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Section 1 — Registrant’s Business and Operations
Item 1.01. Entry Into a Material Definitive Agreement

On January 26, 2019, GrowGeneration Corp. (the “Company”) entered into an asset purchase agreement (the “Palm Springs Purchase Agreement”) through its wholly-owned
subsidiary, GrowGeneration California Corp., to purchase the assets from Palm Springs Hydroponics, Inc. (“Palm Springs Hydroponics”) located in Palm Springs, California.

The assets subject to the sale under the Purchase Agreement included inventories, fixed assets, tangible personal property, intangible personal property and contracts. As
consideration for the assets, the Company agreed to pay Palm Springs Hydroponics a total of (i) cash payment of approximately $452,500 for the inventory, (ii) cash payment of
$25,000 for the fixed assets, (iii) cash payment of $322,500 for the intangible assets and goodwill, and (iv) 75,000 shares of restricted common stock of the Company.

In connection with the purchase of the assets, the Company also entered into a commercial lease agreement with a term of five years and three months, effective from February
7,2019 to April 30, 2024, to rent the premises where the assets are located to open a new store.

The foregoing descriptions of the terms of the Palm Springs Purchase Agreement and the lease do not purport to be complete and are qualified in their entirety by reference to
the full text of the forms of them filed herewith as Exhibits 99.1 and 99.2, respectively.

On January 26, 2019, the Company entered into another asset purchase agreement (the “Reno Purchase Agreement”) through its wholly-owned subsidiary, GrowGeneration
Nevada Corp., to purchase the assets from Reno Hydroponics, Inc. (“Reno”) located in Reno, Nevada.

The assets subject to the sale under the Purchase Agreement included inventories, fixed assets, tangible personal property, intangible personal property and contracts. As
consideration for the assets, the Company agreed to pay Reno a total of (i) cash payment of approximately $238,000 for the inventory, (ii) cash payment of $25,000 for the fixed
assets, (iii) cash payment of $262,000 for the intangible assets and goodwill, and (iv) 75,000 shares of restricted common stock of the Company.

In connection with the purchase of the assets, the Company also entered into a one-year commercial lease agreement, effective from February 1, 2019 to January 31, 2020, to
rent the premises where the assets are located to open a new store.

The foregoing descriptions of the terms of the Reno Purchase Agreement and the lease do not purport to be complete and are qualified in their entirety by reference to the full
text of the forms of them filed herewith as Exhibits 99.4 and 99.5, respectively.

Section 2 — Financial Information

Item 2.01. Completion of Acquisition or Disposition of Assets

Disclosures under Item 1.01 above are incorporated hereunder in their entirety.
Section 7 — Regulation FD
Item 7.01. Regulation FD Disclosure

On February 7, 2019, the Company published a press release regarding the purchase of assets fromPalm Springs Hydroponics. A copy of the press release is attached hereto as
Exhibit 99.3.

On February 11, 2019, the Company published a press release regarding the purchase of assets fromReno. A copy of the press release is attached hereto as Exhibit 99.6.

The information contained herein and the exhibits attached herewith shall be deemed furnished and not filed.




Section 9 — Financial Statements and Exhibits

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Description

99.1 Form of Asset Purchase Agreement, dated January 26. 2019. by and among GrowGeneration Corp., GrowGeneration California Corp. and Palm Springs
Hydroponics. Inc.

99.2 Form of Commercial Lease Agreement. dated February 1, 2019, by and between GrowGeneration California Corp. and RSM Arbours. LP

99.3 Press Release, dated February 7, 2019

99.4 Form of Asset Purchase Agreement, dated January 26, 2019, by and among GrowGeneration Corp.. GrowGeneration Nevada Corp. and Reno Hydroponics,
Inc.

99.5 Form of Commercial Lease Agreement, dated February 6. 2019, by and between GrowGeneration Nevada Corp. and Stan Lucas

99.6 Press Release, dated February 11, 2019




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its behalf by the undersigned

thereunto duly authorized.

Date: February 12,2019 GrowGeneration Corp.

By: /s/ Darren Lampert

Name: Darren Lampert
Title:  Chief Executive Officer




Exhibit 99.1
FORM OF ASSET PURCHASE AGREEMENT
THIS ASSET PURCHASE AGREEMENT (the “Agreement”) is made and entered into as of the day of January 26, 2019 by and among GrowGeneration California Corp., a
Delaware Corporation (“Buyer”) with offices at 1000 W. Mississippi, Denver CO 80223 48170 and GrowGeneration Corp., a Colorado Corporation (“Issuer”’) with offices at
1000 W. Mississippi, Denver CO 80223, and Palm Springs Hydroponics, Inc., a Corporation with its address located at 1301 Montalvo Way #8, Palm Springs, CA 92262
(“Seller”).
RECITALS

A. Seller is a corporation doing business as Palm Springs Hydroponics, Inc. (the “Business”).
B. The Business consists of sales of hydroponic and garden supplies.
C. Subject to the terms and conditions of this Agreement, Buyer is willing to purchase, and Seller is willing to sell the assets, rights and properties of the business.
D. NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. DEFINITIONS
For the purposes of this Agreement, the terms set forth below shall have the following meanings:
1.1 “Assets” shall be as defined in Section 2.1.
1.2 “Closing” shall be as defined in Section 2.4.
1.3 “Debt” shall be defined as any monies owed by the Business as enumerated in Schedule A-1
1.4 “GAAP” shall mean generally accepted accounting principles in the United States.

1.5 “IRC” shall mean the Internal Revenue Code of 1986, as amended.

1.6 “Liens” shall mean all liens, charges, easements, security interests, mortgages, conditional sale contracts, equities, rights of way, covenants, restrictions, title defects,
objections, claims or other encumbrances.

1.7 “Material Adverse Effect” shall mean an event which hasa material adverse effect on the condition, financial or otherwise, of the Assets, business, prospects or results of
operations the business.

1.9 “Shares” shall mean 75,000 restricted GrowGeneration Corp. common shares, GrowGeneration Corp being a publicly held Colorado Corporation, symbol (OTCQX:
GRWG) whose address is 1000 W. Mississippi, Denver CO 80223 (the “Issuer”) The term “restricted” shall have the same meaning as defined under the Securities Act of 1933
(“Securities Act”) Rule 144.




2. SALE AND PURCHASE OF ASSETS

2.1 Sale of Assets. On the terms and subject to the conditions of this Agreement and for the consideration set forth herein, Seller shall at the Closing, sell, convey, assign,
transfer and deliver to Buyer, and Buyer shall purchase and acquire from Seller, all of the Assets of the business. The Assets shall include all assets of the Business identified by
the terms of this Agreement or described with particularity in Schedule 2.1 to this Agreement. The Assets shall include the following:

2.1.1 Inventories. All inventories of, finished goods, inventory for resale, supplies and repair materials of the Business as of the Closing Date (the “Inventories”). A summary
of such items on hand as of February 2019 is attached hereto as Schedule 2.1.1.

2.1.2 Fixed Assets and Tangible Personal Property. To the extent any of the following exists, all fixed assets and tangible personal property of the Business (other than the
Inventories) as it relates to this transaction, including all equipment, supplies, furniture, fixtures, hardware. A list of such fixed assets and tangible personal property is
attached hereto as Schedule 2.1.2.

2.1.3 Intangible Personal Property. To the extent any of the following exists, all intangible property of the Business including without limitation, software, copyrights
software source codes, customer lists, customer files, customer records, trade and other association memberships and rights, and licenses and permits susceptible of transfer
under regulatory agency rules. A detailed list of such assets is attached hereto as Schedule 2.1.3.

2.1.4 Contracts. To the extent any of the following exist, all rights in and to the contracts of the Business (other than as described onSchedule 2.2), including license
agreements, assignment agreements, distribution agreements and agreements for leased equipment (the “Contracts”). A list of all written Contracts (excluding any Contracts
listed on Schedules 2.1.1-3) is attached hereto as Schedule 2.1.4 showing, for each Contract, the names of the parties, the subject of the Contract, the basic terms and the
consideration involved.

2.1.5 Asset Purchase Price. Subject to the terms and conditions of this Agreement, and in full consideration for the transfer of such Assets at Closing, Buyer shall pay the
Seller an aggregate purchase price equal to (i) the actual cost of Seller’s inventory at Closing estimated to be $450,000; plus (ii) the sum of $25,000 for Seller’s fixed assets;
plus (iii) the sum of $400,000 for Seller’s intangible assets and goodwill, and (iv) a delivery of a Stock Certificate representing the 75,000 Shares (all to be delivered upon
the closing of the Transaction (the “Closing”).

Inventories. All inventories of, finished goods, inventory for resale, supplies and repair materials of the Business as of the Closing Date, it being expressly agreed that

all obsolete inventory, defined as items on hand not sold in 12 rolling months, will not be included. In addition, all Slow-Moving Inventory, defined as inventory on hand in
excess of the average number units sold during the previous 12 months, will be valued at 60 percent of sellers actual cost. (the “inventories




2.2
2.3 Closing.

2.3.1 Closing Date. The closing of the purchase and sale of the Assets shall take place, on or before March 1, 2019, provided all conditions to the closing shall have been
satisfied or waived, or at such other place, date or time as Buyer and Seller may agree in writing. The date of the Closing shall constitute the “Closing Date.”

2.3.2 Seller’s Deliveries at Closing. At the Closing, Seller will deliver or cause to be delivered to Buyer:
(a) Bill of Sale of Seller authorizing consummation of the transaction contemplated by this Agreement in the form attachedas Exhibit A,
(b) A compliance certificates in the form as indicated in the attachedExhibit B.;
(c) A Non-Disclosure and Non-Compete Agreement executed at Closing in the form indicated in the attachedExhibit C;
(d) An Assignment of Trademarks Form in a form indicated in the attachedExhibit D;
(e) An assignment of the URL, website content and all copyright therein for the websitePalm Springs Hydroponics.com, in the form indicated in the attached Exhibit E;
(f) Such other documents and instruments as may be reasonably requested to affect the transactions contemplated hereby.

Simultaneously with such deliveries, Seller shall take such steps as are necessary to put Buyer in actual possession and control of the Assets.
2.3.3 Buyer’s Deliveries at Closing. At the Closing, Buyer shall deliver or cause to be delivered to or for the benefit of Seller the following instruments:

(a) A certified check or wire transfer in the amount of Four Hundred Thousand Dollars ($400,000) plus Twenty-Five Thousand Dollars ($25,000) plus the actual cost of
Sellers Inventory, estimated to be Four Hundred Fifty Thousand Dollars ($450,000) payable to Seller;




(b) A Resolution from the Buyer and Issuer authorizing consummation of the transactions contemplated by the Agreement in the form indicated in the attached Exhibit
F;

(c) Such other documents and instruments as may be reasonably requested to affect the transactions contemplated hereby.
(d) A stock certificate to be held in the name of Patrick Elliott representing the Shares in the form indicated in the attachedxhibit G;
(e) Buyer and Issuer Charter Documents as defined in Section 4.1.1 attached asExhibit H; and
3. REPRESENTATIONS AND WARRANTIES OF SELLER
Seller, to the best of its knowledge, hereby represents and warrants to Buyer the following, except as set forth in the Disclosure Schedule attached hereto as Schedule 3:
3.1 Organization and Authority. Seller is a Corporation doing business as “Palm Springs Hydroponics, Inc.”.
3.1.1 Authority Relating to this Agreement; No Violation of Other Instruments.

3.1.2 The execution and delivery of this Agreement and the performance hereunder by Seller have been duly authorized by all necessary actions on the part of Seller and,
assuming execution of this Agreement by Buyer, this Agreement will constitute a legal, valid and binding obligation of Seller.

3.2 Capitalization. All of the debts or other obligations of the Business are set forth in the schedules hereto.

3.3 Ownership and Delivery of Assets. The Assets comprise all of the assets, material rights and all of the business of the Business. Seller is the true and lawful owner of the
Assets and has all necessary power and authority to transfer the Assets to Buyer free and clear of all liens and encumbrances. No other person will have on the Closing Date, any
direct or indirect interest in any of the Assets. Upon delivery to Buyer of the Bill of Sale attached as Exhibit A, and other instruments of conveyance with respect to the Assets
as indicated in Section 2.3.2 on the Closing Date, Buyer will acquire good and valid title to the Assets free and clear of all liens.

3.4 Compliance with Law. The Seller holds, and has at all times since inception of the Business held, all licenses, permits and authorizations necessary for the lawful conduct of
the Business pursuant to all applicable statutes, laws, ordinances, rules and regulations of all governmental bodies, agencies and subdivisions having, asserting or claiming
jurisdiction over the Business or over any part of the Business’ operations, and Seller knows of no violation thereof. The Seller is not in violation of any decree, judgment, order,
law or regulation of any court or other governmental body, which violation could have a Material Adverse Effect on the Business.




3.5 Investments in Others. The Seller does not conduct any part of the Business through any other entity in which such Seller has an equity investment.
3.6 Financial Statements. Seller has delivered unaudited consolidated financial statements of the Business (the “Financial Statements”) to Buyer.

3.7 Absence of Undisclosed Liabilities. The Business does not have outstanding on the date hereof, any indebtedness or liability (fixed or contingent, known or unknown,
accrued or unaccrued) other than those enumerated in the schedules hereto.

3.8 Tax Returns and Payments. Schedule 3.9 constitutes a true and complete list of all types of taxes paid or required to be paid in connection with the Business. All tax returns

and reports with respect to the Business required by law to be filed under the laws of any jurisdiction, domestic or foreign, have been duly and timely filed and all taxes, fees or
other governmental charges of any nature which were required to have been paid have been paid or provided for. Seller has no knowledge of any unpaid taxes or any actual or

threatened assessment of deficiency or additional tax or other governmental charge or a basis for such a claim against Seller. Seller has no knowledge of any tax audit of Seller

by any taxing or other authority in connection with the Business. Sellers has no knowledge of any such audit currently pending or threatened, and there are no tax liens on any of
the properties or assets of the Business, nor have any such liens been threatened.

3.9 Absence of Certain Changes or Events. Since January 1, 2019, there has been no events or changes giving rise to a Material Adverse Effect.

3.10 Litigation. Seller is not a party to any pending or, to the knowledge of Seller, threatened action, suit, proceeding or investigation, at law or in equity or otherwise in, for or
by any court or other governmental body which could have a Material Adverse Effect on: (i) the condition, financial or otherwise, Assets, liabilities, business, prospects or
results of operations of the Business; or (ii) the transactions contemplated by this Agreement; nor, to the knowledge of the Business, does any basis exist for any such action,
suit, proceeding or investigation. The Business is not subject to any decree, judgment, order, law or regulation of any court or other governmental body which could have a
Material Adverse Effect, or which could prevent the transactions contemplated by this Agreement or the continuation of the business conducted by the Business.

3.11 Negotiations with Other Parties. Neither Seller nor any other person on his behalf is presently conducting or contemplating negotiations with any other party regarding any
acquisition, merger or similar transaction.




3.12 Limitations on Transferability. Seller acknowledges that the Shares are being issued pursuant to exemption from registration as securities under applicable federal and state
law. Seller covenants that in no event will Seller dispose of any of the Shares (other than pursuant to Rule 144 or any similar or analogous rule), without the prior written
consent of Issuer, which shall not unreasonably be withheld. The stock certificate representing the Shares shall display the following legend:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (“ACT”). SUCH
SECURITIES MAY NOT BE TRANSFERRED UNLESS A REGISTRATION STATEMENT UNDER THE ACT IS IN EFFECT AS TO SUCH TRANSFER OR IN THE
OPINION OF COUNSEL FOR THE COMPANY, SUCH TRANSFER MAY BE MADE PURSUANT TO RULE 144 OR REGISTRATION UNDER THE ACT IS
UNNECESSARY IN ORDER FOR SUCH TRANSFER TO COMPLY WITH THE ACT.

3.13 Accredited Investor. Seller hereby warrants that it is an Accredited Investor.

3.14 Contracts. To the extent any of the following exist, Seller has delivered to Buyer copies of all Contracts. A list of the delivered Contracts is attached hereto as Schedule
3.23.

3.15 Full Disclosure. The representations and warranties of Buyer contained in this Agreement and the schedule hereto, when read together, do not contain any untrue statement
of a material fact or omit any material fact necessary to make the statements contained therein or herein in view of the circumstances under which they were made not
misleading.

4. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer and Issuer hereby represents and warrants to Seller which shall be true and correct as of the date of this Agreement and will be true and correct as of the Closing, that:

4.1 Corporate Organization and Authority. Buyer and Issuer:
4.1.1 Are a Delaware and Colorado Corporations, respectively duly organized, validly existing, authorized to exercise all its corporate powers, rights and privileges in
Colorado, Delaware and California, and in good standing in the State of Colorado, Delaware and California, and the Buyer and the Issuer have delivered to Seller, true,
complete and correct copies of Articles of Incorporation and Bylaws (collectively the “Buyer and Issuer Charter Documents”), attached as Exhibit H; and
4.1.2 has the corporate power and corporate authority to own and operate its properties and to carry on its business now conducted and as proposed to be conducted.

4.2 Authorization. All corporate action on the part of Buyer and Issuer, its officers, directors, and unit holders necessary for the authorization, execution, delivery, and

performance of all obligations under this Agreement and for the issuance of the Shares has been taken, and this Agreement constitutes a legally binding and valid obligation of
Buyer enforceable in accordance with its terms.




4.3 Corporate Power. Buyer and Issuer has all requisite legal and corporate power and authority to execute and deliver this Agreement and Exhibits, to sell and issue the Shares,
and to carry out and perform its obligations under the terms of the Agreement.

4.4 Litigation. There is no action, proceeding, or investigation pending or threatened, or any basis therefor known to Buyer or Issuer, that questions the validity of the
Agreement and Exhibits or the right of Buyer or Issuer to enter into the Agreement and the Exhibits or to consummate the transactions contemplated by the Agreement and the
Exhibits.

4.5 Brokers and Finders. Each of the Buyer and Seller represents that there is no broker entitled to compensation in connection with this Transaction.

4.6 Full Disclosure. The representations and warranties of Buyer and Issuer contained in this Agreement, schedule hereto, and Exhibits, when read together, do not contain any
untrue statement of a material fact or omit any material fact necessary to make the statements contained therein or herein in view of the circumstances under which they were
made not misleading.

4.7 No Conflicts. The execution, delivery and performance of this Agreement and its Exhibits, the consummation of the transactions contemplated hereby and the fulfillment of
the terms hereof will not: (a) conflict with, or result in a breach or violation of the Buyer and Issuer Charter Documents; (b) conflict with, or result in a default (or would
constitute a default but for a requirement of notice or lapse of time or both) under any document, agreement or other instrument to which Buyer and Issuer or are a party or
result in the creation or imposition of any lien, charge or encumbrance on any of Buyer’s or Issuer’s properties pursuant to (i) any law or regulation to which the Buyer or Issuer
or any of their property is subject, or (ii) any judgment, order or decree to which Buyer or Issuer is bound or any of its property is subject; or (c) violate any law, order,
judgment, rule, regulation, decree or ordinance to which Buyer or Issuer is subject, or by which Buyer or Issuer is bound.

4.8 Awareness of Buyer. Buyer acknowledges the following:

(a) During the negotiations prior to the execution of this Agreement, Buyer has been furnished such financial data and other data that Buyer considers necessary or advisable
to enable Buyer to form a decision concerning the purchase of the Assets.

(b) Buyer has had an opportunity to examine the Assets and agree to accept the same “As Is,” subject to the remaining conditions and other provisions of this Agreement.

(c) Buyer has, either individually or through agents or employees of Buyer, sufficient knowledge, expertise, and financial capacity to operate the Business; and, further,
Buyer is capable of evaluating the merits and risks of the purchase of the Business set forth in this Agreement.




5. CONDITIONS TO THE OBLIGATIONS OF BUYER

Except as otherwise specifically set forth herein or as contemplated by this Agreement, all obligations of Buyer under this Agreement are subject to the fulfillment, prior to or at
the Closing Date, of each of the following conditions:

5.1 Covenants Performed by Seller. Each of the obligations of Seller to be performed on or before the Closing Date pursuant to the terms of this Agreement shall have been duly
performed in all material respects.

5.2 Material Changes in Business of Company. Between January 1, 2019 and the Closing Date there shall have been no Material Adverse Effect.

5.3 No Action to Prevent Completion. There shall not have been instituted and be continuing or threatened any claim, action or proceeding which could have a Material
Adverse Effect, nor shall there have been instituted and be continuing or threatened any such claim, action or proceeding to restrain, prohibit or invalidate, or to obtain damages
in respect of, the transactions contemplated by this Agreement or which might affect the right of Buyer after the Closing Date to own the Assets or to operate the Business.

5.4 Delivery of Closing Documents. Seller shall have delivered to Buyer the closing documents required by Section 2.3.2 of this Agreement.

6. CONDITIONS TO THE OBLIGATIONS OF SELLER

Except as otherwise specifically set forth herein, all obligations of Seller under this Agreement are subject to the fulfillment and satisfaction, prior to or at the Closing, of each
of the following conditions:

6.1 Representations and Warranties True at the Closing. The representations and warranties of Buyer and Issuer contained in this Agreement shall be deemed to have been made
again at and as of the Closing Date and shall then be true in all material respects.

6.2 Covenants Performed by Buyer and Issuer. Each of the obligations of Buyer and Issuer to be performed on or before the Closing Date pursuant to the terms of this
Agreement shall have been duly performed in all material respects.

6.3 Authority Relating to this Agreement. All corporate and other proceedings required to be taken by or on behalf of Buyer and Issuer to authorize Buyer and Issuer to execute,
deliver and carry out this Agreement, have been duly and properly taken.

6.4 No Action to Prevent Completion. There shall not have been instituted and be continuing or threatened any action or proceeding by or before any court or other
governmental body to restrain, prohibit or invalidate, or to obtain damages in respect of, the transactions contemplated by this Agreement.

6.5 Delivery of Closing Documents. Buyer and Issuer shall have delivered to Seller the closing documents required to be delivered pursuant to Section 2.3.3, in form and
substance reasonably satisfactory to Seller and its counsel.




7. EMPLOYMENT MATTERS

7.1 Independent Contractors and Employees. Buyer shall have no liability for accrued wages (including salaries and commissions), severance pay, accrued vacation, sick leave
or other benefits, or employee agreements of any type or nature on account of Seller, retention of or termination of independent contractors or employment of or termination of
employees, and Seller shall indemnify Buyer and hold Buyer harmless against liability arising out of any claims for such pay or benefits or any other claims arising from
Seller’s retention of or employment of or termination of such independent contractors or employees, resulting from Seller’s acts or omissions.

8. INDEMNITY

8.1 Seller’s Indemnity. The Seller shall indemnify and hold harmless Buyer from and against any and all losses, costs, expenses, liabilities, obligations, claims, demands, causes
of action, suits, settlements and judgments of every nature, including the costs and expenses associated therewith and reasonable attorneys’ fees (“Buyer’s Damages”) which
arise out of: (i) the breach by Seller of any representation or warranty made pursuant to this Agreement; (ii) the non-performance, partial or total, of any covenant made
pursuant to this Agreement; (iii) claims of any type or nature relating to the retention of the Business’ independent contractors or employment of the Business’ employees by
Seller or any termination of such independent contractors or employees. Notwithstanding the terms and conditions of this Article 8, the Seller liability arising or related to this
Agreement, its Exhibits and specifically, without limitation, this Article 8 Indemnification) shall not exceed the Asset Purchase Price.

8.2 Buyer’s Indemnity. Buyer shall indemnify and hold harmless Seller from and against any and all losses, costs, expenses, liabilities, obligations, claims, demands, causes of
action, suits, settlements and judgments of every nature, including the costs and expenses associated therewith and reasonable attorneys’ fees (“Seller’s Damages”, which arise
out of: (i) the breach by Buyer of any representation or warranty made by Buyer pursuant to this Agreement and its Exhibits and (ii) the non-performance, partial or total, of any
covenant made by Buyer pursuant to this Agreement and its Exhibits; or (iii) the ownership of the Assets or in connection with the Business activities of Buyer related to the
Assets subsequent to the Closing Date.

9. MISCELLANEOUS
9.1 Allocation of Purchase Price. Schedule 9.1 constitutes the allocation agreed to by Seller and Buyer of the Purchase Price among the various items included in the assets and

business being transferred by Seller to Buyer. Buyer and Seller shall file all tax returns and reports in a manner consistent with Schedule 9.2. Schedules based upon and contains
the information to be delivered by Buyer and Seller to the IRS on Form 8594 in the form as attached as Exhibit J.




9.2 Confidentiality. No party hereto shall issue a press release or otherwise publicize the transactions contemplated by this Agreement or otherwise disclose the nature or
contents of this Agreement until the transaction is completed.

9.3 Expenses. Each party will pay its own costs and expenses, including legal and accounting expenses, related to the transactions provided for herein, irrespective of when

incurred. In the event of any legal action to enforce any of the obligations set forth in the Agreement, the prevailing party shall be entitled to recover costs and reasonable legal
fees.

9.4 Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be deemed to have been duly given on the date of service if served
personally or by email, or five days after the date of mailing if mailed, by first class mail, registered or certified, postage prepaid. Notices shall be addressed as follows:

GrowGeneration Corp. and GrowGeneration
Michigan Corp.

1000 W. Mississippi Ave.

Denver, CO 80223

Palm Springs, Hydroponics
1301 Montalvo Way #8
Palm Springs, CA 92262

or to such other address as a party has designated by notice in writing to the other party in the manner provided by this section.

9.5 Survival of Terms. All warranties, representations, indemnification obligations, and covenants contained in this Agreement and any certificate or other instrument delivered
by or on behalf of the parties pursuant to this Agreement shall be continuous and shall survive the Closing for a period of one year.

9.6 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of California applicable to contracts entered into and wholly to
be performed in the State of California by California residents.

9.7 Successors and Assigns. This Agreement and Exhibits and the rights of the parties hereunder may not be assigned and shall be binding upon and shall inure to the benefit of
the parties hereto, the successors of Buyer and the Seller, and the heirs and legal representatives of the shareholders of the Seller.

9.8 Entire Agreement. This Agreement, together with the schedules, exhibits and other documents referenced herein, sets forth the entire understanding of the parties hereto
with respect to the transactions contemplated hereby. Any and all previous agreements and understandings between or among the parties regarding the subject matter hereof,
whether written or oral, are superseded and replaced by this Agreement.

9.9 Amendment. This Agreement shall not be amended or modified except by a writteninstrument duly executed by each of the parties hereto.
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9.10 Waiver. Any extension or waiver by any party of any provision hereto shall be valid only if set forth in an instrument in writing signed on behalf of such party.
9.11 Schedules and Exhibits. Each of the Schedules and Exhibits to this Agreement is incorporated herein by this reference and expressly made a part of this Agreement.

9.12 Partnership. The relationship of the parties is that of “buyer” and “seller,” and nothing contained herein shall be deemed to create a partnership or joint venture between the
parties.

9.13 Counterparts. This Agreement may be executed in any number of counterparts and any party hereto may execute any such counterpart, which counterparts may be sent by
telecopy (with originals to follow) or .PDF attached to an confirmed e-mail of a signature page signed by that party and shall be valid and acceptable, each of which when
executed and delivered shall be deemed to be an original, and all of which counterparts taken together shall constitute but one and the same instrument.

9.14 Specific Performance; Remedies. Each party hereto acknowledges that the other parties will be irreparably harmed and that there will be no adequate remedy at law for any
violation by any of them of any of the covenants or agreements contained in this Agreement and its Exhibits, including the confidentiality obligations set forth in this Agreement
or in any other agreement between any of the parties hereto. It is accordingly agreed that, in addition to any other remedies which may be available upon the breach of any such
covenants or agreements, each party hereto shall have the right to obtain injunctive relief to restrain a breach or threatened breach of, or otherwise to obtain specific
performance of covenants and agreements of other parties contained in this Agreement.

9.15 Severability. If any provision of this Agreement or Exhibit or the application thereof to any person or circumstances is held invalid or unenforceable in any jurisdiction, the
remainder hereof, and the application of such provision to such person or circumstances in any other jurisdiction, shall not be affected thereby, and to this end the provisions of
this Agreement shall be severable.

9.16 Further Representations. Each party to this Agreement acknowledges and represents that it has been represented by its own legal counsel in connection with the
transactions contemplated by this Agreement, with the opportunity to seek advice as to its legal rights from such counsel. Each party further represents that it is being
independently advised as to the tax consequences of the transactions contemplated by this Agreement and is not relying on any representation or statements made by the other
party as to such tax consequences.




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.

SELLER: BUYER:
PALM SPRINGS HYDROPONICS, INC. GROWGENERATION CALIFORNIA CORP.
By:  /s/ Patrick Elliott By:  /s/ Darren Lampert
Patrick Elliott, President Darren Lampert, CEO
ISSUER:
GROWGENERATION CORP.

By:  /s/ Darren Lampert

Darren Lampert, CEO




Schedule 2.1
Assets
2.1.1 Inventories.
$500,000 of finished goods
2.1.2 Fixed assets and tangible personal property. Racks, shelves, cash register, computers, furniture.
2.1.3 Intangible Personal Property. Software including Point of Sale System, the Lease, the name “Superior Growers Supply, Inc.” and good will associated therewith.

2.1.4 Contracts. - Lease




Exhibit 99.2

Form of Commercial Lease Agreement

AIRCRZ

STANDARD INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE - GROSS

1.  Basic Provisions ("Basic Provisions").

1.1 Parties. This Lease ("Lease"), dated for reference purposesonly _February 1, 2019 ,ismade by and between _R.
LP _ ['Lessor")and _GrowGeneration California Corp., a Delaware Corporaticn [
or individually a "Party").

1.2(a) Premises: That certain real property, including all improvements therein orto be provided by Lessor under the terms of this Lease, commonly known
as (street address, unit/suite, city, state): _1301 Montalvo Way, Unit #7 & #8; Palm Springs, CA 92264 ("Premises”).
The Ffremises are located inthe County of _Riverside ,andare generally described as (describe briefly the nature of the Premises and the "Project"):
+/=8,300 sguare feet of office, showroom and warehouse space in a single story,
tenant industrial building comprising of +/-44&,040sf,

2

SM Arbours
Lessee"), (collectively the "Parties”,

mult i
. In addition to Lessee’s rights to use and occupy the Premises as
hereinafter specified, Lessee shall have non-exclusive rights to any utility raceways of the building containing the Premises ("Building"} and to the Common Areas (as
defined in Paragraph 2.7 below), but shall not have any rights to the roof, or exterior walls of the Building or to any other buildings in the Project. The Premises, the
Building, the Common Areas, the land upon which they are located, along with all other buildings and improvements therean, are herein collectively referred to as the
"Project.” (See also Paragraph 2)

1.2(b) Parking: _11 unreserved vehicle parking spaces. (See also Paragraph 2.6)

13 Term: _5 yearsand _J3 months ("Original Term"} commencing _February 7, 2019 (' it Date") and
ending _April 30, 2024 ("ExpirationDate"). (Seealso Paragraph 3)

1.4 Early Possession: Ifthe Premises are available Lessee may have non-exclusive possession of the Premises commencing _See Addendum ("Early
Possession Date"). (See also Paragraphs 3.2 and 3.3)

li Base Rent: per month ("Base Rent"), payable on the day of each month commencing . (See also Paragraph 4)

%&é If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph

L | ‘s Shara of.C Araa-Op Lt G- parcant.f ‘;{"lae s Shap "} Intheeventthatthe size.ofihe.
[-Toettd n'.f Ltk D»j b e fiad d ngthe meafthic Llease

1.7 Base Rentand Other Mnnies ad UponExecuon:
(a) BaseRent: _$4,680.50 fortheperiod February 7, 2019 through February 28, 2018

| %l‘} ' r Fat i 4k B 1ol :
{c) SecurityDeposit: _55,957.00 ("Security Deposit"). (See also Paragraph5)
f = i1 Othar: k7

(e) Total Due Upon Execution of this Lease: _5$10,637 .50 .
18 AgreedUse: Office, warehouse & distribution of hydreoponic egquipment & supplies . (Seealso
Paragraph 6)
1.9 Insuring Party. Lessoris the “Insuring Party”. (See also Paragraph 8)
1.10 Real Estate Brokers. (See also Paragraph 15 and 25)
N (a) Representation: The following real estate brokers (the "Brokers") and brokerage relationships exist in this transaction (check applicable boxes):

Lt represents Lessor exclusively ("Lessor's Broker");
| 75| represents Lessee exclusively ('Lessee's Broker"}; or

2
»\z Baxlev Properties, Inc. represents both Lessor and Lessee ("Dual Agency").
(b) Payment to Brokers. Upon execution and delivery of this Lease by both Parties, Lessor shall pay to the Brokers the brokerage fee agreed toin a

separate written agreement (or if there is no such agreement, the sum of or % of the total Base Rent) for the brokerage services rendered
by the Brokers.
1.11 Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by ("Guarantor”). (See also Paragraph 37)

1.12 Attachments. Attached hereto are the following, all of which constitute a part of this Lease:
]
L. an Addendum consisting of Paragraphs _ 50 through _57

1

L. a site plan depicting the Premises;

J

v/ a site plan depicting the Project;

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

1

a current set of the Rules and Regulations adopted by the owners' association;
. a Work Letter;

— other (specify):

-

1

2, Premises.

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

N
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different. NOTE: Lessee is advised to verify the actual size prior to executing this Lease.

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

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

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

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

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

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

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

2.6 Vehicle Parking. Lessee shall be entitled to use the number of Parking Spaces specified in Paragraph 1.2(b) on those portions of the Common Areas
designated from time to time by Lessor for parking. Lessee shall not use more parking spaces than said number. Said parking spaces shall be used for parking by
vehicles no larger than full-size passenger automobiles or pick-up trucks, herein called "Permitted Size Vehicles.” Lessor may regulate the loading and unloading of
vehicles by adopting Rules and Regulations as provided in Paragraph 2.8, No vehicles otherthan Permitted Size Vehicles may be parked in the Common Area without
the prior written permission of Lessor. In addition:

(a) Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's employees, suppliers, shippers, customers,
contractors or invitees to be loaded, unloaded, or parked in areas other than those designated by Lessor for such activities.

(b}  Lessee shall not service or store any vehicles in the Common Areas. DS
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parking areas, loading and unloading aress, trash areas, roofs, roadways, walkways, driveways and landscaped areas,
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tees, : e ght to use, in common with others entitled to such use, the Common Areas as they exist from time to time,
subject to any rights, powers, and privileges reserved by Lessor under the terms hereof or under the terms of any rules and regulations or restrictions governing the
use of the Project. Under no circumstances shall the right herein granted to use the Common Areas be deemed to include the right to store any property, temporarily
ar permanently, in the Common Areas. Any such storage shall be permitted only by the prior written consent of Lessor or Lessor's designated agent, which consent
may be revoked at any time. In the event that any unauthorized storage shall occur, then Lessor shall have the right, without notice, in addition to such other rights
and remedies that it may have, to remove the property and charge the cost to Lessee, which cost shall be immediately payable upon demand by Lessor.

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

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

(2]  To make changes to the Common Areas, including, without limitation, changes in the location, size, shape and number of driveways, entrances,
parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic, landscaped areas, walkways and utility raceways;

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

[c) Todesignate other land outside the boundaries of the Project to be a part of the Commion Areas;

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

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

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

3. Term.

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

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

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

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

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

5. Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as security for Lessee's faithful perfarmance of its obligations
under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all or any portion of said Security Deposit for the
payment of any amount already due Lessor, for Rents which will be due in the future, and/ or to reimburse or compensate Lessor for any liability, expense, loss or
damage which Lessor may suffer or incur by reason thereof. If Lessor uses or applies all or any portion of the Security Deposit, Lessee shall within 10 days after
written request therefor deposit monies with Lessor sufficient to restore said Security Deposit to the full amount required by this Lease. If the Base Rent increases
during the term of this Lease, Lessee shall, upon written request from Lessor, deposit additional monies with Lessor so that the total amount of the Security Deposit
shall at all times bear the same proportion to the increased Base Rent as the initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amended
to accommodate a material change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase the Security Deposit
to the extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suffer asa result thereof. Ifa change in
control of Lessee occurs during this Lease and following such change the financial condition of Lessee is, in Lessor's reasonable judgment, significantly reduced, Lessee
shall deposit such additional monies with Lessor as shall be sufficient to cause the Security Deposit to be at a commercially reasonable level based on such change in
financial condition. Lessor shall not be required to keep the Security Deposit separate from its general accounts. Within 90 days after the expiration or termination of
this Lease, Lessor shall return that portion of the Security Deposit not used or applied by Lessor. Lessor shall upon written request provide Lessee with an accounting
showing how that portion of the Security Deposit that was not returned was applied. No part of the Security Deposit shall be considered to be held in trust, to bear

interest or to be prepayment for any monies to be paid by Lessee under this Lease. THE SECURITY DEPOSIT SHALL NOT BE USED BY LESSEE IN LIEU OF PAYMENT OF
THE LAST MONTH'S RENT.

6. Use.

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

6.2 Hazardous Substances.

{a) Reportable Uses Require Consent. The term "Hazardous Substance” as used in this Lease shall mean any product, substance, or waste whose
presence, use, manufacture, disposal, transportation, or release, either by itself or in combination with other materials expected to be on the Premises, is either: (i)
potentially injurious to the public health, safety or welfare, the environment or the Premises; (i} regulated or monitored by any governmental authority, or {iii} a basis
for potential liability of Lessor to any governmental agency or third party under any applicable statute or comman law theory. Hazardous Substances sh Dﬂﬁde. but
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Eztt:: g:::nei:::»LUILTS;D::;::US;ET:;:L;:;E:cullsne, ::ld/or;rude 01]: ar §ny pri?ducls, by-products o.r fractions thereof. Lessee shall not engage in any activity in or
expiensa] with oB Aoelicabile Requiremepnts 4 oret:hl aJ:r" u:sl?u stancles without thle express prior written consent of Lessor and timely compliance (at Lessee's
possession, storage, use, transportation, or. dis| gsal of :Hazear; as ;neban o thehlnstallahon e uf o above_or e ground_ SR D ) e ternon:
Hiiciiacs pl:':m " req'uired‘ S othd witl; ani gzuernmentai autr?urit ul Stda;CE E‘a‘threqulres a permit from, .m with respect to which a report, notice, registration or
Applicable Requirements requires that a,no‘tice e o ‘f,tan_ or (iii) the presence at :I?e Premusgs of a_Hazardous _Substance with respect to which any
Lessee may use any ordinary and customary matergls reasuf:eah::ms SnLeNfg or occupyingthe Premises or neighbaring properties. Notwithstanding the foregoing,
ess y required to be used in the normal course of the Agreed Use, ordinary office supplies (copier toner,
22::1“;3ptae;,pﬁlsk:at,he:cl;ll’;n;?s:::gz? :l:ust_ehold cleaning materials, ‘sc: long as such use ‘r; in __compliance with all Applicable Requirements, Is not a Repartable Use, and
the P ghboring property to any meaningful risk of contamination or damage or expose Lessor to any liability therefor. In addition,

It.::s::enr;?:eit;nnrﬂ?grt:: ;?;:T;: ,:103 ::l:; Rgpnrtable Use upon r‘_eceiy'lnglsgch additiona‘I aFtsura.nces ?5 Lessor rea?or?ahly deems necessary to protect itself, the public,

ses env gainst damage, contamination, injury and/or liability, including, but not limited to, the installation (and removal on or before
Lease expiration or termination) of protective modifications (such as concrete encasements) and/or increasing the Security Deposit.

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

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

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

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

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

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

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

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

7. Mai Repairs; Utility Installati Trade Fixtures and Alterations.

7.1 Lessee's Obligations.

(a} In General. Subjectto the provisions of Paragraph 2.2 {Condition), 2.3 (Compliance), 6.3 (Lessee's Compliance with Applicable Requirements), 7.2
(Lessor's Obligations), 9 (Damage or Destruction), and 14 {Condemnation), Lessee shall, at Lessee's sole expense, keep the Premises, Utility Installations (intended for
Lessee's exclusive use, no matter where located), and Alterations in good order, condition and repair (whether or not the portion of the Premises requiring repairs, or
the means of repairing the same, are reasonably or readily accessible to Lessee, and whether or not the need for such repairs occurs as a result of Lessee's use, any
prior use, the elements or the age of such portion of the Premises), including, but not limited to, all equipment or facilities, such as plumbing, HVAC equipment,
electrical, lighting facilities, boilers, pressure vessels, fixtures, interior walls, interior surfaces of exterior walls, ceilings, floors, windows, doors, plate glass, and
skylights but excluding any items which are the responsibility of Lessor pursuant to Paragraph 7.2. Lessee, in keeping the Premises in good order, condition and repalr,
shall exercise and perform good maintenance practices, specifically including the procurement and maintenance of the service contracts required by Paragraph 7.1(b)
below. Lessee's obligations shall include restorations, replacements or renewals when necessary to keep the Premises and all improvements thereon or a part thereof
in good order, condition and state of repair.

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

(c) Failure to Perform. If Lessee fails to perform Lessee's obligations under this Paragraph 7.1, Lessor may enter upon the Premises after 10 days' prior
written notice to Lessee (except in the case of an emergency, in which case no notice shall be reguired), perform such obligations on Lessee's behalf, and put the
Premisesin good order, condition and repair, and Lessee shall promptly pay to Lessor a sum egual to 115% of the cost thereof,

(d) Replacement. Subject to Lessee'sindemnification of Lessor as set forth in Paragraph 8.7 below, and without relieving Lessee of liability resulting from
Lessee's failure to exercise and perform good maintenance practices, if an item described in Paragraph 7.1(b) cannot be repaired otherthan at a cost which is in excess
of 50% of the cost of replacing such item, then such item shall be replaced by Lessor, and the cost thereof shall be prorated between the Parties and Lessee shall only
be abligated to pay, each month during the remainder of the term of this Lease, on the date on which Base Rent is due, an amount equal to the product of multiplying
the cost of such replacement by a fraction, the numerator of which is one, and the denominator of which is 144 (ie. 1/144th of the cost permonth). Lessee shall pay
Interest on the unamortized balance but may prepay its obligation at any time.

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 4.2 (Common Area Operating Expenses), 6 (Use), 7.1
(Lessee's Obligations), 9 {Damage or Destruction) and 14 (Condemnation), Lessor, subject to reimbursement pursuant to Paragraph 4.2, shall keep in good order,
condition and repair the foundations, exterior walls, structural condition of interior bearing walls, exterior roof, fire sprinkler system, Common Area fire alarm and/or
smoke detection systems, fire hydrants, parking lots, walkways, parkways, driveways, landscaping, fences, signs and utility systems serving the Common Areas and all
partsthereof, aswell as providing the services for which there isa Common Area Operating Expense pursuant to Paragraph 4.2. Lessor shall not be obligated to paint
the exterior orinterior surfaces of exterior walls nor shall Lessor be obligated to maintain, repair of replace windows, doors or plate glass of the Premises.

7.3 Utility Installations; Trade Fixtures; Alterations.

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

(b) Consent. Lessee shall not make any Alterations or Utility Installations to the Premises without Lessor's prior written consent. Lessee may, however,
make non-structural Alterations or Utility Installations to the interior of the Premises (excluding the roof) without such consent but upon notice to Lessor, as long as
theyare not visible from the outside, do not involve puncturing, relocating or removing the roof orany existing walls, will not affect the electrical, plumbing, HVAC,
and/or life safety systems, do not trigger the requirement for additional modifications and/or improvements to the Premises resulting from Applicable Requirements,
such as compliance with Title 24, and the cumulative cost thereof during this Lease as extended does not exceed a sum equal to 3 month’s Base Rent in the aggregate
ora sum equal to one month's Base Rent in any one year. Notwithstanding the foregoing, Lessee shall not make or permit any roof penetrations and/or install
anything on the roof without the prior written approval of Lessor, Lessor may, as a precondition to granting such approval, require Lessee to utilize a contractor
chosen and/or approved by Lessor. Any Alterations or Utility Installations that Lessee shall desire to make and which require the consent of the Lessor shall be
preS?nted to Lessor in written form with detailed plans. Consent shall be deemed conditioned upon Lessee's: (i) acquiring all applicable governmental permits, (i)
furnishing Lessor with copies of both the permits and the plans and specifications prior to commencement of the work, and (i} compliance with all conditions of said
permits and other Applicable Requirements in a prompt and expeditious manner, Any Alterations or Utility Installations shall be performed in a workmanlike manner
with good and sufficient materials. Lessee shall promptly upon completion furnish Lessor with as-built plans and specifications. For work which costs an amount in
excess of one month's Base Rent, Lessor may condition its consent upon Lessee providing alien and completion bond in an amount equal to 150% of the estimated
cost of such Alterstion or Utility Installation and/or upon Lessee's posting an additional Security Deposit with Lessor,

[}  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 anyinterest therein, Lessee shall give Lessor not
less than 10 days notice prior to the commencement of any work in, on or about the Premises, and Lessor shall have the right to past notices of non-responsibility. If
Lessee shall contest the validity of any such lien, claim or demand, then Lessee shall, at its sole expense defend and protect itself, Lessor and the Premises against the
same and shall pay and satisfy any such adverse judgment that may be rendered thereon before the enforcement thereof. If Lessor shall require, Lessee shall furnish
asurety bond in anamount equal to 150% of the amount of such contested lien, claim or demand, indemnifying Lessor against liability for the same. If Lessor elects
to participate inany such action, Lessee shall pay Lessor's attorneys' fees and costs.

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

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

(c} Surrender; Restoration. Lessee shall surrender the Premises by the Expiration Date or any earlier termination date, with all of the improvements,
partsand surfaces thereof broom clean and free of debris, and in good operating order, condition and state of repair, ordinary wear’and tear excepted. "Ordinaer
wear and tear" shall not include any damage or deterioration that would have been prevented by good maintenance practice. Notwithstanding the foregoing, if the
Lessee occupies the Premises for 12 months or less, then Lessee shall surrender the Premises in the same condition as delivered to Lessee on the Start Date w:ith NO
allowance for ordinary wear and tear. Lessee shall repair any damage occasioned by the installation, maintenance or remaval of Trade Fixtures, Lessee owned
Alterations and/or Utility Installations, furnishings, and equipment as well as the removal of any storage tank installed by or for Lessee. Lessee shall also remove from
the Premises any and all Hazardous Substances brought onto the Premises by or for Lessee, or anythird party (except Hazardous Substances which were deposited via
underground migration 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 Expiration Date or any earlier termination date shall be deemed to have
been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may desire, The failure by Lessee to timely vacate the Premises pursuant to this
Paragraph 7.4(c) without the express written consent of Lessor shall constitute a holdover under the provisions of Paragraph 26 below.

8.  Insurance; Indemnity.
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8.2 Liability Insurance.

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

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

8.3 Property Insurance - Building, Improvements and Rental Value.

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

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

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

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

{c) Worker's Compensation Insurance. Lessee shall obtain and maintain Worker's Compensation Insurance in such amount as may be required by ‘
Applicable Reguirements. Such policy shall include a "Waiver of Subrogation’ endorsement. Lessee shall provide Lessor with a capy of such endorsement along with
the certificate of insurance or copy of the policy required by paragraph 8.5, _ ) ‘ .

{d} NoRepresentation of Adequate Coverage. Lessor makes no representation that the lin_ﬂts or forms of coverage of insurance specified herein are
adequate to cover Lessee's property, business operations or obligations under this Lease. . .

85 Insurance Policies. Insurance required herein shall be by companies maintaining during the policy term a"General Pclicyholders Rahngl of at least A-, VII,
as set forth In the most current issue of "Best's Insurance Guide", or such other rating as may be required by a Lender. Lessee shall notﬁo or permuF to be done
anything which invalidates the required insurance policies. Lessee shall, prior to the Start Date, deliver to Lessor certified copies of Pu\ icies of such insurance or )
certificates with copies of the required endorsements evidencing the existence and amounts of the required insurance. No such policy shall_ be cancelal?le or _suh;ect
to modification except after 30 days prior written notice to Lessor. Lessee shall, at least 10 days prior to the expiration of such policies, furnish Lessor with evidence of
renewals or "insurance binders” evidencing renewal thereaf, or Lessor may increase his liability insurance coverage and charge the cost thergofto 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 remainingterm o‘F this Lease,
whichever is less. If either Party shall fail to procure and maintain the insurance required to be carried by it, the other Party may, but shall not be required to, procure
and maintain the same. ) 7 ) )

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

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

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

2.9 Failure to Provide insurance. Lessee acknowledges that any fallure on its part to obtain or maintain the insurance required herein will expose Lessor to
risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, for any month
or portion thereof that Lessee does not maintain the required insurance and/or does not provide Lessor with the required binders or certificates evidencing the
existence of the required insurance, the Base Rent shall be automatically increased, without any requirement for notice to Lessee, by an amount equal to 10% of the
then existing Base Rent or $100, whichever is greater. The parties agree that such increase in Base Rent represents fair and reasonable compensation for the
additional risk/costs that Lessor will incur by reason of Lessee's failure to maintain the required insurance. Such increase in Base Rent shall in no event constitute a
waiver of Lessee's Default or Breach with respect to the failure to maintain such insurance, prevent the exercise of any of the otherrights and remedies granted
hereunder, nor relieve Lessee of its obligation to maintain the insurance specified in this Lease.

9. Damage or Destruction.

9.1 Definitions.

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

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

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

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

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

9.2 Partial Damage - Insured Loss. if a Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, st Lessor's expense, repair such damage {but
not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Installations) as soon as reasonably possible and this Lease shall continue in full force and effect;
provided, however, that Lessee shall, at Lessor's election, make the repair of any damage or destruction the total cost to repair of which is $10,000 or less, and, in such
event, Lessor shall make any applicable insurance proceeds available to Lessee on a reasonable basis for that purpose. Notwithstanding the foregoing, if the required
insurance was not in force or the insurance proceeds are not sufficient to effect such repair, the Insuring Party shall promptly contribute the shortage in proceeds as
and when required to complete said repairs. In the event, however, such shortage was due to the fact that, by reason of the unique nature of the improvements, full
replacement cost insurance coverage was not commercially reasonable and available, Lessor shall have no obligation to pay for the shortage in insurance ngeeds 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 {0 7}[{5
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: pairs at La:ssee s expense), Lessor may either: (i) repair such damage as soon as reasonably possible at Lessor's expense (subject
to mlmbgrs,ement pursuant to P‘aragraph 4.2), in which event this Lease shall continue in full force and effect, or {ii) terminate this Lease by giving written notice to
Les;ee within 30 days after receipt by Les':v.or of knowledge of the occurrence of such damage. Such termination shall be effective 60 days following the date of such
notice. Inthe e\:ent less'or elects to terminate this Lease, Lessee shall have the right within 10 days after receipt of the termination notice to give written natice to
Lessor of Lessee's commitment to pay for the repair of such damage without reimbursemnent from Lessor. Lessee shall provide Lessor with said funds or satisfactory
assurance thereof within 30 days after making such commitment. In such event this Lease shall continue in full force and effect, and Lessor shall proceed to make
such repairs as soon as reasonably possible after the required funds are available. If Lessee does nat make the required commitrment, this Lease shall terminate as of
the date specified in the termination notice.

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

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

9.6 Abatement of Rent; Lessee's Remedies.

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

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

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable adjustment shall be made
concerning advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition, returnto 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 Definitions.

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

(b) "Base Real Property Taxes." As used herein, the term "Base Real Property Taxes" shall be the amount of Real Property Taxes, which are assessed
against the Project, during the entire calendar year in which the Lease is executed.

10.2 Payment of Taxes. Except as otherwise provided in Paragraph 10.3, Lessor shall pay the Real Property Taxes applicable to the Project, and said payments
shall be included in the calculation of Common Area Operating Expenses in accordance with the provisions of Paragraph 4.2.
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10.5 Personal Property Taxes. Lessee shall pay prior to delinquency all taxes assessed against and levied upon Lessee Owned Alterations and Utilit
Installations, Trade Fixtures, furnishings, equipment and all personal property of Lessee contained in the Premises. When possible, Lessee shall cause i va{/ee
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Owned Alterations and Utility Installations, Trade Fixtures, furnishings, equipment and all other personal property to be assessed and billed separately Tmm the real
property of Lessor. If any of Lessee’s said property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes attributable to Lessee's property
within 10 days after receipt of a written statement setting forth the taxes applicable to Lessee's property.

11. Utilities and Services. Lessee shall pay for all water, gas, heat, light, power, telephane, Frasl‘g disposa[ and other utilities and serviceslsuppl:‘ed :O the ?ren:wnsesa.
together with any taxes thereon. Notwithstanding the provisions of Paragraph 4.2, if at any time n_'l Lessor s_sale judgment, Lessor de:ferm:;estt at E‘:sr:e |: ;scregase
disproportionate amount of water, electricity or other commonly metered utilities, or that Le.ss.ee is ge_neratlng such a Iarge_vnlume of tras . a; ] r;q : b:an ialmeed
in the size of the trash receptacle and/or an increase in the number of times per month thatit is e.rnpned. then Lessor may increase lLesse& s Base Ren 2 alliarisl
equal to suchincreased costs. There shall be no abatement of Rent and Lessor shall not be {iable in a:lw respect whatsoever for the u]adequao,r, stuppagel. n Ie pti
or discontinuance of any utility or service dueto riot, strike, labor dispute, breakdown, accident, repair or other cause beyond Lessor's reasonable controlor in
cooperation with governmental request or directions.

12. Assignment and Subletting.
i uired.
e t:]sw[:s:::ssi:ill:ﬁ voluntarily ar by operation of law assign, transfer, mortgage t°r encumber (collectively, “assign or assignment") or sublet all or any
's interast in this Lease or in the Premises without Lessor's prior written consent.
partof Less;; j IT::',:E;S Lgs::s; ‘.sea corporation and its stock is publicly traded on a national stock exchange, a change in the clontrcl of Lesseta shall consutupean
assignment requiring consent. The transfer, on a cumulative basis, of 25% or more of the voting control of Lessee shall cnnshtute_ a‘ Fhange in rjuntrot for this purpose.

(¢} Theinvolvement of Lessee or its assets in any transaction, or series of transactions (by way of merger, sale, acqunsmonfﬁnancn’g, transfer; leveraged
buy-out or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assets occurs, which results or will result in a reduction of the
Net Worth of Lessee by an amount greater than 25% of such Net Worth asit was represented at the time of the execution of this Lease or at t_he nme_ of the maost )
recent assignment to which Lessor has consented, or as it exists immediately prior to said transaction or transactions constituting such reduction, whichever was or is
greater, shall be considered an assignment of this Lease towhich Lessor may withhold its consent. "Net Worth of Lessee” shall mean the net worth of Lessee
{excluding any guarantors) established under generally accepted accounting principles.

(d) Anassignment or subletting without consent shall, at Lessor's option, be a Default curable after notice per Paragraph 13.1(d), or a non-curable Breach
without the necessity of any notice and grace period. If Lessor elects to treat such unapproved assignment or subletting as a non-curable Breach, Lessor may either:
(i) terminate this Lease, or (i) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base Rent then in effect. Further, in the event of such
Breach and rental adjustment, (i) the purchase price of any option to purchase the Premises held by Lessee shall be subject to similar adjustment to 110% of the price
previously in effect, and (ii) all fixed and non-fixed rental adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled
adjusted rent.

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

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

(g} Notwithstanding the foregoing, allowing a de minimis portion of the Premises, ie. 20 square feet or less, to be used bya third party vendor in
connection with the installation of a vending machine or pay phone shall not constitute a subletting.

12.2 Terms and Conditi Applicable to Assigl and Subletti

{a) Regardiess of Lessor's consent, noassignment or subletting shall : (i) be effective without the express written assumption by such assignee or
sublessee of the obligations of Lessee under this Lease, (i) release Lessee of any obligations hereunder, or (iif) alter the primary liability of Lessee for the payment of
Rent or for the performance of any other obligations to be performed by Lessee.

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

{c) Lessor'sconsent toany assignment or subletting shall not constitute a consent to any subsequent assignment or subletting.

{d) Inthe eventof any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guarantors or anyone else responsible for the
performance of Lessee's obligations under this Lease, including any assignee or sublessee, without first 2xhausting Lessor's remedies against any other person or
entity responsible therefor to Lessor, or any security held by Lessor.

(e} Each request for consent to an assignment or subletting shall be in writing, accompanied by information relevant to Lessor's determination as to the
financial and operational responsibility and appropriateness of the proposed assignee or sublessee, including but not limited to the intended use and/or required
maodification of the Premises, if any, together with a fee of 5500 as consideration for Lessor's considering and processing said request, Lessee agrees to provide Lessor
with such other or additional information and/or documentation as may be reasonably requested. (See also Paragraph 36)

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

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

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

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all Rent payable on any sublease, and Lessor may collect such Rent and apply
same toward Lessee's obligations under this Lease; provided, however, that until a Breach shail occur in the perforrmance of Lessee’s obligations, Lessee may collect
said Rent. In the event that the amount collected by Lessor exceeds Lessee's then outstanding obligations any such excess shall be refunded to Lessee. Lessor shall
nat, by reason of the foregoing or any assignment of such sublease, nor by reason of the collection of Rent, be deemed liable to the sublessee for any failure of Lessee
to perform and comply with any of Lessee's obligations to such sublessee. Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt of a
written notice from Lessor stating that a Breach exists in the performance of Lessee's obligations under this Lease, to pay to Lessor all Rent due and to become due
under the sublease. Sublessee shall rely upon any such notice from Lessor and shall pay all Rents to Lessor without any obligation or right to inquire as to whether
such Breach exists, notwithstanding any claim from Lessee to the contrary.

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

{c)  Any matter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor. s
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(d)  Nosublessee shali further assign or sublet all or any part of the Premises without Lessor's prior written consent.
(e} Lessor shall deliver a copy of any notice of Default ar Breach by Lessee to the sublessee, who shall have the right ta cure the Default of Lessee within

t:e grabcle period, if any, specified in such notice. The sublessee shall have a right of reimbursement and offset from and against Lessee for any such Defaults cured by
the sublessee.

13. Default; Breach; Remedies.

13:.1 Default; Blreach. A "Default” is defined as a failure by the Lessee to comply with or perform any of the terms, covenants, conditions or Rules and
Regulations under this Lease. A"Breach" is defined as the occurrence of one or more of the following Defaults, and the failure of Lessee to cure such Default within
any applicable grace period: . F

(a)  The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonable level of security, or where the
covgr'::ge of the property insurance described in Paragraph 8.3 is jeopardized as a result thereof, or without providing reasonable assurances to minimize potential
vandalism.

(b) Thefailure of Lessee to make any payment of Rent orany Security Deposit required to be made by Lessee hereunder, whether to Lessor or to  third
party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any obligation under this Lease which endangers or threatens life or
property, where such failure continues for a period of 3 business days following written notice to Lessee. THE ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF
RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE
PREMISES. . -
()  Thefailure of Lessee to allow Lessor and/or its agents access to the Premises or the commission of waste, act or acts constituting public or private
nuisance, and/or an illegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days following written notice to Lessee. In the
event that Lessee commits waste, a nuisance or an illegal activity a second time then, the Lessor may elect to treat such conduct as a non-curable Breach rather than a
Default.

(d) Thefailure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (ii) the service contracts, {iii) the
rescission of an unauthorized assignment or subletting, {iv) an Estoppel Certificate or financial statements, (v) a requested subordination, (vi) evidence concerning any
guaranty and/or Guarantor, (vil) any document requested under Paragraph 41, (viii) material safety data sheets {MS0S), or (ix) any other documentation or
information which Lessor may reasonably require of Lessee under the terms of this Lease, where any such failure continues for a period of 10 days following written
notice to Lessee.

{e} A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph 2.9 hereof, other than
those described in subparagraphs 13.1(a), (b}, (c) or (d), above, where such Default continues for a period of 30 days after written notice; provided, however, that if
the nature of Lessee's Default is such that mare than 30 days are reasonably required for its cure, then it shall not be deemed to be a Breach if Lessee commences
such cure within said 30 day period and thereafter diligently prosecutes such cure to completion.

(f) The occurrence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of creditors; (ii) becominga
"debtor" as defined in 11 U.5.C. § 101 or any successor statute thereto {unless, inthe case of a petition filed against Lessee, the same is dismissed within 60 days); (iil}
the appointment of a trustee or receiver totake possession of substantially all of Lessee's assets located at the Premises or of Lessee’s interest In this Lease, where
possession is not restored to Lessee within 30 days; or (iv) the attachment, execution or other judicial seizure of substantially all of Lessee's assets located at the
Premises or of Lessee's interest in this Lease, where such seizure is not discharged within 30 days; provided, however, in the event that any provision of this
subparagraph is contrary to any applicable law, such provision shall be of no force or effect, and not affect the validity of the remaining provisions.

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

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

13.2 Remedies. If Lessee fails to perform any of its affirmative duties or obligations, within 10 days after written notice (or in case of an emergency, without
notice), Lessor may, at its option, perform such duty or obligation on Lessee's behalf, including but not limited to the obtaining of reasonably required bonds,
insurance policies, or governmental licenses, permits or approvals. Lessee shall payto Lessor an amount equal to 115% of the costs and expenses incurred by Lessor
in such performance upon receipt of an invoice therefor. In the event of a Breach, Lessor may, with or without further notice or demand, and without limiting Lessor
inthe 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 shallimmediately
surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee: (i} the unpaid Rent which had been earned at the time of termination;
(ii) the worth at the time of award of the amount by which the unpaid rent which would have been earned after termination until the time of award exceeds the
amount of such rental loss that the Lessee proves could have been reasonably avoided; {iii) the worth at the time of award of the amount by which the unpaid rent for
the balance of the term after the time of award exceeds the amount of such rental loss that the Lessee proves could be reasonably avoided; and {iv) any other amount
necessary to compensate Lessor for all the detriment proximately caused by the Lessee's failure to perform its obligations under this Lease or which in the ordinary
course of things would be likely to result therefrom, including but not limited to the cost of recovering possession of the Premises, expenses of reletting, including
necessary renovation and alteration of the Premises, reasonable attorneys' fees, and that portion of any |leasing commission paid by Lessor in connection with this
Lease applicable to the unexpired term of this Lease. The worth at the time of award of the amount referred toin pravision (iii) of the immediately preceding
sentence shall be computed by discounting such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the
time of award plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover any damages to
which Lessor is otherwise entitled. If termination of this Lease is obtained through the provisional remedy of unlawful detainer, Lessor shall have the right to recover
in such proceeding any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof In a separate suit. If a
notice and grace period required under Paragraph 13.1 was not previously given, a notice to pay rent or quit, or to perform or guit given to Lessee under the unlawful
detainer statute shall also constitute the notice required by Paragraph 13.1. In such case, the applicable grace period reguired by Paragraph 13.1 and the unlawful
detainer statute shall run concurrently, and the failure of Lessee to cure the Default within the greater of the two such grace periods shall constitute both an unlawful
detainer and a Breach of this Lease entitling Lessor to the remedies provided for in this Lease and/or by said statute.

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

{€)  Pursue any other remedy now or hereafter available under the laws or judicial decisions of the state wherein the Premises are located. Fepiration
or termination of this Lease and/or the termination of Lessee's right to possession shall not relieve Lessee from liability under any indemnity provisions &f IULLease
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as to matters occurring or accruing during the term hereaf ar by reasan of Lessee's occuparcy 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 ta or for Lessee of any cash or other bonus, inducerrent or consideration for Lessee’s entering into this Lease, all of which
concessions are hereinafter referred to as "Inducement Provisions,” shall be deemad conditioned upon Lessee's full and faithful performance of all of the terms,
covenants and conditions of this Lease. Upon Breach of this Lease by Lessee, any such inducemant Provision shall automatically be deemed deleted from this Lease
and of no further force or effect, and any rent, other charge, bonus, inducement or consideration theretofore abated, given or paid by Lessor under such an
Inducement Pravision shall be immediately due and payable by Lessee to Lessor, notwithstanding any subsequent cure of said Breach by Lessee. The acceptance by
Lessar of rent or the cure of the Breach which initiated the operation of this paragraph shall not be deemed a waiver by Lessor of the pravisions of this paragraph
unless specifically so stated in writing by Lessor at the time of such accentance. . )

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will zause Lessor to incur casts not contemplated by this Lease, the exact
amount of which will be extremely difficult to ascertain. Such costsinclude, but are not limited to, processing and accounting charges, and late charges which may be
imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor within 5 days after such amount shall be due, then, without_any )
requirement for notice to Lessee, Lessee shall immediately pay to Lessor a one-time late charge equal to 10% of each such overdue amount or $100, whichever is
greater. The parties hereby agree that such late charge represents a fair and reasonable estimate of the costs Lessor will incur by reason of such late payment.
Acceptance of such late charge by Lessor shallin no event constitute a waiver of Lessen's Default or Breach with respect to such overdue amount, nor prevent the.
exercise of any of the other rights and remedies granted hereunder. Inthe eventthat alate charge Is payable hereunder, whether or not collected, for3 consecuh-ve
installments of Base Rent, then notwithstanding any provision of this Lease to the contrary, Base Rent shall, at Lessor's option, become due and payable quarterlyin
advance.

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

13.6 Breach by Lessor.

{a) Notice of Breach. Lessor shall not be deemed in breach of this Lease uniess Lessor fails within a reasonable time to perform an obligation required to
be performed by Lessor. For purposes of this Paragraph, a reasonable time shall in no event be less than 30 days after receipt by Lessor, and any Lender whose name
and address shall have been furnished to Lessee in writing for such purpose, of written notice specifying wherein such obligation of Lessor has not been performed;
provided, however, that if the nature of Lessor's obligation is such that more than 30 days are reasonably required for its performance, then Lessor shall not be in
breach if performance is commenced within such 30 day period and thereafter diligertly pursued to completion.

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

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

15. Brokerage Fees.

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

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

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

16. Estoppel Certificates.

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

(b) If the Responding Party shall fail to execute or deliver the Estoppel Certificate within such 10 day period, the Requesting Party may exe.,uﬁ:‘l
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Estoppel Certificate stating that: (i) the Lease is in full force dnd effect without medification except as may be represented by the Requesting Party, (if) there are no
uncured defaults in the Requesting Party's performance, and (i) if Lessof is the Requesting Party, not mare than one month's rent has been paid i‘n advance.
Prospective purchasers and encumbraricers may rely upon the Requesting Party's Estoppel Certificate, and the Responding Party shall be estopped from den'ying the
truth of the facts contained in said Certificate. In additioh, Lessee acknowledges that any failure onits part to provide such an Estoppel! Certificate will expose Lessor
to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain. Accordingly, should the
Lessee fail to execute and/or deliver a requested Estoppel Certificate in a timely fashion the monthly Base Rent shall be automatically increased, without a’ny
requirement for notice to Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever i greater for remainder of the Lease. The Parties
agree that such increase in Base Rent represents fair and reasonable compensation for the additional risk;fcosts that Lessor will incur by reason of Lessee's failure to
provide the Estoppel Certificate. Such increase in Base Rent shall in fio event constitute a waiver of Lessee's Default or Breach with respect to the failure to provide
the Estoppel Certificate nor prevent the exercise of any of the other rights and remedies granted hereunder. '

(e} If Lessor desires tofinance, refinance; or sell the Premises, or any part thereof, Lessee and all Guarantors shall within 10 days after written notice
from Lessor deliver to any potential Iende_r or purchaser designated by Lessor such financial statements as may be reasonably: required by such lender or purchaser,
including but not limited to Lessee’s financial statementsfor the past 3years. Allsuch 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. ) 3

17. Definition of Lessor. The term."Lessor” as used herein shall mean the owner or owners at the time in question of the fee title to the Premises, or, if thisis a
sublease, of the Lessee’s interest in the prior lease.. In the event of a transfer of Lessor's title or interest in the.Premises or this Lease, Lessor shall deliver to the
transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Upon such transfer or assignment and delivery of the Security Deposit, as
aforesaid, the prior Lessor shall be relieved of all liability with respect to the obligations andfor covenants undér this Lease thereafter to be performed by the Lessor.
Subject to the foregoing, the obligations and/or covenants in this Lease to be performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

18. Severability. The invalidity of any provision of this Lease, as determined by a court of competent jurisdiction, shallin 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 thisLease shall mean and refer to calendar days.

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

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

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

23. Notices.

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

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

24. Waivers.

(a) No waiver by Lessor of the Default or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a waiver of any other term,
covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condition hereof. Lessor's consent to,
or approval of, any act shall not be deemed to render unnecessary the obtaining of Lessor’s consent to, or approval of, any subsequent or similar act by Lessee, or be
construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such consent.

(b) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee may be accepted by Lessor on
account of monies or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in connection therewith, which such statements
andfor conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by Lessor at or before the time of deposit of such payment.

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

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

(a) When entering into a discussion with a rezl estate agent regarding a real estate transaction, a Lessor or Lessee should from the outset understand
what type of agency relationship or representation it has with the agent or agents in the transaction. Lessor and Lessee acknowledge being advised by the Brokers in
this transaction, as follows:

(i) Lessor's Agent. A Lessor's agent under alisting agreement with the Lessor acts as the agent for the Lessor only. A Lessor's agent or subagent
has the following affirmative obligations: To the Lessor: A fiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Lessor. To the Lessee and
the Lessor: (a) Diligent exercise of reasonable skills and care in performance of the agent's duties. {b) A duty of honest and fair dealing and good faith. (c) A duty to
disclose all facts known to the agent materially affecting the value or desirability of the property that are not known te, or within the diligent attention and
observation of, the Parties. Anagent isnot obligated to reveal to either Party any confidential information obtained from the other Party which does not involve the

affirmative duties set forth above.
(i) Lessee's Agent. Anagent canagree toact as agent for the Lessee only. In these situations, the agentis not the Lessor's agent, evén 0?
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agreement the agent may receive compensation for services rendered, either in full or in pzrt frem theLessor. An agent acting only for a Lessee hasthe following
atfirmative abligations. To the Lessee: Afiduciary duty of utmost care, integrity, henesty, 31¢ loyaity in dealings with the Lessee. To _ﬁhe Lessee and thg Lessor: (a)
Diligent exercise of reasonable skills and care in performance of the agent's duties. {b) A duty of Fonest and fair _deal]ngand good falth. (c) A duty ':_o disclose all fz!cts
known to the agent materially affecting the value or desirability of the property that are net known to, or within the diligent attantion and obsenfat:on 0_1, the Parties.
Anagent is not obligated to reveal to either Party any confidential information obtained from the other Party which does not involve the affirmative duties set forth
2pove. (il Agent Representing Both Lessor and Lessee. A real estate agent, either acting directly or thruggh one or more associate licenses, can Iggallrtu be
the agent of both the Lessor and the Lessee in a transaction, but only with the know'eZge end consent of both the Lessor and the Lessee. In a dual agency sntuahf:n,
the agent has the following affirmative obligations to bothi the Lesscr and the Lessee: {2) A fiduciary duty of utmast care, integrity, honesty and loyalty in the dealings
with either Lessor or the Lessee. (5] Other duties to the Lessor and the Lessee as stated above in subparagraphs (i) or {ii). In representing both Lessor and Lelssee, the
agent may not without the express permission of the respective Party, disclose tothe ether Party that the Lessor will accept rentin an amount less than that indicated
in the listing or that the Lessee is willing to pay a higher rent than that offerad. The abiove duties of the agent in 2 real estate transaction do not relieve a Lessnr.ur
Lessee from the responsibility to protect their own interests. Lessor anc Lessee should carefully read a_!l agreements to assure that they adequately express their
understanding of the transaction. A real estate agent isa person gualified to advise about real estate. If legal or tax advice is desired, consult a competent
professional. ’ : .

(b) Brokers have no responsibility with respect to any defauit cr brezch hereof by pither Party. The Parties agree that no lawsuit or other legal
proceeding involving any breach of duty, error or omission relating to this Lease may be brought against Broker more than one \rearl after the Start Date_ and that the
liability (including court costs and attorneys' fees), of any Broker with respecttoany suchlawsuit and/or legal proceeding shall not ‘exceed thefeg received t?\r such
Broker pursuant to this Lease; provided, however, that the foregoing limitation en each Srokér's fiability shall not be applicable toany gross negligence or willful
misconduct of such Broker. :

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

26. No Right To Holdover. Lessee has no right to retain possession of tha Premises or ény part thereof beyend the expiration or termination of this Lease. In the
event that Lessee holds over, then the Base Rent shall be increased to 1503 of the Bars Rent applicable immediately preceding the expiration or termination.
Holdover Base Rent shall be calculated on monthly basis. Nothing contained herein shzll be construed as consent by Lessor to any holding over by Lessee.

27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all other remedies at law or
in equity.

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

29. Binding Effect; Choice of Law. ThisLease shall be binding upon the parties, their personal representativas, successors and assigns and be governed by the laws
of the State in which the Premises are located. Any litigation between the Farties hersto concerning this Leasé shall be initiated in the county in which the Premises
are located. ’

30. Subordination; Attornment; Non-Disturbance.

30.1 Subordination. This Lease and any Option granted hereby shail be subject 2nd subordinate to any ground lease, mortgage, deed of trust, or other
hypothecation or security device (collectively, "Security Device"), now or hereafier placed upon the Premises, to any and all advances made on the security thereof,
and to all renewals, modifications, and extensions thereof. Lessee agreas that the holders of any such Security Devices (in this Lease together referred to as "Lender”)
shall have no liability or obligation to perform any of the obligations of Lessor under this Lease. Any Lender may elect to have this Lease and/or any Option granted
hereby superior to the lien of its Security Device by giving written notice thereof to Lesses, whereupon this Lease and such Options shall be deemed prior to such
Security Device, notwithstanding the relative dates of the documentation or recordation thereof.

30.2 Attornment. Inthe event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure or termination of a
Security Device to which this Lease is subordinated (i) Lessee shall, subject to the non-disturbance provisions of Paragraph 30.3, attorn to such new owner, and upon
request, enter into a new lease, containing all of the terms and provisions of this L=ase, with such new owner for the remainder of the term hereof, or, at the election
of the new owner, this Lease will automnatically become a new lease between Lessee and such new owner, and (i} Lesscr shall thereafter be relieved of any further
obligations hereunder and such new owner shall assume all of Lessar's oliligations, except that such new owner shall not: {(a) be liable for any act or omission of any
prior lessor or with respect to events occurring prior to acquisition of ownership; () 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. 5

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's subordination of this Lease shall be
subject to receivinga commercially reasonable non-disturbance agreement (a “Non-Cisturbance Agreement”) from the Lender which Non-Disturbance Agreement
provides that Lessee's passession of the Premises, and this Lease, including any options to extend the term hereof, will not be disturbed so long as Lessee is not in
Breach hereof and attorns to the record owner of the Premises. Further, within 6C days after the execution of this Lease, Lessor shall, if requested by Lessee, use its
commercially reasonable efforts to obtain a Non-Disturbance Agreement from the holder of any pre-existing Security Device which is secured by the Premises. In the
event that Lessor is unable to provide the Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's option, directly contact Lender and attempt
to negotiate for the execution and delivery of a Non-Disturbance Agreement. -

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

31. Attorneys' Fees. If any Party or Broker brings an action or proceeding involvirg the Premises whether founded in tart, contract or equity, or to declare rights
hereunder, the Prevailing Party {as hereafter defined) in any such proceeding, action, or appeal therean, shall be entitled to reasonable attorneys' fees. Such fees may
be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to decision or judgment. The term, "Prevailing
Party" shall include, without limitation, a Party or Broker who substantially obtains or defeats the relief sought, as the case may be, whether by compromise,
settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The attorneys' fees award shall not be computed in accordala%e with
any equrt fee schedule, but shall be such as tofully reimburse all attorneys' fees reasonably incurred. In addition, Lessor shall be entitled to attorneys® f| esgﬁsts and

Pag= 14 of 1?.
Last Edited: 2/4/2019 12:36 PM INITIALS

© 2017 AIR CRE. All Rights Reserved. MTG-24.10, Revised 11-01-2017




Pl

expenses incurred in the preparation and service of notices of Default and consultations in connection therewith, whether or not a legal action is subsequently
commenced in connection with such Defaultor resulting Breach {$200is a reasonable minimum per occurrence for such services and consultation).

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

33. Auctions. Lessee shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor H pnorwnu;en consent. Lessor shall not be
obligated to exercise any standard of reasonableness in determining whether to permit an auction.

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

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

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

37. Guarantor.

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

37.2 Default. It shall constitute a Default of the Lessee if any Guarantor fails or refuses, upon request to provide: (a) evidence of the execution of the guaranty,
including the authority of the party signing on Guarantor's behalf to obligate Guarantor, and in the case of a corporate Guarantor, a certified copy of a resolution of its
board of directors authorizing the making of such guaranty, (b) current financial staterents, {c) an Estoppel Certificate, or (d) written confirmation that the guaranty is
stillin effect.

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

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

39.1 Definition. "Option" shall mean: (a) theright 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 orthe right of first refusal to purchase the Premises or other property of Lessor.

39.2 Options Personal To Original Lessee. Any Option granted to Lessee in this Lease is personal tothe original Lessee, and cannot be assigned or exercised by
anyone other than said original Lessee and only while the original Lessee is in full possession of the Premises and, if requested by Lessor, with Lessee certifying that
Lessee has no intention of thereafter assigning or subletting.

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

39.4 Effect of Default on Options.

(a) Lessee shall have no right to exercise an Option: (i) during the period commencing with the giving of any notice of Default and continuing until said
Default is cured, (ii) during the period of time any Rent is unpaid (without regard to whether notice thereof is given Lessee), (iii} during the time Lessee is in Breach of
this Lease, or (iv) in the event that Lessee has been given 3 or more notices of separate Default, whether or not the Defaults are cured, during the 12 month period
immediately preceding the exercise of the Option.

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

(c) AnOption shall terminate and be of no further force or effect, notwithstanding Lessee's due and timely exercise of the Option, if, after such exercise
and prior to the commencement of the extended term or completion of the purchase, (i) Lessee fails to pay Rent for a period of 30 days after such Rent becomes due
(without any necessity of Lessor to give notice thereof), or (i) if Lessee commits a Breach of this Lease.

40. Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or other security
measures, and that Lessor shall have no obligation whatsoever to provide same, Lessee assumes all responsibility for the protection of the Premises, Lessee, its
agentsand invitees and their property from the acts of third parties.

41. Reservations. Lessor reserves the right: (i) to grant, without the consent or joinder of Lessee, such easements, rights and dedications that Lessor deems
necessary, (i} to cause the recordation of parcel maps and restrictions, and {iil) to create and/or install new utility raceways, so long as such easements, rights,
dedications, maps, restrictions, and utility raceways do not unreasonably interfere with the use of the Premises by Lessee. Lessee agrees to sign any documents
reasonably requested by Lessor to effectuate such rights.

42, Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the other under the iBEDNS
hereof,,t,he Party against whom the obligation to pay the money is asserted shall have the right to make payment "under protest” and such payment shall We
b
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regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for recovery of such sum. if it shall be adjudged that there
was no legal obligation on the part of said Party ta pay such sum or any part thereod, said Pasty thall be entitled'to recover such sum or so much thereof as it was not
legally required to pay. AParty who does not initiate suit for the recmrnry of sums pald "under protest” within 6 months shall be deemed to have waived its right to
protest such payment. [ T a2

43. Authority; Multiple Parties; Execution.

(a) If either Party heretois a corporation, trust limited !|ab|l|N company, partnership, or similar entity, each individual executing this Lease on behalf of
such entity represents and warrants that he or she is duly authorized tc exccute and deliver this Lease on \ts hcha f. Each Party shall, within 30 days after request,
deliver to the other Party satisfactory evidence of such authority. )

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

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

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

45. Offer. Preparation of this Lease by either party or their agent and submission of same to the other Party sha!l not be deemed an offer to lease to the other
Party. This Lease is not intended to be binding until executed and deliver=d by il Parties haretc.

46. Amendments. This Lease may be modified only in writing, signed by the Parties in interest at the time of the modification. Aslong as they do not materially
change Lessee's obligations hereunder, Lessee agrees to make such reasonable nen-monetary medifications to this Lease as may be reasonably required by a Lender
in connection with the obtaining of normal financing or refinancing of the Premises.

47. Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TC TR!AL BY JURY IN ANY ACTION OR PROCEEDING INVOLVING THE PROPERTY
OR ARISING OUT OF THIS AGREEMENT.

48, Arbitration of Disputes. An Addendum requiring the Arbitration of all disputes between the Parties and/or Brokers arising out of this Lease E;ﬂ is T— E is not
attached to this Lease.

49, Accessibility; Americans with Disabilities Act.
(a) The Premises:

! have not undergone an inspection by a Certified Access Specialist (CASp). Note: A Certified Access Specialist (CASp) can inspect the subject premises and
determine whether the subject premises comply with all of the applicable construction-related accessibility standards under state law. Although state law does not
require a3 CASp inspection of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of
the subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested by tha lessee or tenant. The parties shall mutually agree on the
arrangements for the time and manner of the CASp inspection, the payment of the fee for the CASp inspection, and the cost of making any repairs necessary to

correct violations of construction-related accessibility standards within the premises.
—

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

E__,i have undergone an inspection by a Certified Access Specialist {CASp) and it was determined thzt the Premises did not meet all applicable construction-related
accessibility standards pursuant to California Civil Code §55.51 et seq. Lessze acknowlec'ges that it received a copy of the inspection report at least 48 hours prior to
executing this Lease and agrees to keep such report confidential except as necessary to compiete repairs and corrections of violations of construction related
accessibility standards.

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

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

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND BY THE EXECUTION OF THIS
LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE 1S EXECUTED, THE TERMS OF
THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NOREPRESENTATION 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 TO WHICH IT RELATES. THE PARTIES ARE URGED TO:

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

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

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

DS
The parties hereto have executed this Lease at the place and on the dates specified above their respective signatures. DL
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Executedat: _Newport Beach

Executed at: .

on: o2 /572009
By LESSOR: By LESSEE: )
_RsM Wb seN2 GrowGeneration California Corp., a
Delaware Corporation
By: .
Name Prj F% i e ) arker - By: L e mem g e
Title: fALIEWITN Fac Name Printed:\_D! gpert
Phone:l © Title: _CEOQ : -
Fax: | Phone: ~
Email: Fax: i e
. Emall: _darren@growgeneration.com
By: :
Name Printed: By:
Title: Name Printed:
Phone: Title:
Fax: Phone:
Email: Fax:
Email:
Address: _ 4040 MacArthur Blvd, #220 ’
Newport Beach, Ca 92660 Address:
Federal ID No.: ' Federal 1D No.:
BROKER BROKER

Baxley Propertie Inc

Attn; _Brandon Bedwell

Baxlev Properties, Inc.

Attn: _Brandon Bedwell

Title: _Agent Title: _Agent
Address: | Address:

Phone: Phone:

Fax: _ Fax: _~

Email: _, Email: _
Federal ID No.: Federal ID No.:

Broker/Agent BRE License #:

Broker/Agent BRE License #:

AIR CRE, 500 North Brand Blvd, Suite 900, Glendale, CA 91203, Tel 213-687-8777, Email contracts@airere.com
NOTICE: No part of these works may be reproduced in any form without permission in writing.
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AIRC

ADDENDUM
Date: February 1, 2019
By and Between :
Lessor: RSM Arbours, LP
Lessee: GrowGeneration Califcornis Corp.., a Delaware Corporation
Property Address: 1301 Montalve Way, Unit #7 & #8; Palm Springs, CA 92264

(street address, city, state, zip)

| Paragraph: _50-54

l

50.) Ocenpancy: Lessee and Lessor understand that both unite. prior to and during the signing of this Lease, are
occupied by Patrick Elliott dba Palm Springs Hydroponics, Inc.

51.) Condition_of Occupancy: Tt is the respensibility of new Lessee to have inspected said Premises. Lessee
understands that they are taking possession of both units #7 & #8 in an As-Is condition. Any issues with the condition of
said units shall be the responsibility of GrowGeneration California Corp. by and between the Previous Lessee; Patrick
Elliott dba Palm Springs Hydroponies, Inc.

51.) Base Rent: In the event the Commencement Date is different than that stated on Page 1, Paragraph 1.3 of this
Lease Agreement, Base Rent shall be prorated on a daily bam intheamountof $212.75 per dayand Page 1, Paragraph 1.7
(a), (e) shall be adjusted accordingly.

52.) Hold Harmless: To the fullest extent permitted by law, Lessee will indemnify and hoeld harmless RSM Arbours,
LP, their officers, directors, partners, representatives, agenis and emplovees from and against any and all claims, suits,
liens, judgments, damages, losses and expenses, including legal fees and all conrt costs and Hability (including statutory
liability) arising in whole or in part and in any manner as it pertains to the acquisition of the business entity of Palm
Springs Hydroponies, Inc. it's Business, it's Property, lnven*an % Premises previously held, owned, accupied or sold by
Patrick Elliott dba Palm Springs Hydroponics, Inc.

53.) Non Compete: Lessor agrees to not lease any portion of the building to a competing business entity during Lessee
lease term.

54.) Signage: Tenant shall have the right to place its standard size and design signs on the front exterior elevation of
Lessee’s unit(s), subject to the Municipal requirement and Landlord’s signage guidelines.

Inthe event of any conflict between the provisions of this Addendum and the printad crovisions of the Lease, this Addendum shall control.

AR CRE. 500 North Brand Blvd, Suite 900, Glendale, CA 91203, Tel 213-687-8777, Email contracts@alrcre.com
NOTICE: No part of these works may be reproduced in any form without permission in writing.
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AIRCRE

RENT ADJUSTMENT(S)
STANDARD LEASE ADDENDUM

Dated: February 1, 2019
By and Between
Lessor: REM Arbours, LP )
Lessee: GrowGeneration California Corp., a Delaware Corporation
Property Address: 1301 Montalvo Way, Unit #7 & #8; Palm Springs, CA 92264

(street address, city, state, zip)
Paragraph: _ 55

A.  RENT ADJUSTMENTS:

The monthly rent for each month of the adjustment period(s) 5pEC|ﬁEd below shall be increased using the method(s) indicated below:
{Check Method(s) to be Used and Fill in Appropriately)

B I.  Cost of Living Adjustment(s) (COLA) -

a.  On {Fillin COLA Dates): B the Base Rent shall be adjusted by the change, if any, from the Base Month specified below, mthe Consumer

Price Index of the Bureau of Labor Statistics of the U.S. Department of Labor for {select one): { ] CPIW (Urban Wage Earners and Clerical Workers) or
Urban Consumers), for (Fill in Urban Area): , All items (1982-1584 = 100), herein referred to as "CPI".

i CPIU (Al

b.  The monthly Base Rent payable in accordance with paragraph A.l.a. of this Addendum shall be calculated as follows: the Base Rent set forth in
paragraph 1.5 of the attached Lease, shall be multiplied by a fraction the nurnerator of which shall be the CPI of the calendar month 2 months prior to the month(s)
specified in paragraph A.La. above during which the adjustment is to take effect, and the denominator of which shall be the CPI of the calendar month which is 2

i
H
manths prior to (select one): the f} first month of the term of this Lease as set forth in paragraph 1.3 ("Base Month") or L—! (Fill in Other "Base Month"):
. The sum so calculated shall constitute the new monthly Base Rent hereunder, but in no event, shall any such new monthly Base Rent be less than the
Base Rent payable for the month immediately preceding the Base Rent adjustment.

c. In the event the compilation and/or publication of the CPI shall be transferred to any other governmental department or bureau or agency or shall be
discontinued, then the index most nearly the same as the CPI shall be used to make such calculation. In the event that the Parties cannot agree on such alternative
index, then the matter shall be submitted for decision to the American Arbitration Association in accordance with the then rules of said Association and the decision
of the arbitrators shall be binding upon the parties. The cost of said Arbitration shall be paid equally by the Parties.

gz 1. Market Rental Value Adjustment(s) {MRV}

a.  On (Fillin MRV Adjustment Date(s): _May 1, 2024 the BaseRentshall beadjusted tothe "Market Rental Value" of the property as follows:

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

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

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

. —

(i)  Within 15 days thereafter, Lessor and Lessee shall each select an independent third party {-—2 appraiser or e} broker ("Consultant”
- check one) of their choice to act as an arbitrator (Note: the parties may not select either of the Brokers that was involved in negotiating the Lease). The two
arbitrators so appointed shall immediately select a third mutually acceptable Consultant to act as a third arbitrator.

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

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

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

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

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

W 0
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b.  Uponthe establishment of each New Market Rental Value:
1) the new MRV will become the new "Base Rent" for the purpose of calculating any further Adjustments, and

2)  the first month of each Market Rental Value term shall become the ne'w 'Base Month' for the purpase of calculating any further Adjustments,

Q Iit.  Fixed Rental Adjustment(s) (FRA)

The Base Rent shall be increased to the following amounts on the dates set forth below:

On (Fill in FRA Adjustment Date(s)): The New Base Rent shall be:
March 1, 2019 through April 30, 2020 _55,957.00
May 1, 2020 through April 30, 2021 56,195.00
May 1, 2021 through April 30, 2022 56,443.00
May 1, 2022 through April 30, 2023 86, 701.00
May 1. 2023 through April 30, 2024 _56,969.00

AIR CRE. 500 North Brand Blvd, Suite 900, Glendale, CA 91203, Tel 213-687-8777, Email contracts@aircre.com
NOTICE: No part of these works may e reproduced ir any farm withcut permission in writing.
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AIRCR=Z
; )

OPTION(S) TO EXTEND

STANDARD LEASE ADDFN DUM

Dated: February 1, 2019
By and Between
Lessor: RSM Arbours, LP
Lessee: GrowGeneration California Corp., a Delaware Corporation

Property Address: 1301 Montalvo Way, Unit #7 & #8; Palm Springs, CA 92264
(street address, city, state, zip) : C

Paragraph: _ 56

A.  OPTION(S) TO EXTEND:
Lessor hereby grants to Lessee the option to extend the term of this Lease for __5 additional _12 month period(s) commencing when the prior
term expires upon each and all of the following terms and conditions: 4

(i) Inorder to exercise an option to extend, Lessee must give written notice of such election to Lessor and Lessor must receive the same at least __3
but not more than _& maonths prior to the date that the option period would commence, time being of the essence. If proper notification of the exercise
of an option is not given and/or received, such option shall automatically expire. Options {if there are more than one) may only be exercised consecutively.

(i) The provisions of paragraph 38, including those relating to Lessee's Default set forth in paragraph 35.4 of this Lease, are conditions of this Option.

{iii} Except for the provisions cf this Lease granting an option or options to extend the term, all of the terms and conditions of this Lease except where
specifically modified by this option shall apply.

(iv) This Option is personal to the original Lessee, and cannot be assigned or exercised by anyone other than said original Lessee and only while the original
Lessee is in full possession of the Premises and without the intention of thereafter assigning or subletting.

(v}  The monthly rent for each month of the option period shall be calculated as follows, using the method|(s) indicated below:

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

i

iy Cost-of Living-Ad {chfenLal
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iiz Il Market Rental Value Adjustment(s) (MRV)
a.  On (Fillin MRV AdjustmentDate(s)) _Mawv 1, 2024 the BaseRentshall beadjusted tothe "Market Rental Value" of the property as follows:

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

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

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

(i)  Within 15 days thereafter, Lessor and Lessee shall each select an independent third party {j appraiser or m broker ["Eonsultggt" -
che(%xone} of their choice to act as an arbitrator (Note: the parties may not select either of the Brokers that was involved in negotiating the Lease). Thét VDL
LA
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arbitrators so appointed shall immediately select a third mutually acceptable Consultant to act as a third arbitrator.

(i} The3arbitrators shall within 30 days of the appointment of the thirc arbitzator reach a decision s to what the actual MRV for the
Premises s, and whether Lessor's or Lessee's submitted MRV is the closest thereto. The decision of 2 majority of the arbitrators shall be binding on the Parties. The
submitted MRV which is determined to be the closest to the actual MRV shall thereefter be used by the Parties.

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

{iv) The entire cost of such arbitration shall ke paid by the narty whese submitted MRV is not selected, ie. the one thatis NOT the closest to
the actual MRV. "

2)  When determining MRV, the Lessor, Lessee and Consultants shall consicer the terms of comparable market transactions which shall include, but not
limited to, rent, rental adjustments, abated rent, lease term and finarcial condition of tenants.

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

b. Uponthe establishment of each New Market Rental Value:

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

2)  the first month of each Market Rental Value term shall bacome thz new "Sase Month” for the purpose of calcﬁlating any further Adjustments.

{-— il Fixed Rental Adjustment(s) (FRA]

The Base Rent shall be increased to the following amounts on the dates set forth beicw:

On {Fill in FRA Adjustment Date(s)): The New Base Rent shall be:

E IV. Initial Term Adjustments it

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

B. NOTICE:

Unless specified otherwise herein, notice of any rental adjustments, other than Fixed Rental Adjustments, shall be made as specified in paragraph 23 of the Lease
C. BROKER'S FEE:

The Brokers shall be paid a Brokerage Fee for each adjustment specified ebove in accordance with paragraph 15 of the Lease or if applicable, paragraph 9 of the
Sublease.

AIR CRE. 500 North Brand Blvd, Suite 900, Glendale, CA 91203, Tel 213-687-8777, Email contracts@aircre.com
NOTICE: No part of these works may be reproduced in any form without permission in writing.
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AIRCRE

ARBITRATION AGREEMENT
STANDARD LEASE ADDENDUM

Dated: February 1, 2019
By and Between ‘
Lessor: RSM Arbours, LE .
1 GrowGeneration California Corp., a Delaware Corporation
Property Address: 1301 Montalwve Wav, Unit #7 & #8; Palm Springs, CA 92264
{street address, city, state, zip}

Paragraph: _ 57
A, ARBITRATION OF DISPUTES:

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

B.  DISPUTES EXCLUDED FROM ARBITRATION:

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

C. APPODINTMENT OF AN ARBITRATOR:

All disputes subject to this Arbitration Agreement, shall be determined by binding arbitration before: E aretired judge of the applicable court of jurisdiction (e.g.,
the Superior Court of the State of California) affiliated with Judicial Arbitration & Mediation Services, Inc. {"JAMS"), i/ the American Arbitration Association ("AAA"}

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

D.  ARBITRATION PROCEDURE:

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

2. THEDECISION. The arbitration shall be conducted in the city or county within which the Premises are located at a reasonably convenient site. Any Party
may be represented by counsel or other authorized representative. In rendering a decision(s), the Arbitrator shall determine the rights and obligations of the Parties
according to the substantive laws and the terms and provisions of this Lease. The Arbitrator's decision shall be based on the evidence introduced at the hearing,
including all logical and reasonable inferences therefrom. The Arbitrator may make any determination and/or grant any remedy or relief that is just and equitable.
The decision must be based on, and accompanied by, a written statement of decision explaining the factual and legal basis for the decision as to each of the principal
controverted issues. The decision shall be conclusive and binding, and it may thereafter be canfirmed as a judgment by the court of applicable jurisdiction, subject
only to challenge on the grounds set forth in the applicable statutory or case law (e.g., in California Code of Civil Procedure Section 1286.2). The validity and
enforceability of the Arbitrator's decision is to be determined exclusively by the court of appropriate jurisdiction pursuant to the provisions of this Lease. The
Arbitrator may award costs, including without limitation, Arbitrator's fees and costs, attorneys' fees, and expert and witness costs, to the prevailing pargy 1t 88y, as
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determined by the Arbitrator in his discretion.

Whenever a matter which has been submitted to arbitration involves a dispute as to whether or not a particular act or omission (other than afailure to pay
money) constitutes a Default, the time to commence or cease such action shall be tolled from the date that the Notice of Arbitration is served through and until the

date the Arbitrator renders his or her decision. Provided, however, that this provision shall NOT apply in the event that the Arbitrator determines that the Arbitration
Notice was prepared in bad faith.

Whenever a dispute arises between the Parties concerning whether or not the faliure to make a payment of money constitutes a default, the service of an
Arbitration Motice shall NOT toll the time pericd in which to pay the monsy. The Party allegedly obligated to pay the meney may, however, elect to pay the money
"“under protest" by accompanying said payment with a written statement setting forth the reasons for such protest. If thereafter, the Arbitrator determines that the
Party who received said money was not entitled to such payment, said money skall be promptly returned to the Party who paid such money under protest together

with Interest thereon as defined in Paragraph 13.5. If a Party makes a payment “"under protest” but no Notice of Arbitraticn is filed within thirty days, then such
protest shall be deemed waived. (See also Paragraph 42 or 43)

AIR CRE. 500 North Brand Blvd, Suite 900, Glendale, CA 91203, Tel 213-687-8777, Email contracts@aircre.com
NOTICE: No part of these works may be reproduzed in any form without permission in writing.
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Exhibit 99.3
GrowGeneration Acquires The Assets Of Palm Springs Hydroponics

DENVER, CO, Feb. 7, 2019 - GrowGeneration Corp. (OTCQX: GRWG), (“GrowGen” or the “Company”) the largest specialty retail hydroponic and organic gardening chain
of stores, selling to both the commercial and home cannabis markets, with currently 21 locations, today announced it has acquired the assets of Palm Springs Hydroponics. As
an established leader in their market, Palm Springs Hydroponics has been operating for over 18 years. The Palm Springs store will be GrowGeneration’s 22 nd Jocation and
number 7 for California. The company’s business in the California desert region is now over $5M in sales.

Darren Lampert, Co-Founder and CEO, said, “Palm Springs becomes GrowGen’s 7 Jocation in California and the company’s 22" gtore. As a recreational legal market, Palm
Springs might just be the cannabis capital of California. Palm Springs ranks among the cities with the most populated retail market for cannabis in California. We continue to
enter markets, where the cultivation laws are conducive to growing, and where GrowGen can strategically locate its operations in areas where there is a high concentration of
growers. Our growth plan is working”

Palm Springs Market Overview:

e California Cannabis Market Expected to Reach $5.1 Billion Market Value

e 200+ Cannabis Cultivators in Palm Springs, Desert Hot Springs and Cathedral City

e  Within the next few years Cathedral City will have one dispensary for every 10,000 residents
About GrowGeneration Corp.:

GrowGen owns and operates specialty retail hydroponic and organic gardening stores. Currently, GrowGen has 22 stores, which include 6 locations in Colorado, 7 locations
in California, 1 location in Las Vegas, 1 location in Washington, 3 locations in Michigan, 1 location in Rhode Island, 2 locations in Oklahoma, and 1 location in Maine.
GrowGen also operates an online superstore for cultivators, located at HeavyGardens.com. GrowGen carries and sells thousands of products, including organic nutrients and
soils, advanced lighting technology and state of the art hydroponic equipment to be used indoors and outdoors by commercial and home growers. Our mission is to own and
operate GrowGeneration branded stores in all the major legalized cannabis states in the U.S. and Canada. Management estimates that roughly 1,000 hydroponic stores are in
operation in the U.S. By 2020 the market is estimated to reach over $23 billion with a compound annual growth rate of 32%.

Forward Looking Statements:

This press release may include predictions, estimates or other information that might be considered forward-looking within the meaning of applicable securities laws. While
these forward-looking statements represent our current judgments, they are subject to risks and uncertainties that could cause actual results to differ materially. You are
cautioned not to place undue reliance on these forward-looking statements, which reflect our opinions only as of the date of this release. Please keep in mind that we are not
obligating ourselves to revise or publicly release the results of any revision to these forward-looking statements in light of new information or future events. When used herein,
words such as “look forward,” “believe,” “continue,” “building,” or variations of such words and similar expressions are intended to identify forward-looking statements.
Factors that could cause actual results to differ materially from those contemplated in any forward-looking statements made by us herein are often discussed in filings we make
with the United States Securities and Exchange Commission, available at: www.sec.gov, and on our website, at: www.growgeneration.com.

Connect:
o  Website: www.GrowGeneration.com
e  Facebook: GrowGenerationCorp
o  Twitter: @GrowGenOK
e Instagram: growgen

SOURCE GrowGeneration



Exhibit 99.4
FORM OF ASSET PURCHASE AGREEMENT
THIS ASSET PURCHASE AGREEMENT (the “Agreement”) is made and entered into as of the day of January 26 2019 by and among GrowGeneration Nevada Corp., a
Delaware Corporation (“Buyer”) with offices at 1000 W. Mississippi, Denver CO 80223 48170 and GrowGeneration Corp., a Colorado Corporation (“Issuer”’) with offices at
1000 W. Mississippi, Denver CO 80223, and Reno Hydroponics, Inc., a Corporation with its address located at 5635 Riggins CT #21, Reno NV 89502 (“Seller”).
RECITALS
A. Seller is a corporation doing business as Reno Hydroponics, Inc. (the Business”).
B. The Business consists of sales of hydroponic and garden supplies.
C. Subject to the terms and conditions of this Agreement, Buyer is willing to purchase, and Seller is willing to sell the assets, rights and properties of the business.
D. NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. DEFINITIONS
For the purposes of this Agreement, the terms set forth below shall have the following meanings:
1.1 “Assets” shall be as defined in Section 2.1.
1.2 “Closing” shall be as defined in Section 2.4.
1.3 “Debt” shall be defined as any monies owed by the Business as enumerated in Schedule A-1.
1.4 “GAAP” shall mean generally accepted accounting principles in the United States.

1.5 “IRC” shall mean the Internal Revenue Code of 1986, as amended.

1.6 “Liens” shall mean all liens, charges, easements, security interests, mortgages, conditional sale contracts, equities, rights of way, covenants, restrictions, title defects,
objections, claims or other encumbrances.

1.7 “Material Adverse Effect” shall mean an event which has a material adverse effect on the condition, financial or otherwise, of the Assets, business, prospects or results of
operations the business.




1.9 “Shares” shall mean 75.000 restricted GrowGeneration Corp. common shares, GrowGeneration Corp being a publicly held Colorado Corporation, symbol (OTCQX:
GRWG) whose address is 1000 W. Mississippi, Denver CO 80223 (the “Issuer”) The term “restricted” shall have the same meaning as defined under the Securities Act of 1933
(“Securities Act”) Rule 144.

2. SALE AND PURCHASE OF ASSETS

2.1 Sale of Assets. On the terms and subject to the conditions of this Agreement and for the consideration set forth herein, Seller shall at the Closing, sell, convey, assign,
transfer and deliver to Buyer, and Buyer shall purchase and acquire from Seller, all of the Assets of the business. The Assets shall include all assets of the Business identified by
the terms of this Agreement or described with particularity in Schedule 2.1 to this Agreement. The Assets shall include the following:

2.1.1 Inventories. All inventories of, finished goods, inventory for resale, supplies and repair materials of the Business as of the Closing Date (the “Inventories”). A summary
of such items on hand as of February 2019 is attached hereto as Schedule 2.1.1.

2.1.2 Fixed Assets and Tangible Personal Property. To the extent any of the following exists, all fixed assets and tangible personal property of the Business (other than the
Inventories) as it relates to this transaction, including all equipment, supplies, furniture, fixtures, hardware. A list of such fixed assets and tangible personal property is
attached hereto as Schedule 2.1.2.

2.1.3 Intangible Personal Property. To the extent any of the following exists, all intangible property of the Business including without limitation, software, copyrights
software source codes, customer lists, customer files, customer records, trade and other association memberships and rights, and licenses and permits susceptible of transfer
under regulatory agency rules. A detailed list of such assets is attached hereto as Schedule 2.1.3.

2.1.4 Contracts. To the extent any of the following exist, all rights in and to the contracts of the Business (other than as described onSchedule 2.2), including license
agreements, assignment agreements, distribution agreements and agreements for leased equipment (the “Contracts”). A list of all written Contracts (excluding any Contracts
listed on Schedules 2.1.1-3) is attached hereto asSchedule 2.1.4 showing, for each Contract, the names of the parties, the subject of the Contract, the basic terms and the
consideration involved.

2.1.5 Asset Purchase Price. Subject to the terms and conditions of this Agreement, and in full consideration for the transfer of such Assets at Closing, Buyer shall pay the
Seller an aggregate purchase price equal to (i) the actual cost of Seller’s inventory at Closing estimated to be $450,000; plus (ii) the sum of $25,000 for Seller’s fixed assets;
plus (iii) the sum of $250,000 for Seller’s intangible assets and goodwill, and (iv) a delivery of a Stock Certificate representing the 75,000 Shares (all to be delivered upon
the closing of the Transaction (the “Closing).




Inventories. All inventories of, finished goods, inventory for resale, supplies and repair materials of the Business as of the Closing Date, it being expressly agreed that all
obsolete inventory, defined as items on hand not sold in 12 rolling months, will not be included. In addition, all Slow-Moving Inventory, defined as inventory on hand in
excess of the average number units sold during the previous 12 months, will be valued at 60 percent of sellers actual cost. (the “inventories

2.2

2.3 Closing.

2.3.1 Closing Date. The closing of the purchase and sale of the Assets shall take place, on or before March 1, 2019, provided all conditions to the closing shall have been
satisfied or waived, or at such other place, date or time as Buyer and Seller may agree in writing. The date of the Closing shall constitute the “Closing Date.”

2.3.2 Seller’s Deliveries at Closing. At the Closing, Seller will deliver or cause to be delivered to Buyer:
(a) Bill of Sale of Seller authorizing consummation of the transaction contemplated by this Agreement in the form attached asExhibit A,
(b) A compliance certificates in the form as indicated in the attachedExhibit
(c¢) A Non-Disclosure and Non-Compete Agreement executed at Closing in the form indicated in the attachedExhibit C;
(d) An Assignment of Trademarks Form in a form indicated in the attachedExhibit D;
(e) An assignment of the URL, website content and all copyright therein for the websiteReno Hydroponics, in the form indicated in the attached Exhibit E;
(f) Such other documents and instruments as may be reasonably requested to affect the transactions contemplated hereby.

Simultaneously with such deliveries, Seller shall take such steps as are necessary to put Buyer in actual possession and control of the Assets.
2.3.3 Buyer ’s Deliveries at Closing. At the Closing, Buyer shall deliver or cause to be delivered to or for the benefit of Seller the following instruments:

(a) A certified check or wire transfer in the amount of Two Hundred Fifty Thousand Dollars ($250,000) plus Twenty-Five Thousand Dollars ($25,000) plus the actual
cost of Sellers Inventory, estimated to be Four Hundred Fifty Thousand Dollars ($450,000) payable to Seller;

(b) A Resolution from the Buyer and Issuer authorizing consummation of the transactions contemplated by the Agreement in the form indicated in the attached Exhibit
F;




(c) Such other documents and instruments as may be reasonably requested to affect the transactions contemplated hereby.

(d) A stock certificate to be held in the name of Patrick Elliott representing the Shares in the form indicated in the attachedxhibit G;

(e) Buyer and Issuer Charter Documents as defined in Section 4.1.1 attached asExhibit H; and
3. REPRESENTATIONS AND WARRANTIES OF SELLER
Seller, to the best of its knowledge, hereby represents and warrants to Buyer the following, except as set forth in the Disclosure Schedule attached hereto as Schedule 3:
3.1 Organization and Authority. Seller is a Corporation doing business as “Reno Hydroponics, Inc.”.

3.1.1 Authority Relating to this Agreement; No Violation of Other Instruments.

3.1.2 The execution and delivery of this Agreement and the performance hereunder by Seller have been duly authorized by all necessary actions on the part of Seller and,
assuming execution of this Agreement by Buyer, this Agreement will constitute a legal, valid and binding obligation of Seller.

3.2 Capitalization. All of the debts or other obligations of the Business are set forth in the schedules hereto

3.3 Ownership and Delivery of Assets. The Assets comprise all of the assets, material rights and all of the business of the Business. Seller is the true and lawful owner of the
Assets and has all necessary power and authority to transfer the Assets to Buyer free and clear of all liens and encumbrances. No other person will have on the Closing Date, any
direct or indirect interest in any of the Assets. Upon delivery to Buyer of the Bill of Sale attached as Exhibit A, and other instruments of conveyance with respect to the Assets
as indicated in Section 2.3.2 on the Closing Date, Buyer will acquire good and valid title to the Assets free and clear of all liens.

3.4 Compliance with Law. The Seller holds, and has at all times since inception of the Business held, all licenses, permits and authorizations necessary for the lawful conduct of
the Business pursuant to all applicable statutes, laws, ordinances, rules and regulations of all governmental bodies, agencies and subdivisions having, asserting or claiming
jurisdiction over the Business or over any part of the Business’ operations, and Seller knows of no violation thereof. The Seller is not in violation of any decree, judgment, order,
law or regulation of any court or other governmental body, which violation could have a Material Adverse Effect on the Business.




3.5 Investments in Others. The Seller does not conduct any part of the Business through anyother entity in which such Seller has an equity investment.
3.6 Financial Statements. Seller has delivered unaudited consolidated financial statements of the Business (the “Financial Statements”) to Buyer.

3.7 Absence of Undisclosed Liabilities. The Business does not have outstanding on the date hereof, any indebtedness or liability (fixed or contingent, known or unknown,
accrued or unaccrued) other than those enumerated in the schedules hereto.

3.8 Tax Returns and Payments. Schedule 3.8 constitutes a true and complete list of all types of taxes paid or required to be paid in connection with the Business. All tax returns

and reports with respect to the Business required by law to be filed under the laws of any jurisdiction, domestic or foreign, have been duly and timely filed and all taxes, fees or
other governmental charges of any nature which were required to have been paid have been paid or provided for. Seller has no knowledge of any unpaid taxes or any actual or

threatened assessment of deficiency or additional tax or other governmental charge or a basis for such a claim against Seller. Seller has no knowledge of any tax audit of Seller

by any taxing or other authority in connection with the Business. Sellers has no knowledge of any such audit currently pending or threatened, and there are no tax liens on any of
the properties or assets of the Business, nor have any such liens been threatened.

3.9 Absence of Certain Changes or Events. Since January 1, 2019, there has been no events or changes giving rise to a Material Adverse Effect.

3.10 Litigation. Seller is not a party to any pending or, to the knowledge of Seller, threatened action, suit, proceeding or investigation, at law or in equity or otherwise in, for or
by any court or other governmental body which could have a Material Adverse Effect on: (i) the condition, financial or otherwise, Assets, liabilities, business, prospects or
results of operations of the Business; or (ii) the transactions contemplated by this Agreement ; nor, to the knowledge of the Business, does any basis exist for any such action,
suit, proceeding or investigation. The Business is not subject to any decree, judgment, order, law or regulation of any court or other governmental body which could have a
Material Adverse Effect, or which could prevent the transactions contemplated by this Agreement or the continuation of the business conducted by the Business.

3.11 Negotiations with Other Parties. Neither Seller nor any other person on his behalf is presently conducting or contemplating negotiations with any other party regarding any
acquisition, merger or similar transaction.




3.12 Limitations on Transferability. Seller acknowledges that the Shares are being issued pursuant to exemption from registration as securities under applicable federal and state
law. Seller covenants that in no event will Seller dispose of any of the Shares (other than pursuant to Rule 144 or any similar or analogous rule), without the prior written
consent of Issuer, which shall not unreasonably be withheld. The stock certificate representing the Shares shall display the following legend:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (“ACT”). SUCH
SECURITIES MAY NOT BE TRANSFERRED UNLESS A REGISTRATION STATEMENT UNDER THE ACT IS IN EFFECT AS TO SUCH TRANSFER OR IN THE
OPINION OF COUNSEL FOR THE COMPANY, SUCH TRANSFER MAY BE MADE PURSUANT TO RULE 144 OR REGISTRATION UNDER THE ACT IS
UNNECESSARY IN ORDER FOR SUCH TRANSFER TO COMPLY WITH THE ACT.

3.13 Accredited Investor. Seller hereby warrants that it is an Accredited Investor.

3.14 Contracts. To the extent any of the following exist, Seller has delivered to Buyer copies of all Contracts. A list of the delivered Contracts is attached hereto as Schedule
3.23.

3.15 Full Disclosure. The representations and warranties of Buyer contained in this Agreement and the schedule hereto, when read together, do not contain any untrue statement
of a material fact or omit any material fact necessary to make the statements contained therein or herein in view of the circumstances under which they were made not

misleading.

4. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer and Issuer hereby represents and warrants to Seller which shall be true and correct as of the date of this Agreement and will be true and correct as of the Closing, that:
4.1 Corporate Organization and Authority. Buyer and Issuer:
4.1.1 Are a Delaware and Colorado Corporations, respectively duly organized, validly existing, authorized to exercise all its corporate powers, rights and privileges in
Colorado, Delaware and California, and in good standing in the State of Colorado, Delaware and California, and the Buyer and the Issuer have delivered to Seller, true,
complete and correct copies of Articles of Incorporation and Bylaws (collectively the “Buyer and Issuer Charter Documents”), attached as Exhibit H; and
4.1.2 has the corporate power and corporate authority to own and operate its properties and to carry on its business now conducted and as proposed to be conducted.
4.2 Authorization. All corporate action on the part of Buyer and Issuer, its officers, directors, and unit holders necessary for the authorization, execution, delivery, and
performance of all obligations under this Agreement and for the issuance of the Shares has been taken, and this Agreement constitutes a legally binding and valid obligation of

Buyer enforceable in accordance with its terms.

4.3 Corporate Power. Buyer and Issuer has all requisite legal and corporate power and authority to execute and deliver this Agreement and Exhibits, to sell and issue the Shares,
and to carry out and perform its obligations under the terms of the Agreement.




4.4 Litigation. There is no action, proceeding, or investigation pending or threatened, or anybasis therefor known to Buyer or Issuer, that questions the validity of the
Agreement and Exhibits or the right of Buyer or Issuer to enter into the Agreement and the Exhibits or to consummate the transactions contemplated by the Agreement and the
Exhibits.

4.5 Brokers and Finders. Each of the Buyer and Seller represents that there is no broker entitled to compensation in connection with this Transaction.

4.6 Full Disclosure. The representations and warranties of Buyer and Issuer contained in this Agreement, schedule hereto, and Exhibits, when read together, do not contain any
untrue statement of a material fact or omit any material fact necessary to make the statements contained therein or herein in view of the circumstances under which they were
made not misleading.

4.7 No Conflicts. The execution, delivery and performance of this Agreement and its Exhibits, the consummation of the transactions contemplated hereby and the fulfillment of
the terms hereof will not: (a) conflict with, or result in a breach or violation of the Buyer and Issuer Charter Documents; (b) conflict with, or result in a default (or would
constitute a default but for a requirement of notice or lapse of time or both) under any document, agreement or other instrument to which Buyer and Issuer or are a party or
result in the creation or imposition of any lien, charge or encumbrance on any of Buyer’s or Issuer’s properties pursuant to (i) any law or regulation to which the Buyer or Issuer
or any of their property is subject, or (ii) any judgment, order or decree to which Buyer or Issuer is bound or any of its property is subject; or (c) violate any law, order,
judgment, rule, regulation, decree or ordinance to which Buyer or Issuer is subject, or by which Buyer or Issuer is bound.

4.8 Awareness of Buyer. Buyer acknowledges the following:

(a) During the negotiations prior to the execution of this Agreement, Buyer has been furnished such financial data and other data that Buyer considers necessary or
advisable to enable Buyer to form a decision concerning the purchase of the Assets.

(b) Buyer has had an opportunity to examine the Assets and agree to accept the same “As Is,” subject to the remaining conditions and other provisions of this Agreement.

(c) Buyer has, either individually or through agents or employees of Buyer, sufficient knowledge, expertise, and financial capacity to operate the Business; and, further,
Buyer is capable of evaluating the merits and risks of the purchase of the Business set forth in this Agreement.




5. CONDITIONS TO THE OBLIGATIONS OF BUYER

Except as otherwise specifically set forth herein or as contemplated by this Agreement, all obligations of Buyer under this Agreement are subject to the fulfillment, prior to or at
the Closing Date, of each of the following conditions:

5.1 Covenants Performed by Seller. Each of the obligations of Seller to be performed on orbefore the Closing Date pursuant to the terms of this Agreement shall have been duly
performed in all material respects.

5.2 Material Changes in Business of Company. Between January 1, 2019 and the Closing Date there shall have been no Material Adverse Effect.

5.3 No Action to Prevent Completion. There shall not have been instituted and be continuing or threatened any claim, action or proceeding which could have a Material
Adverse Effect, nor shall there have been instituted and be continuing or threatened any such claim, action or proceeding to restrain, prohibit or invalidate, or to obtain damages
in respect of, the transactions contemplated by this Agreement or which might affect the right of Buyer after the Closing Date to own the Assets or to operate the Business.

5.4 Delivery of Closing Documents. Seller shall have delivered to Buyer the closing documents required by Section 2.3.2 of this Agreement.

6. CONDITIONS TO THE OBLIGATIONS OF SELLER

Except as otherwise specifically set forth herein, all obligations of Seller under this Agreement are subject to the fulfillment and satisfaction, prior to or at the Closing, of each
of the following conditions:

6.1 Representations and Warranties True at the Closing. The representations and warranties of Buyer and Issuer contained in this Agreement shall be deemed to have been made
again at and as of the Closing Date and shall then be true in all material respects.

6.2 Covenants Performed by Buyer and Issuer. Each of the obligations of Buyer and Issuer to be performed on or before the Closing Date pursuant to the terms of this
Agreement shall have been duly performed in all material respects.

6.3 Authority Relating to this Agreement. All corporate and other proceedings required to be taken by or on behalf of Buyer and Issuer to authorize Buyer and Issuer to execute,
deliver and carry out this Agreement, have been duly and properly taken.

6.4 No Action to Prevent Completion. There shall not have been instituted and be continuing or threatened any action or proceeding by or before any court or other
governmental body to restrain, prohibit or invalidate, or to obtain damages in respect of, the transactions contemplated by this Agreement.

6.5 Delivery of Closing Documents. Buyer and Issuer shall have delivered to Seller the closing documents required to be delivered pursuant to Section 2.3.3, in form and
substance reasonably satisfactory to Seller and its counsel.




7. EMPLOYMENT MATTERS

7.1 Independent Contractors and Employees. Buyer shall have no liability for accrued wages (including salaries and commissions), severance pay, accrued vacation, sick leave
or other benefits, or employee agreements of any type or nature on account of Seller, retention of or termination of independent contractors or employment of or termination of
employees, and Seller shall indemnify Buyer and hold Buyer harmless against liability arising out of any claims for such pay or benefits or any other claims arising from
Seller’s retention of or employment of or termination of such independent contractors or employees, resulting from Seller’s acts or omissions.

8. INDEMNITY

8.1 Seller’s Indemnity. The Seller shall indemnify and hold harmless Buyer from and against any and all losses, costs, expenses, liabilities, obligations, claims, demands, causes
of action, suits, settlements and judgments of every nature, including the costs and expenses associated therewith and reasonable attorneys’ fees (“Buyer’s Damages ) which
arise out of: (i) the breach by Seller of any representation or warranty made pursuant to this Agreement; (ii) the non-performance, partial or total, of any covenant made
pursuant to this Agreement; (iii) claims of any type or nature relating to the retention of the Business’ independent contractors or employment of the Business’ employees by
Seller or any termination of such independent contractors or employees. Notwithstanding the terms and conditions of this Article 8, the Seller liability arising or related to this
Agreement, its Exhibits and specifically, without limitation, this Article 8 Indemnification) shall not exceed the Asset Purchase Price.

8.2 Buyer’s Indemnity. Buyer shall indemnify and hold harmless Seller from and against any and all losses, costs, expenses, liabilities, obligations, claims, demands, causes of
action, suits, settlements and judgments of every nature, including the costs and expenses associated therewith and reasonable attorneys’ fees (“Seller’s Damages”, which arise
out of: (i) the breach by Buyer of any representation or warranty made by Buyer pursuant to this Agreement and its Exhibits and (ii) the non-performance, partial or total, of any
covenant made by Buyer pursuant to this Agreement and its Exhibits; or (iii) the ownership of the Assets or in connection with the Business activities of Buyer related to the
Assets subsequent to the Closing Date.

9. MISCELLANEOUS
9.1 Allocation of Purchase Price. Schedule 9.1 constitutes the allocation agreed to by Seller and Buyer of the Purchase Price among the various items included in the assets and
business being transferred by Seller to Buyer. Buyer and Seller shall file all tax returns and reports in a manner consistent with Schedule 9.2. Schedules based upon and contains

the information to be delivered by Buyer and Seller to the IRS on Form 8594 in the form as attached as Exhibit J.

9.2 Confidentiality. No party hereto shall issue a press release or otherwise publicize the transactions contemplated by this Agreement or otherwise disclose the nature or
contents of this Agreement until the transaction is completed.




9.3 Expenses. Each party will pay its own costs and expenses, including legal and accountingexpenses, related to the transactions provided for herein, irrespective of when
incurred. In the event of any legal action to enforce any of the obligations set forth in the Agreement, the prevailing party shall be entitled to recover costs and reasonable legal
fees.

9.4 Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be deemed to have been duly given on the date of service if served
personally or by email, or five days after the date of mailing if mailed, by first class mail, registered or certified, postage prepaid. Notices shall be addressed as follows:

GrowGeneration Corp. and GrowGeneration
Nevada Corp.

1000 W. Mississippi Ave.

Denver, CO 80223

Reno, Hydroponics

5635 Riggins CT # 21

Reno, NV 89502

or to such other address as a party has designated by notice in writing to the other party in the manner provided by this section.

9.5 Survival of Terms. All warranties, representations, indemnification obligations, and covenants contained in this Agreement and any certificate or other instrument delivered
by or on behalf of the parties pursuant to this Agreement shall be continuous and shall survive the Closing for a period of one year.

9.6 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Nevada applicable to contracts entered into and wholly to
be performed in the State of Nevada by Nevada residents.

9.7 Successors and Assigns. This Agreement and Exhibits and the rights of the parties hereunder may not be assigned and shall be binding upon and shall inure to the benefit of
the parties hereto, the successors of Buyer and the Seller, and the heirs and legal representatives of the shareholders of the Seller.

9.8 Entire Agreement. This Agreement, together with the schedules, exhibits and other documents referenced herein, sets forth the entire understanding of the parties hereto
with respect to the transactions contemplated hereby. Any and all previous agreements and understandings between or among the parties regarding the subject matter hereof,
whether written or oral, are superseded and replaced by this Agreement.

9.9 Amendment. This Agreement shall not be amended or modified except by a written instrument duly executed by each of the parties hereto.

9.10 Waiver. Any extension or waiver by any party of any provision hereto shall be valid only if set forth in an instrument in writing signed on behalf of such party.
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9.11 Schedules and Exhibits. Each of the Schedules and Exhibits to this Agreement is incorporated herein by this reference and expressly made a part of this Agreement.

9.12 Counterparts. This Agreement may be executed in any number of counterparts and any party hereto may execute any such counterpart, which counterparts may be sent by
telecopy (with originals to follow) or .PDF attached to an confirmed e-mail of a signature page signed by that party and shall be valid and acceptable, each of which when
executed and delivered shall be deemed to be an original, and all of which counterparts taken together shall constitute but one and the same instrument.

9.13 Specific Performance; Remedies. Each party hereto acknowledges that the other parties will he irreparably harmed and that there will be no adequate remedy at law for any
violation by any of them of any of the covenants or agreements contained in this Agreement and its Exhibits, including the confidentiality obligations set forth in this Agreement
or in any other agreement between any of the parties hereto. It is accordingly agreed that, in addition to any other remedies which may be available upon the breach of any such
covenants or agreements. each party hereto shall have the right to obtain injunctive relief to restrain a breach or threatened breach of, or otherwise to obtain specific
performance of covenants and agreements of other parties contained in this Agreement.

9.14 Severability. If any provision of this Agreement or Exhibit or the application thereof to any person or circumstances is held invalid or unenforceable in any jurisdiction, the
remainder hereof, and the application of such provision to such person or circumstances in any other jurisdiction, shall not be affected thereby, and to this end the provisions of
this Agreement shall be severable.

9.15 Further Representations. Each party to this Agreement acknowledges and represents that it has been represented by its own legal counsel in connection with the
transactions contemplated by this Agreement, with the opportunity to seek advice as to its legal rights from such counsel. Each party further represents thatitis being
independently advised as to the tax consequences of the transactions contemplated by this Agreement and is not relying on any representation or statements made by the other
party as to such tax consequences

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first above written.

SELLER: BUYER:
RENO HYDROPONICS, INC. GROWGENERATION NEVADA CORP.
By: By:
Patrick Elliott, President Darren Lampert, CEO
ISSUER:
GROWGENERATION CORP.
By:

Darren Lampert, CEO




Schedule 2.1
Assets

2.1.1 Inventories.
$450,000 of finished goods

2.1.2 Fixed assets and tangible personal property. Racks, shelves, cash register, computers, furniture.

2 %

2.1.3 Intangible Personal Property. Software including Point of Sale System, the Lease, the name “Reno Hydroponis, Inc.” ”” and good will associated therewith.

2.1.4 Contracts. - Lease




Exhibit 99.5

FORM OF COMMERCIAL LEASE AGREEMENT

STANDARD INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE - NET
AIR COMMERCIAL REAL ESTATE ASSOCIATION

1. Basic Provisions ("Basic Provisions™),
11 Parties: This Lease ("Lease"), daled for reference purpases only 7—6—1G ,
iz made by and between Stan Lucas an Individual

("Lessor")

and Grow Generation Newvada Corporation a Delaware Corporation

) 22 {"Lessee"), (collectively the "Parties”, or individually a * Party™).

1.2(a)  Premises: That cartain portion of the Project (as definad below), including all improvements therein or to be provided by Lessor
under the terms of this Lease, commonly knawn by the street address of 5635 Riggins Ct. #17, 19, & 21 : ;
lacated in the City of Eeno ) , County of Washoe ; , State of
NV . with zip code 3502 , a5 autlined on Exhibit attached hereto ("Premises")
and generally described a5 (describe briefly ihe nature of the Premisesy  approx imately 4,902 SF of a Multi Tenant
complex of 78,000 SF )

In addition to Lessee's rights fo use and occupy the Premises as hereinafier specified, Lessee shall have non-exclusive rights to any ulility raceways of
the building containing the Premises ("Building"} and to the Common Areas (as defined in Paragraph 2.7 below), but shall not have any rights to the
raof or exterior walls of the Building or to any other buildings in the Project. The Premises, the Building, the Common Areas, the land upon which thay
are located, along with all other buildings and improvements thereen, are herein callectively referred to as the "Project” (See also Paragraph 2)

1.2(by Parking: & unresenved vehicle parking spaces. (See also Paragraph 2.6)

1.3 Term: 1 __ Yyears and : months (*Original Term")
commencing February 1, 2019 ___ {*Commencement Date"} and ending January 31, 2020
["Expiration Date™). (See also Paragraph 3)

1.4 Early Possession: If the Premises are available Lessse may have non-exclusive possession of the Premises commencing
Upon Execution ) ) {"Early Possession Date").
(See also Paragraphs 3.2 and 3.3)

1.5 Base Rent: § 3,423.56  per month ("Base Rent"), payable on the lst )
day of each manth commencing February 1, 2019 ) . (See also Paragraph 4)
1 1f this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. See Paragraph 50

1.6 Lessee's Share of Common Area Operating Expenses: see below percant {2_“_%_1 ("Lessee's Share").

In the avent that the size of the Premises andfor the Project are modified during the term of this Lease, Lessor shall recalculate Lesses's Share fo
reflect such modification,
Base Rent and Other Monies Paid Upon Execution;

(a) Base Rent: § 3,823.5¢6 for the peried 3/1/2019 - 3/31/2019 "
{b) Common Area Operating Expenses: 3 636.00 forthe-peded por Mo
{c) Fecurity Deposit: § 5,735.34 ("Security Deposit"). (See also Paragraph 5)
() Other: § for
{e) Total Due-Upon Execution of this Lease; § 10,194.90
1.8 Agreed Use: Hydroponic buisness to be similar in operation te prior buisiness
owner's use. Expressly no automotive repair and no Marijuana business or use.

(See also Paragraph

BFrohibited Use to be anything related to Marijuana production or sales.

1.8 Insuring Party. Lessor is the "Insuring Party”. (See also Paragraph B)
1.10 Real Estate Brokers: (See also Paragraph 15 and 25)
(a) Reprosentation: The following real estats brokers (the "Brokers”) and broksrage relationships exist in this transaction
(check applicable boxes):
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MLyle Chamberlain, Lee & Asscciates Renc LLC ; represents Lessor exclusively (“Lessor's Broker”);

a _ represents Lessee exclusively ("Lessee's Broker"); or

O ] represents both Lessor and Lessee ("Dual Agency”).
()] Payment to Brokers: Upon execution and defivery of this Lease by both Parties, Lessor shall pay to the Brokers for the

brokerage services renderad by the Brokers the fee agreed to in the attached separate writlen agreement or if no such agreement is atlached, the sum

of _or % of the tolal Bass Rent payable for the Original Term, the sum of per prior agreement

or of the total Base Rent payable during any period of time that the Lesses accupies the Premises subsequent to the Original Term, andfor

the sumof or % of the purchase price in the event that the Lesses or anyone affilizted with Lessee acquires from

Lessor any rights to the Premizes.
1144 Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by
- ’ ("Guarantor"). (Ses alsc Faragraph 37)
1.12 Attachments. Attached hareto are the following, all of which constitule a part of this Lease:
O an Addendum consisting of Paragraphs __through ] ;
7 a site plan depicting the Premises;
L] a site plan depicling the Project;
O a current set of the Rules and Regulations for the Project;
[0 a current set of the Rules angd Regulations adopled by the owners' assaciation:
[0 a wark Latter;
[ other (specify)_

2. Premises.

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

2.2 Condition, Lessor shall deliver that partion of the Premises contained within the Building {"Unit") to Lessee broom clean and fres
of debris on the Commencement Date or the Early Possassion Date, whichever first occurs ("Start Date"), and, so lang as the required service
contracts described in Paragraph 7.1(b) below are obtgined by Lessee and in effect within thirty days fallowing the Start Date, warrants thal the axisting
electrical, plumbing, fire sprinkler, lighting, heating, ventilating and air conditioning systems ("HVAC"), loading doors, sump pumps, if any, and all other
such elements in the Unit, other than those constructed by Lessee, shall be in good operating condition on said date, that the structural elements of the
raof, bearing walls and foundation of the Unit shall be free of material defects, and that the Unit does not contain hazardous levels of any mold or fungi
defined as toxic under applicable state or federal law. If a non-compliance with such waranty exists as of the Start Date, or if one of such systems or
elements should malfunction or fail within the appropriate waranty period, Lessor shall, as Lessor's sole obligation with respect to such matter, except
as otherwise provided in this Lease, prompily after receipt of writlen notice from Lessee setting forth with specificity the nature and extent of such
nan-compliance, malfunction or failune, ractify same al Lessor's expense, The warranty periods shall be as follows: (i) 6 months as to the HVAC
systems, and (i) 30 days as to the remaining systems and other elements of the Unit, If Lessee does not give Lessor the required notice within the
appropriate warranty period, correction of any such non-compliance, malfunction er failure shall be the obligation of Lesses at Lesses's sole cost and

20" ald Leéssee

expense (except for the repairs to the fire sprinkler systems, roof, foundations, andior bearing walls - see Paragraph 7).
agree that the Tenant is taking the space "as 1s" and subject to all existing conditions which Lessee assumes
vy executing this lease agreement,

2.3 Compliance. Lessor warrants to the best of its knowledge that the improvements on the Premises and the Common Areas comply
with the building codes that were in effect af the time that each such improvement, or portion thereof, was constructed, and also with all applicable laws,
covenants or restrictions of record, requlations, and ordinances in effect on the Start Date ("Applicable Requirements"). Said warranly does not apply
lo the use to which Lessee will put the Premises , modifications which may be required by the Americans with Disabilities Act or any similar laws as a
result of Lesses's use (see Paragraph 49), or to any Allerations or Utility Installations (as defined in Paragraph 7.3(a)} made or to be made by Lessee.
NOTE: Lessee is responsible for determining whether or not the Applicable Requirements and especially the zoning are appropriate for
Lessee's intended use, and acknowledges that past uses of the Premises may no longer be allowed. If tha Premises do not comply with said
warranty, Lessar shall, except as otherwise provided, promptly after receipt of written notice from Lessee setting forth with specificity the nature and
extent of such non-compliance, reclify the same al Lessor's expense, If Lessee does not aive Lessor written notice of a nen-compliance with this
warranty within & menths following the Start Date, correction of that nan-cempliance shall be the obligation of Lessee at Lessee's sole cost and
expense. If the Applicable Requirements are hereafter changed 50 as to require during the term of this Lease the construction of an addition to or an
alteration of the Unit, Premises andfor Building, the remediation of any Hazardous Substance, or the reinforcemant or ather physical modification of the
Unit, Premizes and/or Building ("Capital Expenditure™), Lessor and Lessse shall allocate the cosl 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 unigue use of
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the Pramises by Lesseea as compared with uses by tenants in ganeral, Lesses shall be fully responsible for the cost theraof, provided, however that if
such Capital Expenditure is required during the last 2 years of this Lease and the cost thereof exceeds & manths' Base Rent, Lessee may instead
terminate this Lease unless Lessor notifies Lessee, in wifing, within 10 days after receipt of Lessee's termination nafice that Lessor has elected to pay
the difference between the actual cost thereof and the ameunt equal to 6 months' Base Rent. If Lessee elects termination, Lessee shall immediately
cease the use of the Premises which requires such Capital Expenditure and deliver to Lassor written notice spetifying a termination date at least 40
days thereafter, Such termination date shall, howsver, in no event be earlier than the last day that Lessee could legally ufilize the Premises without
commencing such Capital Expenditure.

b} If such Capital Expenditure is not the resull af the specific and unique use of the Premises by Lessee (such as,
govemnmmentally mandated seismic modifications), then Lessor shall pay for such Capital Expenditure and Lessee shall only be obligated to pay, each
maonth during the remainder of the tarm of this Lease or any extension thereof, on the date that on which the Base Rant is due, an amount equal to
1144th of the portion of such costs reasonably attributable to the Premises. Lessee shall pay Interest on the balance but may prepay its obligation at
any time.; If, however, such Capital Expenditure is required during the last 2 years of this Lease of if Lessor reasanably determines that it is not
economically feasible to pay its share thereof, Lessor shall have the aption to terminate this Lease upon 90 days prior written notice to Lesses unless
Lesses notifies Lessor, in writing. within 10 days after receipt of Lessar's lermination natice thal Lessee will pay for such Capital Expenditure. If Lessor
does not elect to terminate, and fails to tender its share of any such Capital Expenditure, Lessee may advance such funds and deduct same, with
Interest, from Rent until Lessar'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 payabla for the remainder of this Laase is not sufficient to fully reimburse Lesses on an offset basis, Lessee shall have the right to terminate
this Lease upon 30 days written nolice to Lessor.

{c) Notwithstanding the above, the provisions concaming Capital Expenditures are intended to apply only to non-voluntary,
unexpected, and new Applicable Requiremants, 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 madification to the Premises then, and in that event, Lessee shall either: (i) immediately cease such
changed use or intensity of use andier take such other steps as may be necessary to eliminate the requirement for such Capital Expenditure, or (i}
complete such Capital Expenditure at its own expense. Lezsee shall not have any right to terminate this Lease.

24 Acknowledgements. Lessee acknowledges that: (a} it has been given an opportunity to inspect and measure the Pramises, (b) it
has been advised by Lessor andior Brokers to satisfy itsell with respect to the size and condifion of the Premisas (including but not limited to the
electrical, HWAC and fire sprinkler systems, secufity, environmental aspects, and compliance with Applicable Reguirements and the Americans with
Disabilities Act), and their suitability for Lessee's intended use, (c] Lessee has made such investigation as it deems necessary with reference to such
matters and assumes all responsibility therefar 25 the same relate to ils socupancy of the Premises, (d) it is not relying on any representation as to the
size of the Premises made by Brokers or Lessor, (&} the square footage of the Premises was not material fo Lessee's degision lo lease the Premises
and pay the Rent stated herein, and (f) neither Lessor, Lessors agents, nor Brokers have made any oral or written representations or warranties with
respect 1o said matlers other than as set forth in this Lease. In addition, Lessor acknowdedges that: () Brokers have made no representations,
promises or warranties concerning Lesses’s ability to honor the Lease or suitabilily to cccupy the Premises, and (i} it is Lessor's sale responsibility to
investigate the financial capability andior suitability of all proposed tenants.

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

28 Vehicle Parking. Lessee shall be snfitled to use the number of parking spaces specified in Paragraph 1.2(b) an those portions of
the Cemmon Areas designated from fime to time by Lessor for parking. Lessee shall not use more parking spaces than said number, Said parking
spaces shall be used for parking by vehicles no larger than full-size passenger automobiles or pick-up trucks, herein called "Permitted Size Vehicles,”
Lessor may regulate the loading and unloading of vehicles by adopting Rules and Regulations as pravided in Paragraph 2.9. Mo vehicles ather than
Permilted Size Vehicles may be parked in the Cemman Area withaut the prior written permission of Lessor. In addition:

(a) Lessee shall not permit or allow any vehicles that belong 1o or are controlled by Lessee or Lessee's employees,
suppliers, shippers, customers, contractors o invitees to be loaded, unloaded, or parked in areas other than those designated by Lessor for such
activities.

{b) Lessee shall not service or store any vehicles in the Commen Areas,

{c) If Lessee pemits or allows any of the prohibited activities described in this Paragraph 2.6, then Lessor shall have the
right, without notice, in addition to such other rights and remedies that it may have, o remove or tow away the vehicle involved and charge the cost to
Lessee, which cost shall be immediately payable upon demand by Lessor,

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

28 Gommon Areas - Lessee's Rights. Lessor grants to Lessee, for the benefit of Lessee and its employees, suppliers, shippers,
contractors, customers and invitess, during the term of this Lease, the non-exclusive right to use, in common with others entitied to such use, the
Comman Areas as they exist from time to time, subject to any rights, powers, and privileges reservad by Lessor under the lerms hereof or under the
terms of any rules and regulations or restrictions governing the use of the Project. Under no circumstances shall the right harein granted to use the
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Common Areas be deemed to include the right ta store any property, temporarily or permanently, in the Commen Areas. Any such slorage shall be
pemitted only by the prior written consent of Lessor o Lessor's designated agent, which consant may be revaked at any time. In the event that any
unauthorized storage shall occur then Lessor shall have the right, without notice, in addition to such other rights and remedies that it may have, to
remove the property and charge the cost to Lesses, which cost shall be immediately payable upen demand by Lessor.

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

210 Comiman Areas - Changes. Lessor shall have the right, in Lessor's sole discrefion, from fime to time:

(a) To make changes 1o the Common Arsas, including, without limitation, changes in the location, size, shape and number of
drivewsys, entrances, parking spaces, parking areas, loading and unloading areas, ingress, egress, direction of traffic, landscaped areas, walkways and
ulility raceways:;

(b} To close temporarily any of the Common Areas for maintenance purposes so leng as reasonable access to the Premiges
remains available;
{c) To designate other land outside the boundaries of the Froject lo be a part of the Common Areas:
(dy To add additional buildings and improvements to the Common Areas;
(e} Ta use the Camman Areas while engaged in making additional improvements, repairs or alterations to the Praject, or any
portion thersof; and
f To do and perform such other acts and make such ether changes in, to or with respect to the Common Areas and Project
as Lessor may, in the exercise of sound business judgment, deem to be appropriate.
3 Tarm,
31 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragragh 1.3,
3.2 Early Possession. Any provision herein granting Lesses Early Possession of the Premises is subject to and cenditionad 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
accupy the Premises. I Lessee totally or parially oceupies the Premises prior to the Cammencement Date, the obligation to pay Base Rent shall be
abated for the period of such Early Possession. All other terms of this Lease (including but not limited to the obligations to pay Lessee's Share of
Comman Area Operating Expenses, Real Properly Taxes and insurancs premiums and to maintain the Premises) shall be in effect during such period.
Any such Early Possession shall not affect the Expiration Date,

33 Delay In Possession. Lessor agrees o use its best commercially reasonable efforts to deliver possession of the Premises to
Lessee by the Commencement Date. If, despite said efforts, Lessor is unable to daliver pessession by such date, Lessor shall not be subject to any
liability therefor, nor shall such failure affect the validity of this Lease or change the Expiration Date. Lessee shall not, however, be obligated to pay Rent
or perform its other abligations until Lessor delivers possession of the Premises and any period of rent abatement that Lessea wiould otherwise have
enjoyed shall run from the date of delivery of possession and continue for a peried equal ta what Lessee would othenwise have enjoyed under the terms
hersof, but minus any days of delay caused by the acts or omissions of Lessee, |f possession is not delivered within 60 days after the Commencement
Date, as the same may be extended under the terms of any Work Letter exacuted be Parties, Lessee may, at its optien, by notice in writing within 10
days after the end of such 60 day period, cancel this Lease, in which event the Farties shall be discharged from all obligations hereunder. |f such
written notice i 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 afler the Commencement Date, this Lease shall terminate unless cther agreements are reached between | sssor and Lessee,
in writing.

34 Lessee Compliance. Lessor shall not be required to tender possession of the Premises to Lessee until Lesses complies with its
obligation to provide evidence of insurance (Paragraph 8.8). Pending delivery of such evidence, Lesses shall be reguired to perform all of its
obligations under this Lease fram and after the Start Diate, including the payment of Rent, notwithstanding Lessar's election to withhold possession
pending receipt of such evidence of insurance. Further, if Lessee is required to perform any other condilions prior to or concurrent with the Starl Date,
the Start Date shall occur but Lessor may elect to withhold possession until such conditions are satisfied.

4. Rent.

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

4.2 Common Area Operating Expenses. Lessee shall pay 1o Lessar during the term hereof, in addition to the Base Rent, Lessee's

Share (as specified In Paragraph 1.8) of all Common Area Operating Expenses, as hereinafter defined, during each calendar year of the term of this
Lease, in accordance with the fallowing provisions:
(a) “Common Area Operating Expenses” are defined, for purposes of this Lease, as all costs incured by Lessor relating
to the ownership and operation of the Project, including, but not limited to, the following:
{ih The operation, repair and maintenance, in neat, clean, good order and condition, and if necessary the

replacement, of the following:
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(aa) The Common Areas and Commeon Area impravements, including parking areas, loading and
unloading areas, trash arsas, roadways, parkways, walkways, driveways, |andscaped areas, burnpers, irmgation systems, Common Area lighting
faciliies, fences and gates, elevators, roofs, exterior walls af the buildings, building systems and roof drainage systems.

(bb) Exterior signs and any tenant directories.

{cc) Any fire sprinkler systems.

() All other areas and improvements that are within the sxterior boundaries of the Project but outside of
the Premises andfor any other space occupied by a tenant,

{il} The cost of walter, gas, electricity and lelephone to service the Commaon Areas and any utilities not separataly
mietered,

{ifi} The cost of trash disposal, pest control services, properly management, security services, owner's association
dues and fees, the cost to repaint the exterior of any struclures and the cost of any environmental inspections,

(v} Reserves sel aside for maintenanca, repair and/or replacement of Comman Area improvements and
equipment,

v} Real Property Taxes (as defined in Paragraph 10).

() The cost of the premiums for the insurance maintained by Lessor pursuant to Paragraph &,

(wii} Any deductible portion of an insured loss concerning the Building or the Common Areas.

{wiii} Auditors', accountants’ and attorneys' fees and costs related to the aperalion, maintenance, repair and
replacement of the Project.

(i) The cost of any capital improvement to the Building or the Project not covered under the provisions of

Paragraph 2.3 provided; however, that Lessor shall allocate the: cost of any such capital improvement over a 12 year period and Lessae shall not be
required to pay more than Lessee’s Share of 1/144th of the cost of such capitzl improvemsnt in any given month.

(%) The cost of any other services to be provided by Lessor that are stated elsewhere in this Lease to be a
Cammon Area Operating Expense.
(b} Any Common Area Operating Expenses and Real Property Taxes that are specifically atiributable to the Unit. the

Building or to any other building in the Project or to the aperation, repsir and maintenance thereof, shall be allocated entirely to such Unit, Building, or
other building. Howewver, any Common Area Operating Expenses and Real Properly Taxes that are not specifically attributable to the Building or 1a any
other building or to the operation, repair and maintenance thereof, shall be equitably allocated by Lessor to all buildings in the Project.

(c) The inclusion of the improvemenis, facilities and services set farth in Subparagraph 4.2(a) shall not be deemed fo impase
an abligation upen Lessor to either have said improvements or facilifies or to provide those services unlass the Project already has the same, Lessor
already provides the services, or Lessor has agreed elsewhere in this Leass to provide the same or some of them.

(dy Lessee’s Share of Common Area Operating Expenses s payable menthly on the same day as the Base Rent s due
hereunder.  The amount of such payments shall be based on Lessor's estimate of the annual Common Area Operating Expenses. Within 80 days
afler written request (but not mare than once each year) Lessor shall deliver to Lessee a reasonably detailed statement shawing Lesses's Share of the
actual Common Area Operating Expenses for the preceding year. |f Lessee's payments during such year exceed Lessee's Share, Lessor shall credit
the amaunt of such over-payment against Lesses's future payments. If Lessee's payments during such year were less than Lessee’s Share, Lesses
shall pay to Lessor the amount of the deficiency within 10 days after delivery by Lessor to Lessaa of the statement.

ie) Commen Area Operating Expenses shall not include any expenses paid by any tenant directly to third parties, or as to
which Lessor i otharvise reimbursed by any third parly, other tenant, or insurance proceeds.
4.3 Paymenl. Lessee shall cause payment of Rent to be received by Lessor in lawful money of the United States, without offset or

deduction (sxcept as specifically permitted in this Lease), on or before the day on which it is due. All manetary amounts shall be rounded to the nearest
whole dollar. In the event that any invoice preparad by Lessoris inaccurate such inaccuracy shall net constitule a waiver and Lessee shall be obligated
to pay the amount set forth in this Lease. Rent for any pariod during the term hereof which is for lass than one full calendar manth shall be prorated
based upon the actual number of days of said menth. Payment of Rent shall be made to Lessor at its address stated herain or to such other persans or
place as Lessor may from time fo lime designate in wriing. 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, regardiess of Lessers endorsement of any check so stating. In the evenl that any check, draft, or ather
instrument of paymeant given by Lessee to Lessor is dishonared for any reason, Lessee agrees o pay to Lessor the sum of 525 in addition ta any Late
Charge and Lessor, at its option, may require all future Rent be paid by cashier's check. Paymenis will be applied first to acerued late charges and
altomey's fees, second to accrued interest, then to Base Rent and Common Area Operating Expenses, and any remaining amount 1o any other
outstanding charges or costs.

5 Security Deposit. Lessee shall deposit with Lessor upon execufion hereof the Securily Deposit as security for Lesses's faithiul performance
of its abligations under this Lease. If Lessee fails to pay Rent, or otherwise Defaults under this Lease, Lessor may use, apply or retain all ar any portion
of said Security Deposit for the payment of any amaunt already due Lessor, for Rents which will be due in the future, and/ or to reimburse or
compensate Lessor for any liability, expense, loss or damage which Lessor may suffer or incur by reason thereof. If Lassor uses or applies all or any
portion of the Security Deposit, Lessee shall within 10 days after wiitten request therefor deposit menies with Lessor sufficient to restore said Securily
Deposit to the full amount required by this Lease. If the Base Renl increases during the term of this Lease, Lessee shall, upan written request from
Lessor, deposit additional monies with Lessor sa that the total amount of the Security Deposit shall at all fimes bear the same proportion to the
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increased Base Rent as the initial Security Deposit bore to the initial Base Rent. Should the Agreed Use be amended to accommaodate a material
change in the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right lo increase the Securily Deposit Lo the
extent necessary, in Lessor's reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a result thereal. If a
change in control of Lessee oceurs during this Lease and falloving such change the financial condition of Lessee is, in Lessor's reasonable judgment,
significantly reduced, Lessee shall deposit such addilional monies with Lessor as shall be sufficient to cause the Security Deposit 1o be at a
commercially reasonable level based on such change in financial condition. Lesser shall not be required to keep the Security Deposit separate from its
general accaunts. Within 90 days after the expiration or termination of this Lease Lessor shall retum that portion of the Security Deposit not used or
applied by Lessor. No part of the Security Deposit shall be considered to be held in trust, ta bear interest or to be prepayment for any monies to be paid
by Lessee under this Lease.B.Use.

6.1 Use. Lessee shall use and cocupy 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 neighbering premises or properies. Other than guide, signal and seeing eye dogs, Lessae
shall not keep or allow in the Premises any pets, animals, birds, fish, or reptiles. Lessor shall not unreasonably withheld or delay its consent to any
written request for a medification of the Agreed Use, so long as the same will not impair the structural imegrity of the Buikding or the mechanical or
electrical systems therain, andior is not significantly more burdensome to the Project. If Lessor elects to withhold consent, Lessor shall vithin 7 days
afler such request give written notification of same, which notice shall include an explanation of Lessor's objections to the changa in the Agraed 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, fransportation, or release, sither by itself or in combination with other materials
expected to be on the Premises, is either: (i) potentially injurious to the public health, safety ar welfare, the environment or the Premises, (i} regulated
or maonitored by any govemmental autherity, o (i) a basis for polential liability of Lessar fo any governmental agency or third party under any applicable
stalule ar comman lsw theory. Hazardous Substances shall include, but not be limited to, hydrocarbons, petroleum, gasaling, and/or crude il or any
products, by-products or fractions thereof. Lessee shall not engage in any activity in or on the Premises which constitules a Reporable Use of
Hazardous Substances without the express prior written consent of Lessor and fimely compliance (st Lessee's expense) with all Applicable
Requirements. “"Reportable Use" shall mean (i) the installation or use of any above or below ground storage tank, (i) the generation, possession,
storage, use, transportation, or disposal of a2 Hazardaus Substance Ihat requires a permit from, or with respect to which a report, nofice, registration or
business plan is required to be filed with, any governmental authority, andfor (iii) the presence at the Premises of a Hazardous Substance with respect
to which any Applicable Requirements requires that a natice be given to persons enlering or occupying the Premises or neighboring properties.
Motwithstanding the foregoing, Lessee may use any ordinary and customary materials reascnably required to be used in the nomal course of the
Agreed Use, ordinary office supplies (copier tener, liquid paper, glue, etc.) and common household cleaning materials, so long as such use is in
compliance with all Applicable Requirements, is not & Reporiable Use, and does not expose the Premises or nsighboring property to any meaningful
risk of contamination or damage or expose Lessor lo any liability therefor. In addition, Lessor may condition its consent to any Reporiable Use upen
receiving such additional assurances as Lessar reasonably deems necessary fo protect ilself, the public, the Premises andfor the anvironment against
damage, contamination, injury andlor liability, including, but nat limited to, the installation (and removal on or before Lease expiration or termination) of
protective modifications (such as concrate encasements) andior increasing the Security Deposit.

(B} Duty to Inform Lessor. If Lessee knows, or has reasonable cause to belizve, that a Hazardous Substance has came fo
be located in, on, under or about the Fremises, ofher than as previously consented to by Lessor, Lessee shall immediately give written notice of such
fact to Lessor, and provide Lessor with a copy of any report, notice, daim or other documentation which it has conceming the presence of such
Hazardous Substance.

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

{d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lesser, its agents, employees, lenders and ground
Iessor, if any, harmless from and against any and all less of rents andlor damages, liabilities, judgments, claims, expenses, penalties, and attorneys'
and consultants’ fees arising out of or involving any Hazardeus Substance broeught anto the Premises by or for Lesses, or any third party (provided,
however, that Lessee shall have no liability under this Lease with respect to underground migration of any Hazardous Substance under the Premises
from areas outside of the Projecinot not caused or contributed to by Lessee). Lesses's abligations shall include, but not be limited to, the effects of any
contamination or injury lo parson, praperly or the environment created or suffered by Lessee, and the cost of investigation, remaval, remediation,
restoration and/or abatement, and shall survive the expiration ar termination of this Lease. Mo termination, cancellation or release agreement entarad
into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect to Hazardous Substances, unless spacifically so
agreed by Lessor in writing at the lime of such agreement,

el Lessor Indemnification. Except as otherwise provided in paragraph 8.7, Lessor and its successors and assigns shall
indemnify, defend, reimburse and hold Lessee, its employees and lenders, hammless from and against any and all environmental damages, incuding
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the: cost of remediation, which are suffered as a direct result of Hazardous Substances on the Premises priof fo Lessee taking possession or which are
caused by the gross negligence or willful miscanduct of Lessor, its agents or employees. Lessor's obligations, as and when required by the Applicable
Requirements, shall include, but not be fimited to, the cost of investigation, removal, remediation, restoration and/for abatement, and shall survive the
expiration or termination of this Lease.

] Investigations and Remediations. Lessor shall retain the rezponsibility and pay for any investigations or remediation
measures required by governmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior lo Lessee
taking possession, unless such remediation measure is required as a result of Lessee's use (including “Alterations”, as defined in paragraph 7.3{a)
below) of the Premises, in which event Lessee shall be respansible for such payment. Lessee shall conperate fully in any such activities at the rauest
of Lessor, including allowing Lessor and Lessors agents to have reasonable access to the Premises at reasonable times in order to camy ouf Lessor's
investigative and remedial responsibilities,

(g} Lessor Termination Option, If a Hazardous Substance Candition (see Paragraph 9.1(g)) oceurs during the term of this Lease,
unless Lessee is legally responsible therefor (in which case Lessee shall make the investigation and remediation thersof required by the Applicable
Requirements and this Lease shall continue in full force and effect, but subject to Lessar's rights under Paragraph 6.2(d) and Paragraph 13), Lessor
may, at Lessor's oplion, either (j) investigate and remediate such Hazardous Substance Condition, if required, as soon as reasonably possible at
Lessor's expense, in which event this Lease shall continue in full force and effect, or (i) if the estimated cost to remediate auch condition exceeds 12
times the then monthly Base Rent or $100,000, whichever is greater, give written notice to Lessee, within 30 days after receipt by Lessor of knowledge
of the occurrence of such Hazardous Substance Condition, of Lessar's desire to terminate this Lease as of the date 60 days following the date of such
notice. In the event Lessor elects ta give a terminafion notice, Lessee may, within 10 days thereafter, give written natice to Lessor of Lessee's
vommitment to pay the amount by wiich the cost of the remediation of such Hazardous Substance Condition exceeds an amaunt equal to 12 times the
then manthly Base Rent or $100,000, whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30
days following such commitment. In such event, this Lease shall continue in full force and effect, and Lessor shall proceed to make such remadiation
a5 500N as reasonably possible after the required funds are available, f Lessee doss not give such notice and provide the required funds ar assurance
thereof within the time provided, this Lease shall terminale as of the date specified in Lessor's notice of tlermination.

6.3 Lesses's Compliance with Applicable Requiremants, Except as otherwise provided in this Lease, Lessee shall, at Lessee's
sole expense, fully, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable firs
insurance underwriter of rating bureau, and the recommendations of Lessar's engineers andior consultants which relate in any manner such
Reguirements, without regard to whether said Requirements are now in effect or become effective after the Start Date. Lessee shall, within 10 days
after receipt of Lessor's wiillen request, provide Lessor with copies of all permits and other documents, and other information avidencing Lessee's
compliance with any Applicable Requirements specified by Lessor, and shall immediately upon receipt, nofify Lesser in writing (with copies of any
documents involved) of any threatened ar actual claim, notice, citation, warning, complaint or reporl pertaining to or invelving the failure of Lessee ar the
Premises to comply with any Applicable Requirements. Likewise, Lessee shall immediately give written natice to Lessor of: (i) any water damage to the
Premises and any suspected seepage, pogling, dampness or other condition conducive 1o the production of mald; or (i) any mustiness or other odars
that might indicate the presence of mold in the Premises.

6.4 Inspection; Compliance, Lessor and Lessor's "Lender” (25 defined in Paragraph 30) and consultants shall have the right to
enter inte Premises at any time, in the case of an emergency, and cthenwise at reasonable times after reascnable nofice, for the purpose of inspecting
the condition af the Premises and for verifying compliance by Lessas with this Lease. The cost of any such inspections shall be paid by Lessor, unless
a violation of Applicable Reguirements, or a Hazardous Substance Condition (see Paragraph 9.1) is found to exist or be imminent, or the inspection is
requested or ordered by a governmental authority, In such case, Lessee shall upan request reimburse Lessor for the cost of such inspection, so long
as such inspection is reasanably related to the violation or conamination. In addition, Lessee shall provide copies of all relevant material safety data
sheets (MSDS) to Lessor within 10 days of the raceipt of written request therefor,

[ Maintenance; Repairs, Utility Installations; Trade Fixtures and Alterations.
7.1 Lessea's Obligations.
(a) In General. Subject to the provisions of Paragraph 2.2 {Condition), 2.3 (Compliance), 8.3 (Lessee's Compliance with

Applicable Requirements), 7.2 (Lessors Obligations), & (Damage or Destruction), and 14 (Condemnation), Lessee shall, at Lessee's sole eXpeEnse,
keep the Premises, Ultility Instaliations (intended for Lessee's axclusive use, no matler where located), and Allerations in geod order, condition and
repair {whether or nat the portion of the Pramises requining repairs, ar the means of repairing the same, are reasonably or readily accessible to Lessas,
and whether or not the need for such rapairs occurs as a result of Lessee's use, any prior use, the elements or the age of such portion of the Premisaes),
including, but not limited to, all equipment or facilities, such as plumbing, HVAC equipment, electrical, lighting facilities, hailers, pressure vessels,
fitures, interior walls, interior surfaces of exterior walls, ceilings, floors, windows, doors, plate glass, and skylights but excluding any items which are
the responsibility of Lessor pursuant to Paragraph 7.2, Lessee, in keeping the Premises in good order, condition and repair, shall exercise and perform
good maintenance practicss, specifically including the procurement and maintenance of the service contracts required by Paragraph 7.1(b) below.
Lessee's abligations shall include restoratians, replacements or renewals when necessary to keep the Premises and all improvements thereon or a part
thereof in good order, condition and state of fepair.

{b) Service Contracts. Lessee shall, at Lessec'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
impravements, if ary, if and when installed on the Premises: (1) HVAC equipment, (ii) boiler and pressure vessels, and (i) clarifiers. However, Lessor
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reserves the right, upon notice to Lessee, to pracure and maintain any or all of such service contracis, and Lessee shall reimburse Lessor, upon
dermand, far the cost thereof.

{c} Failure to Perform. If Lessee fails to perform Lessee's obligations under this Paragraph 7.1, Lessor may enter upon
the Premises after 10 days' prior written notice to Lessee (except in the case of an emergency, in which case no nolice shall be required), perfarm such
obligations on Lesses’s behalf, and put the Premises in goed order, condition and repair, and Lessee shall promptly pay to Lessor a sum equal to 115%
of the cost thereof,

(dy Replacement. Subject to Lessee’s indemnification of Lessor as set forth in Paragraph 8.7 below, ard without relieving
Lessee of liability resulting from Lessee’s failure to exercise and perform good maintenance practices, if an item described in Faragraph 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 Lessar, and the cost
thereaf shall be prorated between the Partiss and Lessee shall only be obligated to pay, each manth during the remainder of the term of this Lease, on
the date on which Base Rent is due, an amount equal lo the product of mulliplying the cost of such replacement by a fraction, the numerator of which is
one, and the denominator of which is 144 (ie. 1/1441h of the cost per month). Lessee shall pay Inlerest on the unamorlized balance but may prepay its
obligation at any fime.

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 (Condition), 2.3 (Compliance), 4.2 (Common Area Crperating
Expenses), 6 (Use), 7.1 (Lessee's Obligations), & (Damage or Destruction) and 14 (Condemnation), Lessor, subject to relmbursement pursuant fo
Faragraph 4.2, shall keep in good order, condition and repair the foundations, exterior walls, structural condition of interior bearing walls, exteriar raaf,
fire sprinkler system, Commen Area fire glam andfor smoke detection systems, fire hydrants, parking lots, walkways, parkways, driveways,
landscaping, fences, signs and utility systems serving the Common Areas and all pars thereof, as well as providing the services for which thers is a
Commen Area Operating Expense pursuant to Paragraph 4.2. Lessor shall not be obligated ta paint the exterior or interior sufaces of exterior walls nor
shall Lessor be obligated to maintain, repair ar replace windows, doors or plate glass of the Premises, Lessee expressly waives the benefil of any
statute now or hersafier in effect to the extent it is inconsistent with the terms of this Lease.

73 Utility Installations; Trade Fixtures; Alterations,

(a) Definitions. The term "Utility Installations” refers to all floor and window coverings, air andfor vacuum lines, power
panels, electrical distribution, security and fire protection systems, communication cabling, lighting fixtures, HYAC equipmerit, plumbing, and fencing in
or on the Premises. The term "Trade Fixtures™ shall mean Lessee's machinery and equipment that can be remaoved without doing material damage to
Ihe Premises. The lerm "Alterations” shall mean any modification of the improvements, ather than Utility Installations or Trade Fixures, whether by
addition or deletion. “Lesses Owned Alterations andlor Utility Installations” are defined as Alterstions andfor Utility Installations made by Lessee
that are not yet owned by Lessor pursuant ta Paragraph 7.4(a).

() Consent. Lessee shall not make any Alterations or Utility Installations to the Premises without Lessor's prior writtan
consent, Lesses may, however, make non-structural Alterations or Utility Installations to the interiar of the Premises (excluding the roof) withaut such
consent but upen nafice to Lessor, as long as they are not visible fram the outside, do not involve puncturing, relocating ar removing the roof or any
exsting walls, will not affect the electrical, plumbing, HVAC, andfor life safety systems, and the cumulative cost thereof during this Lease as extended
does not exceed a sum equal to 3 manti's Base Rent in the aggragate or a sum aqual to one month's Base Rent in any one yaar, Motwithstanding the
foregeing, Lessee shall not make or pemit any roof penetrations andfor install anything on the roof without the prior wiitten approval of Lessor. Lessor
may, as a precondition 1o granting such approval, require Lessee to utilize a contractor chosen andfor approved by Lessor, Any Allerations or Lty
Installations that Lessee shall desire to make and which require the consent of the Lessar shall be presented 1o Lessor in written form with detailed
plans. Congent shall be deemed conditionad upen Lessee's: (i) acquiring all applicable governmental parmits, (i} fumishing Lessor with copies of both
the permits and the plans and specifications prior to commencement of the wark, and (i} compliance with all condiions of said permils and ather
Applicable Reqguirements in a prompt and expediticus manner, Any Alterations or Utility Installations shall be performed in & workmanlike manner with
aood and sufficient materials. Lessee shall promptly upen completion fumish Lessor with as-built plans and specifications. For work which costs an
amount in excess of one month's Base Hent, Lessor may condition its consent upon Leszee providing a lien and completion bond in an amount agual
to 150% of the estimated cost of such Alteration or Utility Installation andior upon Lesses's posting an additional Security Daposit with Lessor.

() Liens; Bonds. Lessee shall pay, when due, all claims for labar or materials fumished or alleged to have been fumishad
to or for Lessee af or for use on the Premises, which claims are or may be secured by any mechanic's or materigiman's lien against the Premises or
any inlerest therein, Lessee shall give Lesser not less than 10 days notice prior to the commencement of any work in, on or about the Premises, and
Lessor shall have the right to post and record notices. of nan-responsibility. If Lessee shall contest the validity of amy such lien, claim or demand, then
Lesses shall, at its sole expense defend and protect itself, Lessor and the Premises against the same and shall pay and satisfy any such adverse
[udgment that may be rendered thereon before the enforcement thereof, If Lessor shall require, Lessee shall fumish 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 slects to participate in any
such action, Lesses shall pay Lessor's attorneys’ fees and costs,

7.4 Ownership; Remaoval; Surrender: and Restoration.

(a) Ownership. Subject to Lessor's right to require removal or elect ownership as hereinafter provided, all Alterations and
Utility Installations made by Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any fime, elect in writing to
be the owner of all or any specified part of the Lessee Gwned Alterations and Utility Installations. Unless ofherwise instructed per paragraph 7.4(b)
hereof, all Lesses Cwned Alterations and Utility Installations shall, at the expiration or termination of this Lease, become the propery of Lessor and be
surrendered by Lassee with the Premises.
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b} Removal, By delivery to Lesses of witten notice fram 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 Lesses Owned Allerations or Utility Installations be removed by the expiration or
termination of this Lease. Lesser may require the remaval at any Bime of all or any part of any Lessee Owned Alterations or Utility Installations made
without the required consent.

{c) Surrender; Restoration. Lessee shall sumender the Premises by the Expiration Date or any earlier termination date,
with all of the improvements, pans and surfaces thereof braom clean and free of debris, and in good operating order, condition and state of repair,
ordinary wear and tear excepted. "Ordinary wear and tear” shall not include any damage or deterioration that would have been prevented by good
maintenance practice. Notwithstanding the foregoing, if this Lease is for 12 months or less, then Lesses shall sumender the Premises in the same
condition as delivered 1o Lessee on the Stan Date with NO allowance for ordinary wear and lear, Lessee shall repair any damage occasioned by the
installation, maintenance or removal of Trade Fixlures, Lessee awned Allerations and/or Utility Installations, furnishings, and equipment as well as the
removal of any storage tank installed by or for Lessee. Lesses shall also completely remove from the Premises any and all Hazardaus Substances
brought onta the Premises by or for Lesses, or any third party (except Hazardous Substances which were depasited via underground migration from
areas oulside of the Premises) even if such removal would require Lessea to perform or pay for work that exceeds statutory requiremeants. Trade
Fixtures shall remain the propenty of Lessee and shall be remaved by Lesses. Any personal properly of Lessee not remeved on ar betfare the Expiration
Dale or any eadier termination date shall be deemed to have been abandoned by Lessee and may be disposed of or retained by Lessor as Lessor may
desire. The failure by Lessee to timely vacate the Premises pursuant to this Paragraph 7.4{(c) withou! the express written consent of Lesser shall
constitute a holdover under the provisions of Paragraph 26 below.

g, Insurance; Indemnity.

&1 Payment of Premiums. The cost of the premiums for the insurance policies required fo be caried by Lessor, pursuant to
Paragraphs 8.2(b), 8.3{a) and 8.3(b), shall be a Common Area Operating Expense, Premiums for palicy perods commencing prior o, ar extending
beyond, the term of this Lease shall be prorated to coincide with the corresponding Start Date or Expiration Date,

8.2 Liability Insurance.

(a) Carried by Lessee. Lessee shall obtain and keep in force a Commercial General Liability palicy of insurance prolecting
Lessee and Lessor as an additional insured against claims for bodily injury, personal injury and property damage based upen or arising out of the
owmership, use, cccupancy or maintenance of the Premises and all areas appurtenant therelo.  Such insurance shall be on an coourrence basis
providing single limil coverage in an amount nat less than $1 /000,000 per accurrence with an annual aggregate of not less than 52,000,000, Lessea
shall add Lessor as an additional insured by means of an endorsement at least as broad as the Insurance Service Organization's “Additional
Insured-Managers or Lessors of Premizes” Endersement and coverage shall also be extended to include damage caused by heat, smoke or fumas
from a hostile fire. The policy shall not contain any intra-insured exclusions as between insured persons or organizations, but shall include coverags for
liability assumed under this Lease ss an "insured contract” for the performance of Lessae's indemnity obligations under this Lease. The limits of said
insurance shall not, however, limit the liability of Lessee nor relieve Lesses of any obligation hersunder. Lessee shall provide an endorsement an s
liability policyiies) which provides that its insurance shall be primary fo and nat contributory with any similar insurance camied by Lessor, whosa
insurance shall be considered excess insurance only,

b) Carried by Lessor, Lassor shall maintain liability insurance as described in Paragraph &.2(a), in addition to, and not in
liew of, the insurance required to be maintained by Lesses. Lessee shall not be named as an additional insured therein.
8.3 Property Insurance - Building, Impravements and Rental Value,
(&) Building and Improvements. Lessor shall obtain and keep in force a policy or policies of insurance in the name of

Lessor, with loss payable to Lessor, any ground-lessar, and to any Lender insuring loss or damage to the Premises. The amount of such insurance
shall be equal to the full insurable replacement cost of the Premises, as the same shall exist from time to time, or the amount required by any Lender,
but in no event more than the commercially reasonable and available insurable value theraaf. Lezses Owned Alterations and Utility Installations, Trade
Fidures, and Lessee's personal praperty shall be insured by Lessesnot by Lessor, If the coverage is available and commercially appropriate, such
policy or pelicies shall insure against all risks of direct physical loss or damage (except the perils of flosd andfor earthquake unless required by a
Lender}, including coverage for debris removal and the enforcement of any Applicable Requirements requiring the upgrading, demolition, reconstruetion
or replacement of any portion of the Premises as the result of a covered loss, Said policy or policies shall also contain an agreed valuation provision in
ligu of any coinsurance clause, waiver of subrogation, and inflation guard protection causing an increase in the annual praperty insurance coverage
amaunt by a factor of not less than the adjusted U.S. Depariment of Labor Consumer Price Index for All Urban Consumers for the city nearest to where
the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shall not exceed $5,000 per oceurrence.,

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

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

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

5.4 Lessea's Property; Business Interruption Insuranca: Worker's Compensation Insurance,
e
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(&) Property Damage. Lessee shall oblain and maintain insurance coverage on all of Lessee's personal property, Trade
Fixtures, and Lessee Owned Allerations and Utility Installations. Such insurance shall be full replacement cost coverage with a deductible of not to
exceed 51,000 per occurrence, The praceeds from any such insurance shall be used by Lesses for the replacement of personal property, Trade
Fixdures and Lessee Cvmed Alterations and Utility Installations.

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

(c) Worker's Compensation Insurance. Lessee shall oblain and maintain Worker's Compensalion Insurance in such
amount as may be required by Applicable Requiremants, Such policy shall include a Waiver of Subrogation’ endorsement. Lessee shall provide
Lessor with a copy of such endorsement along with the certificate of insurance or copy of the policy required by paragraph 8.5,

{d) No Representation of Adequate Coverage. Leszor makes no representation that the limits or forms of coverage of
insurance specified herein are adequate to cover Lessee's praperly, business operations or abligations under this Lease.
8.5 Insurance Policies. Insurance required herain shall be by companies maintaining during the policy term a "General Policyholders

Rating” of al least A-, VI, as set forth in the most current issue of "Best's Insurance Guide™. or such other rating as may be required by a Lender,

Lessee shall not do or parmit to be done anything which invalidates the required insurance policies. Lessae shall, prior to the Start Date, deliver fo
Lessor certified copiss of palicies of such insurance or certificates with copies of the required endorsements evidencing the existence and amounts of
the: required insurance, Mo such policy shall be cancelabls or subject to modification except after 30 days prior written nofice 1o Lessor, Lesses shall,
at least 10 days prior lo the expiration of such policies, furnish Lessor with evidence of renewals or “insurance binders" avidencing renawal thereof, ar
Lessar may order such insurancs and charge the cost thereof 1o 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 sither Party shall fail to procure
and maintzin the insurance required 1o be carrad by it, the ather Party may, but shall not be required to, procure and maintain the same,

B.5 Waiver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and rolieve the
other, and waive their entire right to recover damages against the other, for loss of or damage to its praperty arising out of or incident ta the perils
required to be insured against herein. The effect of such releases and waivers is not limited by the amount of insurance caried or required, or by any
deductibles applicable herato. The Parties agree 1o have their respactive property damage insurance carriers waive any right to subrogation that such
companies may have against Lessor or Lessee, as the case may be, so long as the insuranca is not invalidated thereby.

a7 Indemnity. Except for Lessor's gross nagligence or williul misconduet, Lesses shall indemnify, protect, defend and hald harmless
the: Premises, Lessor and its agents, L essor's master or ground lesser, pariners and Lenders, from and against any and all claims, loss of rents andfor
damages, liens, judgments, penallies, attomeys’ and consultants' fees, expenses and/or liabilities arising oul of, involving, or in connection with, the use
andfor ocoupancy of the Premises by Lessee. If any action ar procesding is brought against Lessor by reason of any of the foregoing matters, Lesses
shall upon notice defend the same at Lessee's expense by counsel reasonably satisfactary to Lessor and Lessor shall cooperate with Lessee in such
defense. Lessor nead not have first paid any such claim in order to be defended or indemnified,

8.8 Exemption of Lessor and its Agents from Liability. Matwithstanding the negligence or breach of this Lease by Lessar or its
agents, neither Lessor nor ils agents shall be liable under any circumstances for: (i} injury or damage to the person or goods, wares, merchandise or
olher property of Lessee, Lessee's employees, conlractors, 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,
obsiruction ar other defects of pipes, fire sprinklers, wires, appliances, plumbing, HVAC or lighting fidures, or from any ather cause, wheather the said
injury or damage results from cenditions arising upon the Premises or upon other portions of the Building, or fram other sources or places, (i) any
damages arising fram any act or neglect of any other tenant of Lessor o from the fallure of Lessor or its agenis to anforce the provisions of any other
lease in the Project, or (ili) injury to Lessee's business or for any loss of income ar profit thersfrom. Instead, it is intended that Lesses's sole recourse in
the event of such damages ar injury be to file a claim on the insurance policy(ies) that Lessee is required to maintain pursuant to the provisions of
paragraph &,

89 Failure to Provide Insurance. Lassee acknewladges that any failure on its part to obtain or maintain the insurance required
herein will expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremaly
difficult to ascertain. Accordingly, for any manth or portion thereof that Lessee does not maintain the required insurance andior does not provide Lessor
with the required binders or cerfificates evidencing the existence of the required insurance, the Base Rent shall be automatically increased, without any
raquirement for notice to Lesses, by an amount equal to 10% of the then axisting Base Rent or $100, whichever is greater. The parties agree that such
increase in Base Rent represents fair and reasonable compensation for the additional risk/costs that Lessor will incur by reason of Lessee's failurs to
maintain the required insurance. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the
failure to maintain such insurance, prevent the exercize of any of the other rights and remedies granted hereunder, nor relieve Lessee of its obligation to
maintain the insurance specified in this Lease.

9. Damage or Destruction,
91 Definitions.
(a) "Premises Partial Damage” shall mean damage or destruction to the improvements on the Premises, other than

Lessee Owned Allerations and Utility Installations, which can reasonably be repaired in 3 months or less from the date of the damage or destruction,
and the cost thereof does not excead a sum equal to & menith's Base Rent. Lessor shall notify Lessesa in writing within 30 days from the date of the
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damage or destruction as to whether or not the damage is Partial ar Total.

()] "Premises Total Destruction” shall mean damage or destruction to the improvements on the Premises, othar than
Lessee Owned Alterations and Utility Installations and Trade Fixtures, which cannot reagonably be repaired in 3 months or less from the date of the
damage or destruction andfor the cast thereof excesds a sum equal to & month's Base Rent, Lessor shall notify Lessee in wriling within 30 days from
the date of the damage or destruction as to whether or not the damage is Partial or Total,

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

) "Replacement Cost" shall mean the cost to repair or rebuild the improverments owned by Lessor at the time of the
occurrence [o their condiion existing immediately prior thereta, including demalition, debris removal and upgrading required by the operation of
Applicable Reguiremanis, and without deduction for depreciation,

{e) “Hazardous Substance Condition™ shall mean the oecurmance or discovery of a condition invelving the presence of, or
a contamination by, a Hazardous Substance, in, on, or under the Premisas which requires restoration.
9.2 Partial Damage - Insured Loss. If a Premises Partizl Damage that is an Insured Loss occurs, then Lessar shall, at Lessor's

BXpENsE, repair such damaga {but not Lessee's Trade Fixtures or Lessee Owned Alterations and Utility Installationis) as soon as reasonably possible
and this Lease shall continue in full force and effect; provided, hawever, thal Lessee shall, at Lessor's election, make the repair of any damage or
deslruction the tatal cost to repair of which is $10,000 or less, and, in such event, Lessor shall make any applicabla insurance proceeds available to
Lessee on a reasonable basis for that purpose. Motwithstanding the foregoing, if the required insurance was not in farce or the insurance procesds are
not sufficient to effect such repair, the Insuring Party shall promplly contribute the shortage in proceeds as and when required to complete said repairs.

In the event, however, such shoriage was due to the fact that, by reason of the unique nature of the improvements, full replacement cost insurance
coverage was nol commercially reasonable and available, Lessor shall have no ohligation to pay for the shortage in insurance proceeds or to fully
restare the unique aspects of the Premises unless Lesses provides Lessor with the funds to cover same, or adequate assurance theraof, within 10 days
follawing receipt of written notics of such shortage and requast therefor, If Lesser recsives said funds or adequate assurance thereof within said 10 day
period, the party responsible for making the repairs shall complste them as soon as reasonably passible and this | ease shall remain in full force and
effect. |f such funds or assurance are not recaived, Lessor may nevertheless elect by written notice fo Lessee within 10 days thereafler to- {i} make
such restoration and repair as is commercially reasonable with Lassor paying any shorlage in proceeds, in which case this Leage shall remain in full
force and effect, or (i} have this Lease terminate 30 days thereafler. Lessee shall not be entifled to reimbursement of any funds contributed by Lesses
to repair any such damage or destruction. Premises Partial Damage due to flood or earfhquake shall be subject to Paragraph 9.3, nolwithstanding that
there may be some insurance coverage, but the net proceeds of any such insurance shall be made available for the repairs if made by either Party,

9.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage that is not an Insured Loss occurs, unless caused by a
negligent or willful act of Lessee (in which event Lessee shall make the repairs at Lessee's expense), Lessor may sither. (i) repair such damage as
soon as reasonably possible al Lessor's expense, in which event this Lease shall continue in full force and effect, or (i) terminate this Lease by giving
written notice to Lesses within 30 days after receipt by Lessor of knewdedge of the occurrence of such damage. Such termination shall be affactive 50
days following the date of such notice. In the event Lessar elects to terminate this Lease, Lessee shall have the right within 10 days after receipt of the
termination notice la give wiilten nofice to Lessor of Lesseo's commitment ko pay for the repair of such damage withaut reimbursement from Lessor,
Lessee shall provide Lessor with said funds o satisfactory assurance thereaf within 30 days after making such commitment. In such event this Lease
shall continue in full force and effect, and Lessor shall procead to make such repairs as soan as reasonably possible after the required funds are
available. If Lesses does not make the required commitment, this Lease shall terminate a5 of the date specified in the termination notice.

.4 Total Destruction. Notwithstanding any other provision hereof, if a Fremises Total Destruction occurs, this Lease shall terminate
60 days following such Destruction. If the damage or destruction was caused by the gross negligence or willful misconduct of Lessee, Lassor shall
have the riaht to recover Lessaor's damages from Lessea, except as provided in Paragraph 8.5,

4.5 Damage Near End of Term. If at any time during the last & manths 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 tarminate this Lease effective 60 days following the date of accurrence of
such damage by giving a wrillen termination notice to Lessee within 30 days after the date of accurrence of such damage. Motwithstanding the
foregoing, if Lesses at that ime has an exsrcisable oplion to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by,
(a) exercising such option and (b) providing Lessor with any shortage in insurance proceeds {or adequate assurance thereof) needed to make the
repairs on or befare the earier of (i) the date which is 10 days after Lessee's receipt of Lessor's written notice purporting o terminate this Lease, or (i)
the day prior te the date upon which such oplion expires. If Lesses duly exercises such option during such period and provides Lessor with funds (or
adequate assurance thersaf) to cover any shortage in insurance proceeds, Lessor shall, at Lessor's commercially reasonable expense, repair such
damage as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such option and provide such
funds or assurance during such period, then this Lease shall terminate on the date specified in the termination notice and Lessee’s oplion shall be
exlinguished.

9.6 Abatement of Rent; Lesses's Remedies.

ta) Abatement. In the event of Premises Partial Damage or Premises Telal Destruction or a Hazardous Substance
Condition for which Lesses is not responsible under this Lease, the Rent payable by Lesses for the period required for the repair, remediation ar
restoration of such damage shall be abated in proportion to the degree to which Lessee's use of the Premises is impairad, but not to exceed the
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procaeds racefved from the Rental Value insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no
liability for any such damage, destruetion, remediation, repair or restoration except as provided hergin.

(b} Remedies. If Lessor shall be obligated to repair or restore the Premises and does not commence, in a substantial and
meaningful way, such repair or restoration within 90 days after such obligation shall accrue, Lessee may, at any lime prior to the commencement of
such repair or restoration, give written notice to Lessor and to any Lenders of which Lessee has actual natice, of Lessee's elaction to terminate this
Lease on a date not less than 60 days following the giving of such natice. If Lessee gives such notice and such repair or restoration is not commeanced
within 30 days thereafter, this Lease shall terminate as of the date specified in said nolice,  If the repair or restoration is commenced within such 30
days, this Lease shall continue in full force and effect. "Commence" shall mean either the uncenditional authorization of the preparation of the required
plans, of the beginning of the actual work on the Premises, whichever first oceurs,

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable
adjustrent shall be made conceming advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, in addition, return
to Lessee so much of Lessee's Security Deposit 35 has not been, oris not then required to be, used by Lessor,

10. Real Property Taxes.

10.1 Definition. As used herain, the term “Real Property Taxes" shall include any form of assessment; real estate, general, special,
ardinary or extraordinary, or rental levy or lax (other than inheritance, personal income or estate taxes): improvernent bond; and/or licanse fee imposed
upon of levied against any legal or equitable interest of Lessor in the Project, Lessor's right to other income therefrom, andfor Lessors business of
leasing, by any authority having the direct or indirect power to tax and where the funds are generaled with reference to the Project address and where
the proceeds so generated are to be applied by the city, county or other local taxing autherity of a jurisdiction within which the Froject is located. The
tenm "Real Property Taxes™ shall ales include any fax, fee, levy, assessment or charge, or any increase therein: (i) imposed by reascn of events
GeCUrring during the term of this Lease, including but nat limited to, a change in the ownership of the Prajedt, (i} & change in the improvements therzon,
andfor (iif) levied or assessed an machinery or equipment provided by Lessor to Lessee pursuant to this Lease, |n calculating Real Property Taxes for
any calendar year, the Real Property Taxes for any real estate tax year shall be included in the caleulation of Real Property Taxes for such calendar
year based upon the number of days which such calendar year and tax year have in common.

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

10.3 Additional Improvements. Common Area Operating Expenses shall not include Real Property Taxes specified in the tax
assessors records and work sheets as being caused by additional improvements placed upen the Project by olher lessees ar by Lessar far the
exclusive enjoyment of such other lessees. Motwithstanding Paragraph 10.2 hereof. Lessee shall however, pay to Lessor at the time Common Area
Operafing Expenses are payable under Paragraph 4.2, the entirety of any increase in Real Praperty Taxes if assessed solely by reason of Alterations,
Trade Fixtures or Ulility Installations placed upon the Premises by Lessee or at Lesses's request or by reason of any alierations or improvemants 1o the
Premises made by Lessor subsequent ta the execution of this Lease by the Partiss.

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

10.5 Personal Property Taxes. Lessee shall pay prior to definquency all taxes assessed against and levied upan Lesses Owned

Alterations and Utility Installations, Trade Fistures, fumishings, equipment and all personal property of Lessee contained in the Premises, When
possible, Lessee shall cause its Lessee Owned Alierations and Utility Instaflations, Trade Fixtures, fumishings, 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 Lessors real
property, Lessee shall pay Lessor the taxes attributable to Lessee's propery within 10 days afler recsipt of a written statement sefting forth the taxes
applicable lo Lessee's property,
1. Utilities and Services. Lessee shall pay for all water, gas, heat, light, power, telephone, trash disposal and other utilities and services
supplied 1o the Premises, together with any taxes thereon. Netwithstanding the provisions of Paragraph 4.2, if at any time in Lessor's soke judgment,
Lessor determines that Lesses is using a disproporionate amount of water, electricity or other commanly metered utilities, or that Lessee iz genarating
such a large volume of frash as to require an increase in the size of the trash receplacle andior an increase in the number of times per manth that it is
emptied, then Lessor may increase Lessee’s Base Rent by &n amount equal te such increased costs. There shall be no abatement of Rent and Lessaor
shall not be liable in any respect whatzoever for the inadequacy, stoppage, interruption or disconfinuance of any utility or senvce due to riot, strike, labar
dispute, breakdown, accident, repair or ather cause bayond Lessor's reasonable centrel or in cooparation with govermnmental request or directions.

12, Assignment and Subleatting,
12.1 Lessor's Consent Required.
(&) Lessee shall not voluntarily or by operation of law assign, transfer, martgage or encumber (collectively, “assign or
assignment”) or sublet all or any part of Lesses's interest in this Lease or in the Premises without Lessor's prior written consent.
(b Unless Lessee is a corporation and its stock is publicly traded on a national stock exchange, a change in the control of

Lessee shall constilule an sssignment requiing consent.  The transfer, on a cumulative basis, of 25% or more of the: voting contral of Lessee shall

constitute a change in contral for this purpose.
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(c) The involvement of Lessee or its assels in any transaction, or series of transactions (by way of merger, sale, acquisition,
financing, transfer, leveraged buy-out or atherwise), whether or not a formal assignment or hypothecation of this Leass or Lessee's assels occurs,
which results or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Waorth as it was represented at the
time of the execution of this Lease or at the time of the most recent assignment to which Lessor has consented, or as il exists immediately prior to said
transaction or transactions constituting such reduction, whichever was or is greater, shall be considerad an assignment of this Lease fo which Lessor
may withhold its consent. "Met Worth of Lessee” shall mean the net worth of Lessee (excluding any guarantors) established under generally accepted
acsouniing principles.

{d) An assignment or subletting without consent shall, at Lessors option, be a Default curable after notice per Paragraph
13.1(c), or a noncurable Breach without the necessily of any notice and grace pericd. If Lessor elects to treat such unapproved assignment or
subletting as a noncurable Breach, Lessor may either: (i) terminate this Lease, or (i) upon 30 days written nolice, increase the monthly Base Rent to
110% of the Base Rent then in effect. Further, in the event of such Breach and rental adjustment, (i) the purchase price of any option ta purchase the
Fremises held by Lessee shall be subject to similar adjustment to 110% of the price: previously in effect, and (i) all fixed and non-fived rental
adjustments scheduled during the remainder of the Lease term shall be increased to 110% of the scheduled adjusted rent.

&) Lesses's remedy for any breach of Faragraph 12.1 by Lessor shall be limiled to compensatory damages andfor injunclive
refief,

f Leszor may reasonably withhald consent to a proposed assignment or subletting if Lessee is in Default at the time
consent is requested,

{a) Nolwithstanding the foregoing, allowing a da minimis portion of the Premises, ie. 20 square feet or less, to be usad by a

third party vendor in connection with the installation of a vending machine or payphone shall nol constitute a subletting.
12.2 Terms and Conditions Applicable to Assignment and Subletting.

{a) Regardless of Lessor's consent, no assignment or subletting shall: (i) be effective without the express writhen assumption
by such assignes or sublessee of the obligations of Lessee under this Leasa, (i} release Lessee of any obligations hereunder, or i) alter the primary
liability of Lessee for the payment of Rent or for the perfarmance of any other cbligations to be performed by Lessea.

{B) Lessor may accept Rent or parformance of Lesses's abligations frem any person other than Lessee pending approval or
disapproval of an assignment. NMeither a delay in the approval or disapproval of such assignmant nor the acesptance of Rent or performance shall
constitule a waiver or estoppel of Lessor's right to exercise its remedies for Lesses's Defaull or Breach.

() Lessors consent o any assignment ar subletling shall not constitute a consent to any subsequent assignment or
subletting.

{d) In the event of any Default or Breach by Lessee, Lessar may proceed direclly against Lessee, any Guarantors or anyone
else responsible for the performance of Lesses's obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's
remedies against any other persan or enlity responsible therefore to Lessar, or any security held by Lessor.

{&) Each request for consent lo an assignmerit ar subletting shall be in writing, accompanied by information relevant fo
Lessor's determination as to the financial and operatianal responsibility and appropriateness of the proposed assignee or sublessee, including but not
limited to the intended use andfor required modification of the Premises, if any, logether with a fes of 3500 as consideration for Lessor's considering
and processing said request. Lessee agrees ta provide Lessor with such other or additional information andfor documentalion as may be reasonably
requested, (See also Paragraph 36)

(fy Any assignee of, or sublessee under, this Lease shall, by reason of accepting such assignment, entering into such
sublease, or entering inta possession of the Premises or any portion thereof, be desmed 1o have assumed and agreed to conform and comply with
each and every term, covenant, condition and obligation herein to be observed or performed by Lessee during the term of said assignment ar sublease,
other than such obligations. as are contrary to or inconsistent with provisions of an assignment or sublease to which Lessor has specifically consented
ta in writing.

(g) Lessor's consent to any assignment or subletting shall not transfer to the assignee or sublessee any Option granted to
the: original Lessee by this Lease unless such fransfer is specifically consented fo by Lessor in wiiting. (See Paragraph 9.2}

123 Additional Terms and Conditions Applicable to Subletting. The fallowing terms and conditions shall apply to any subletting by
Lessee of all or any part of the Premises and shall be desmed included in all subleasas under this Lease whether or not expressly incorporated thersin:

{a) Lessee hareby assigns and tranafers to Lessor all of Lesses's interest in all Rent payable on any sublease, and Lessor
may collect such Rent and apply same toward Lessee's obligations under this Lease; provided, however, that until a Breach shall occur in the
performance of Lessee's obligations, Lesses may collect said Rent. In the event that the amount collected by Lessor exceeds Lessee's then
outstanding obligations any such excess shall be refunded to Lesses. Lessor shall nt, by reason of the foregoing or any assignment of such sublease,
nor by reason of the collection of Rent, be desmead liable to the sublesses for any failure of Lessee to perform and comply with any of Lessee's
obligations lo such sublessee. Lessee hereby imevacably authorizes and directs any such sublessee, upon receipt of a writien notice from Lessor
stating that a Breach exists in the peformance of Lessee's obligations under this Lease, to pay to Lesser all Rent due and to become due under the
sublease. Sublessee shall rely upon any such netice from Lessor and shall pay all Rents to Lessor without any obligation or fght to inquire as to
whether such Breach exists, nobwithstanding any claim from Lessee to the contrary,

b} In the event of a Breach by Lessee, Lessor may, at its optian, require sublessee to attomn to Lessor, in which event
Lessor shall undertake the obligations of the sublessor under such sublease from the time of the exercise of sald option to the expiration of such
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sublease; provided, howaver, Lessor shall not be liable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any
prior Defaults or Breaches of such sublessor,

(c) Any maiter requiring the consent of the sublessor under a sublease shall also require the consent of Lessar,
(d) Mo sublessee shall further assign or sublet all o any part of the Premises without Lessor's prior written consent,
1] Lessor shall deliver a copy of any notice of Default or Breach by Lessee o the sublessee, who shall have the fight to cure

the Defaull of Lessee within the grace period, if any, specified in such notice. The sublessee shall have a right of reimbursernent and offset from and
against Lessee for any such Defaults cured by the sublessee,
13, Default; Breach; Remedias,

131 Default; Breach. A "Default” is defined as a failure by the Lessee to comply with or perform any of the terms, covenants,
conditions or Rules and Regulations under this Lease. A "Breach” is defined as the occurence of one or mare of the following Defaulls, and the
failure of Lessee 1o cure such Default within any applicable grace period:

(a) The abandonment of the Premises: or the vacafing of the Premises withoul providing a commercially reasonable level of
security, or where the coverage of the property insurance described in Paragraph 8.3 s jeopardized as a resull thereof, or without providing reasonable
assurances 1o minimize potential vandalism.

(b} The failure of Lessee to make any payment of Rent or any Security Deposit required fo he made by Lessee hereundar,
whether lo Lessor or to a third party, when due, to provide reasonable evidence of insurance or surety bond, or to fulfill any obligation under this Lease
which endangers or threatens life or property, where such fallure continues for a period of 5 days following written notice fo Lessee, THE
ACCEPTANCE BY LESSOR OF A PARTIAL FAYMENT OF RENT OR SECURITY DEPOSIT SHALL MOT CONSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS, INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE FREMISES.

(c} The failure of Lessee to allow Lessor and/ar its agents aciess o the Premises or the commission of waste, act or acts
constituting public or private nuisance, andiar an llegal activity on the Premises by Lessee, where such actions continue for a period of 3 business days
following written notice to Lessee.

d) The failure by Lessee to provide (i) reasonable written evidence of complisnce with Applicable Requirements, (i} the
senvice contracts, (i) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate or financial statements, (v) a requested
subardination, (vi) evidence cencerning any guaranty andlor Guarantor, (i) any document requested under Paragraph 41, (vili) material data safety
sheets (MSDS), or (ix} any other documentation or infarmation which Lessor may reasanably require of Lessee under the terms of this Lease, where
any such failure continues for a period of 10 days fallowing written notice to Lessee.

e} A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under
Paragraph 2.9 hereof, other than those described in subparagraphs 13.1(a), (b, {c) or (d), above, where such Default continues for a perad of 30 days
after wrillen natice; pravided, however, that if the nature of Lesses's Default is such that mare than 30 days are reasonably required for its cure, then it
shall not be deemed to be a Breach if Lassee commences such cure within said 30 day period and thereafter diligently prosecutes such cure to
completion,

()] The aceurrence of any of the following events: (i) the making of any ganeral arangement or assignment for the benefit of
creditors; (i} becoming a "debtor” as defined in 11 U.S.C, § 101 or any successor statute thereto funless, in the case of a pefition filed against
Lessee, the same is dismissed within 60 days); (iii) the appaintment of a trustee or receiver to take possession of substantially all of Lessee's assets
located al the Premises or of Lesses's interest in this Lease, where possession is not restored to Lessee within 30 days; or (iv) the attachment,
exacution or other judicial seizure of substantially all of Lessee's assets located at the: Premises or of Lessee'’s interest in this Lease, where such
seizure is not discharged within 30 days: provided, however, in the event that any provision of this subparagraph is confrary to any applicable law, such
provision shall be of no force o effect, and not affect the walldity of the remaining provisions.

[1:)] The discovery that any financial statement of Lessee or of any Guarantor given Lo Lessor was materially false.

(h) If the performance of Lessee's obligalions under this Lease is guaranteed: (i) the death of a Guarantor, (i) the
termination of a Guarantor's liability with respact to this Lease other than in accardance with the ferms of such guaranty, (i) 3 Guarantor's becoming
insolvent or the subject of a bankruptey filing, (iv) a Guarantor's refusal o hanor the guaranty, or (v) a Guarantor's breach of its guaranty obligafion on
an anticipatory basis, and Lessee's failure, within 60 days follovdng written natice of any such event, to provide written aliemative assurance or security,
which, when coupled with the then existing resourcas of Lessee, equals or exceeds the combined financial resources of Lessee and the Guarantors
that existed at the time of execution of this Lease.

13.2 Remedies. If Lessee fails to perform any of its affirmative duties or obligations, within 10 days afier written notice {or in case of an
emergency, without nofice), Lessar may, at its opfion, perfarm such duty or obligation on Lesses's behalf, including but not limited to the obtaining of
reasonably required bonds, insurance policies, or gavernmental 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 upan receipt of an inveice therefor. In the event of a Breach, Lessor may, with ar
without further notice or demand, and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason of such Breach;

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate
and Lessee shall immediately surrender possession lo Lessor. In such event Lessor shall be entitled to recover from Lessee: (i) the unpaid Rent which
had been eamed at the fime of termination: (i) the warth at the time of award of the amount by which the unpaid rent which would have been eamed
after termination until the tims of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably aveided; (i) the
worth at the time of award of the amount by which the unpaid rent for the balance of the term after the time of award exceaeds the amaount of such rental
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loss that the Lessee proves could be reasonably avoided; and (iv) any other amount necessary to compensate Lessor for all the detriment proximately
caused by the Lessee's failure to perform its obligations under this Lease or which in the ordinary course of things would be likely lo result therefrom,
including but not limited to the cost of recovering possession of the Premises, expenses of reletting, including necessary renovation and alteration of
the Premises, reasonable attorneys' fees, and that portion of any leasing commission paid by Lessor in connection with this Lease applicable 1o the
unexpired term of this Lease. The worth at the lime of award of the amount referred ta in provision (i) of the immediately preceding sentence shall be
computed by discounting such amaunt at the discount rate of the Federal Reserve Bank of the District within which the Premises are located at the time
of award plus one percent. Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover
any damages to which Lessor is otherwize enfitled. I termination of this Lease is obtained through any provisional remedy of summary eviclion, Lessor
shall have the right to recover in such proceading any unpaid Rent and damages as are recoverable therein, or Lessor may reserve the rght fo recover
all or any parl thereof in a separate suil. If a notica angd grace period required under Paragraph 13,1 was not previously given, a nefice to pay rent or
quit, or to perform or quit given to Lessee under the unlawiul detainer statute shall alsa constitute the notice required by Paragraph 13.1. In such case,
the applicable grace period required by Paragraph 13.1 and the unlawful detainer statute shall run concurrently, and the failure of Lessee to cure the
Default within the greater of the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease entitling Lessor o the
remedies provided for in this Lease andfor by said statute.

(b} Continue the Lease and Lessee's right to possession and recover the Rant as it becomas due, in which event Lesses
may sublet or assign, subject only to reasanable limitations. Acts of maintenancs, efforts to relst, andfor the appointment of a receiver to protect the
Lessor's interests, shall not constitute a termination of the Lesses's right to possession.

(c) Pursue any ather remedy now or hereafter available under the laws or judicial decisions of the state wherein the
Premises are located. The expiration or termination of this Lease andfor the termination of Lesses's right to possession shall not relieve Lasses from
liability under any indemnity provisions of this Lease as to matters acourming or aceruing during the term hereof or by reason of Lessea's occupancy of
the Premisas,

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, or for the giving or paying by Lessor 1o or for
Lessee of any cash or olher bonus, inducement or consideration for Lessee's entering into this Lease, all of which concessions are herginafier referred
te as "Inducement Provisions", shall be deemed conditioned upon Lessae's full and faithful performance of all of the terms, covenants and conditions
af this Lease. Upon Breach of this Lease by Losses, any such Inducement Provision shall autematically be deemed deleted from this Lease and of no
further force ar effect, and any rent, other charge, bonus, inducement or consideration theretofore abated, given or paid by Lessor under such an
Inducement Provision shall be immediately due and payable by Lessee to Lessar, natwithstanding any subsequent cure of said Breach by Lessee. The
acceplance by Lessor of rent ar the cure of the Breach which initiated the: operation of this paragraph shall not be deemed a waiver by Lessor of the
provisions of this paragraph unless specifically so stated in writing by Lessor at the time of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not
contemplated by this Lease, the exact amount of which will he extremaly difficull to ascertain. Such costs include, but are nat limited ko, processing and
accourting charges, and lale charges which may be imposed upen Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor
within 5 days after such amount shall be due, then, without any requirement for notice to Lessee, Lesses shall immediately pay to Lessor a one-lime
late charge equal to 10% of each such overdue amount or $100, whichever is greater. The parties heraby agree that such late charge represents a fair
and reasonable estimate of the costs Lessor will incur by reason of such late payment. Acceptance of such late charge by Lessor shall in no event
constitule a waiver of Lesses's Default or Breach with respact to such overdue amaount, 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 consecufive instaliments of Base Rent, then
netwithstanding ary provision of this Lease to the contrary, Bass Rent shall, at Lessor's option, become due and payable quarterly in advance,

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

136 Breach by Lessor,

{a) Motice of Breach. Lessar shall not be deemed in breach of this Lease unless Lessor fails within a reasonable time to
perform an obligation required to be perdformed by Lessor, For purposes of this Paragraph, a reasonable time shall in no event be less than 30 days
after receipt by Lessor, and any Lender whose name and address shall have been furnished Lessee in writing for such purpose, of written notice
specifying wherein such obligation of Lessor has not been performed; provided, however, that if the nature of Lessor's obligation is such that mare than
30 days are reasonably required for its performance, then Lessor shall not be in breach if performance is commenced within such 30 day period and
thereafter diligently pursued to completion,

) Performance by Lessee on Behalf of Lessor. In the event that neither Lessor nor Lender cures said breach within 30
days after receipt of said notica, or if having commenced said cure they da not diligently pursue it to completion, then Lessee may elect to cure said
breach at Lessee's expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such offset shall not
excead an amount equal to the greater of one month's Base Rent or the Security Deposil, reserving Lessee's right to reimbursement from Lessor for
any such expense in excess of such offset. Lessee shall document the cost of said cure and supply said documentation to Lessor,

14. Condemnation. If the Premises or any porficn thereof are taken under the power of eminent domain or sold under the threat of the exercise
of sald pawer (collectively "Condemnation”), this Lease shall terminate as to the part taken as of the date the condemning authority takes title or
possession, whichever first aceurs. If more than 10% of the floer area of the Unit, or more than 25% of the parking spaces, is taken by Condemnation,
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Lessee may, at Lessee's option, to be exercised in wriling within 10 days after Lessor shall have given Lesses written notice of such taking (or in the
absence of such notice, within 10 days after the condemning authority shall have taken possession) terminate this Lease as of the date the condermning
autherity takes such possession. If Lessee does not terminate this Lease in accordance with the foregoing, this Laase shall remain in full force and
effect as to the portion of the Premises remaining, except that the Base Rent shall be reduced in proportion to the reduction in utility of the Premizes
caused by such Condemnation. Condemnation awards andior payments shall be the properly of Lesser, whether such award shall be made as
compensation for diminution in value of the leasehold, the value of the part taken, or for severance damages. Lesser waives all rights to any pan of
such award including any rights pursuant to NRS 37,115, Lessee shall, however, be enfitled to any compensation paid by the condemnor for Lesses's
relocation expenses, loss of business goodwill andior Trade Fixtures, without regard to whether or not this Lease is terminated pursuant to the
provisions of this Paragraph. Al Alerations and Utility Installations made 1o the Premises by Lessee, far purposes of Condemnation anly, shall be
considered the property of the Lessee and Lessee shall be enlilled to any and all compenzation which iz payable therefor. In the event that this Lease
is not terminated by reason of the Condemnation, Lessor shall repair any damage o the Premises causad by such Condemnation.

15. Brokerage Fees.

15.1 Additional Gommission. In addition to the payments awed pursuant to Paragraph 1.10 above, and unless Lassor and the Brokars
atherwise agree in wiiting, Lessor agrees that: (a) if Lessee exercises any Option, (1) If Lessee or anyone affiliated with lessee acquires from Lessar
any rightls to the Premises or ather premises owned by Lesser and localed within the Project, (c) if Lessee remains in possession of the Pramizes. with
the consent of Lessaor, after the expiration of this Leasa, or {d) if Base Rent is increased, whether by agreement or operation of an escalation clause
herein, then, Lessar shall pay Brokers a fee in accordance with the fee schedule of the Brokers in effect at the time the Lease was exacuted,

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

15.3 Representations and Indemnities of Broker Relationships, Lessee and Lessor each represent and warrant to the other that it
has had no dealings with any person, firm, broker or finder {other than the Brokers, if any) in connection with this Lease, and that no ane other than said
named Brokers is entitled 1o any commission or finders fee in connection herewith, Lessee and Lessor do each hereby agree to indemnify, protect,
defend and hold the other harmless from and against liability for compensation or charges which may be elaimed by any such unnamed broker, finder
or other similar party by reason of any dealings or actions of the indemnifying Party, including any costs, expenses, attomeys' fees reasonably incured
with respact thereto,
1E. Estoppel Certificates.

{a) Each Parly {as "Responding Party") shall within 10 days after wrillen notice from the other Party (the "Requesting
Party™) execute, acknowledge and daliver to the Requesting Party a statement in wriing in form similar to the then most current “Estoppel Certificate™
form published by the AIR Commercial Real Estate Association, plus such additional informatian, confirmation andfer statemants as may be reasonably
requested by the Requesting Party.

(b} If the Responding Party shall fail to execute or daliver the Estoppel Cerificate within such 10 day period, the Reqguesling
Party may execute an Estoppel Cerfificate stating that: (i) the Lease is in full force and effect without modification except as may be represented by the
Requesting Party, (i) there are no uncured defaults in the Requesting Party's performance, and (i) if Lessor is the Requesting Party, not more than one
manth's rent has been paid in advance. Prospective purchasers and encumbrances may rely upon the Requesling Party's Estoppel Certificate, and the
Responding Party shall be estopped fram denying the truth of the facts contained in said Certificate. In addition, Lessee acknowledges that any failure
on its part to provide such an Estoppel Certificate wil expose Lessor (o risks and potentially cause Lessor to incur costs not contemplated by this
Lease, the extent of which will be extremely difficult to ascartain, Accordingly, should the Lessee fail fo execute andior deliver a reguested Estoppel
Certificale in a timely fashion the monthly Base Rent shall be automatically increased, without any requirement for notice ta Lessee, by an amount
equal to 10% of the then existing Base Rent or $100, whichever is greater for remainder of the Lease. The Parlies agree that such increase in Base
Rent represents fair and reasonable campensation for the additional riskicosts that Lessor will incur by reason of Lessea's failure to provide the
Estoppel Cerificate.  Such increase in Base Rent shall in no event constilute a walver of Lessee's Default or Breach with respact to the failure to
provide the Estoppel Certificate nor prevent the exarcise of any of the other rights and remedies granted hereunder.

() If Lessor desires to finance, refinance, or sell the Premises, or any part thereof, Lessee and all Guarantars shall within 10
days after written notice from Lessor deliver to any potential lender or purchaser designated by Lesser such financial statements as may be reasonably
required by such lender or purchaser, including but not limited to Lesses's financial statements for the past 3 years. All such financial statements shall
be received by Lessor and such lender or purchaser in confidence and shall be used only for the purposes herein set forth,

17, Definition of Lessor. The term "Lessar” as used herein shall mean the owner or owners at the time in question of the fee title ta the
Premises, or, if this is a sublease, of the Lessee's interest in the prior lease, In the event of a fransfer of Lessor's title or interest in the Premises or this
Lease, Lessor shall deliver to the transferee or assignes (in cash or by credit) any unused Security Deposit held by Lessor. Upen such transfer or
assignment and defivery of the Security Deposit, as aforesaid, the prior Lessar shall be relisved of all fability with respect to the obligations and/for
covenants under this Lease thereafter to be performed by the Lessor. Subject to the foregaing, the obligations andior covenants in this Leass to be
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performed by the Lessor shall be binding only upen the Lessor as hersingbove defined.

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

18, Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Lease shall mean and refer 1o calendar days.
20. Limitation on Liability. The obligations of Lessor under this Lease shall not constitute parsonal obligations of Lessor, or its partners,

members, directors, officers or shareholders, and Lessee shall look 1o the Premises, and to no other assets of Lessar, for the salisfaction of any liability
of Lessor with respect ta this Lease, and shall not seek recourse against Lessor's pariners, members, directors, officers or shareholders, or any of their
personal assats for such satisfaction.

21. Time of Essence. Time is of the essenca with respect to the performance of all obligations to be performed or chserved by the Parties under
this Lease.
22, No Prior or Other Agresments; Broker Disclaimer. This Lease contains all agreemeants betweaen the Parties with respect o any matter

mentioned herein, and no other prior or conlemporaneous agreement or understanding shall be effective. Lessor and Lessee each represents and
warrants to the Brokers that it has made, and is relying solely upon, its own investigation as 1o the nature, quality, characier and financial rasponsibility
of the other Party to this Lease and as 1o the use, nature, quality and characler of the Premises. Brokers have no respansibility with respect thereto or
with respect to any default or breach hereof by either Party.

23, Notices.

23.1 Notice Requirements. All natices required or permilted by this Lease or applicable law shall be in writing and may be delivered in
person (by hand or by courier) ar may be sent by regular, certified or registered mail or LS. Postal Service Exprass Mail, with postage prepaid, or by
facsimile transmission, and shall be desmed sufficiently given if served in a manner specified in this Paragraph 23. The addresses noted adjacent to a
Party's signature on this Lease shall be that Party's address for delivery or mailing of notices. Either Party may by written notice to the other specify a
diffarent address for notice, except thal upan Lessee's taking possession of the Fremises, the Premises shall constitute Lessee's address for nofice. A
copy of all notices 1o Lessor shall be concurrently transmitted to sueh party or parties at such addresses as Lessor may from time to time Rersafter
designate in writing.

23.2 Date of Notice. Any notice sent by registered or cartified mail, return receipt requested, shall be deemed given on the date of delivery
shown an the receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mail the natice shall be desmed given 72 hours after
the same is addressed as required herein and mailed with postage prepaid. Mofices delivered by United States Express Mail or avemight courier that
guarantees next day delivery shall be deemed given 24 haurs after delivery of the same to the Fostal Service or courier, Notices transmitted by
facsimile transmission or similar means shall be deemed deliversd upon telephone confimation of receipt (confimation report from fax machine is
sufficient), provided & copy is also deliverad via delivery or mail. If notice Is received on a Saturday, Sunday or legal holiday, it shall be desmed
received on the next business day.

24, Waivers.

(a) No waiver by Lessor of the Defaull ar Breach of any term, covenant or condition hereof by Lesses, shall be deemed a waiver of any
other term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant ar condifion
hereof, Lessor's consent to, or approval af, any act shall not be desmed to render unnecessary the obtaining of Lessor's consent te, or approval of, any
subsequent or similar act by Lessee, or be construed as the basis of an estoppel to enfores the pravision or provigions of this Lease requiring such
consant,

{b) The acceptance of Rent by Lessor shall not be a waiver of any Default or Breach by Lessee. Any payment by Lessee may be
accepted by Lessor on account of moneys or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in
connaction therewith, whieh such statements andfor conditions shall be of no force or effect whatsoever unless spacifically agreed to in wiiling by
Lessar at or before the time of deposit of such payment.

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

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

(@) The Parties acknowledge: (i) receipt from Brokers of a Nevada Real Estate Division “Dufies Owed by a Nevada Real Estate
Licensee" form, & "Confirmation Regarding Real Estate Agent Relationship™ form, and, if one Broker is acting for both Lessor and Lessee, a "Consent
to Act" form, and (i) that they have read and understand such forms and the duties owed to them by Brokers. The Parties also agrea to execule and
deliver to Brokers said forms. NOTE: The use of & broker in a real eslate transaction does not relieve a Lessor or Legsee from the responsibility to
protect their own interests. Lessor and Lesses should carefully read all agreements to assure that they adequately express their understanding of the

transaction. If legal or tax advice is desired, a Party should consult a competent professional.

(k) Brokers have no responsibility with respect to any default or breach hereof by either Party. The Parties agree that no lawsuit ar
other legal proceeding involving any breach of duty, error or omission relating to this Lease may be brought against Broker mare than one year after the
Start Date and that the liability (including court costs and attomeys' fees), of any Broker with respect to any such lawsuit andior legal proceeding shall
not exceed the fee received by such Broker pursuant ta this Lease; provided, however, that the fareqaing limitation on each Broker's ligbility shall not be
applicable 10 any gross negligence or willful misconduct of such Broker,

() Buyer and Seller agree to identify to Brokers as “Confidential® any communication or information given Brokers that is considered
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by such Party o be confidential,

28. No Right Te Holdover. Lesses has no right to retain possession of the Premises or any part thereof beyond the expiration or termination of
this Lease. In the event that Lesses holds aver, then the Base Rent shall be increased 1o 150% of the Base Rent applicable immediately preceding the
expiration or termination. Mathing contained herein shall be construsd as consent by Lessor to any holding over by Lessee.

27, Cumulative Remedies, No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all
other remedies at law or in equity.
28. Covenants and Conditions; Construction of Agreement. All pravisions of this Lease to be observed or parformed by Lesses are hoth

covenants and conditions. In construing this Lease, all headings and tilles are for the convenience of the Parties only and shall not be considered a
part of this Lease. Whenever required by the context, the singular shall include the plural and vice versa. This Lease shall not be construad a5 if
prepared by one of the Parlies, but rather according to its falr meaning as 2 whale, as if both Parfies had prepared it,

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

30. Subordination; Attornment; Non-Disturbance.

0.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground lease, mortgage, deed
of trust, or other hypothecation or security device (colleclively, "Security Device™), naw or hereafter placed upon the Premises, ta any and =il advances
made on the securily thereof, and to all renewsls, modifications, and extensions thereof. Lessee agrees that the halders of any such Security Devices
(in this Lease together refemred to as “Lender") shall have no liability or obligation to perform any of the obligations of Lessor under this Lease. Ay
Lender may elect to have this Lease andlor ariy Option granted hereby suparior to the lien of its Security Device by giving writlen notice thereof to
Lessee, whereupon this Lease and such Options shall be deemed prior to such Security Devics, notwithstanding the relative dates of the
documentation or recordation thereof,

30.2 Attornment. In the event that Lessor transfers title to the Premises, or the Premises are acuired by another upon the foreclosure
or lermination of a Security Device to which this Lease is subordinated (i) Lessee shall, subject to the nen-disturbance prowisions of Paragraph 30.3,
attarn to such new owrer, and upon request, enter into a new leasa, containing all of the terms and provisions of this Lease, with such new owner for
the: remainder of the term hereof, or, at the election of the new owmer, this Lease will automatically become a new lease bebwesn Lessee and such new
owner, for the remainder of the term hereof, and {if) Lessor shall thereafter be relieved of any further obligations hereunder and such new swner shall
assume all of Lessor's obligations, except that such new owner shall not: (a) be liable for any act or omission of any priar lessor or with respect to
events occurming prior to acquisition of ownership; (b) be subject 1o any offsels or defenses which Lessee might have against any prior lessor, {c) be
bround by prepayment of more than ane manth's rent. or (d) be liable for the: retumn of any security deposit paid to any prior lessor which was nat paid or
credited to such new owner.

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's
subordination of this Lease shall be subject to receiving a commercially reasonable non-disturbance agreement (2 "Non-Disturbance Agreement”)
fram the Lender which Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease, including any options to extend
the lerm hereof, will not be disturbed so long as Lessee is nat in Braach hereof amd attorns to the record cwner of the Premises. Further, within 60
days after the execution of this Lease, Lessor shall, if requested by Lessea, use s commercially reasonable efforts to obtain @ Mon-Disturbance
Agreement from the holder of any pre-sxisting Security Device which is secured by the Premises. In the event that Lessor is unable to provide the
Mon-Disturbance Agresment within said 60 days, then Lessee may, at Lessee's option, directly comtact Lender and attempt 1o negotiate for the
execution and delivery of a Non-Disturbance Agreament,

304 Self-Executing. The agreements contained in this Faragraph 30 shall be effective without the exacution of any further docurments;
provided, hawever, that, upon written request from Lessor or a Lender in cennection with a sale, financing or refinancing of the Premises, Lessee and
Lessor shall execute such further writings as may be reasonably required fo separately document amy subordination, atternment andior
Nen-Disturbanes Agreement provided for herein,

N Attorneys' Fees. If any Parly or Braker brings an action or proceeding involving the Premises whether founded in tort, contract ar equity, or
to declare rights hereunder, the Prevailing Party (as hereafter defined) in any such praceeding, action, or appeal thereon, shall be entitled fo reasonable
attarneys’ fees. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not sueh action or proceeding is pursued to
decigion or judgment. The term, "Prevailing Party” shall include, without Fmitation, 2 Farty or Broker who substantially abiains or defeats the relief
sought, as the case may be, whether by compromise, settlement, judgment, or the abandonment by the othar Party or Broker of ils claim or defense.
The attorneys' fees award shall not be computed in accordance with any cour fee schedule, but shall be such as ta fully reimburse all attomeys' fees
reasonably incurred. In addition, Lessor shall be entifled to attomeys fess, costs and expenses incurred in the preparation and service of notices of
Default and consultations in connection therewith, whether or not a legal action is subsequently commenced in cennection with such Default or resulting
Breach {3200 is a reasanable minimum per accurrence for such senvices and cansultation).

a2, Lessor's Access; Showing Premises; Repairs. Lessor and Lessors agents shall have the right to enter the Premises at any time, in the
case of an emargency, and otharwise at reasonable limes sfter reasonable prior nofice for the purpose of showing the same to prospeciive purchasers,
lenders, or tenants, and making such alterations, repairs, improvements or additions o the Fremises as Lessor may deem necessary or desirable and
the erecting, using and maintaining of utilities, servicss, pipes and conduits thraugh the Premises andior other premises as long as there is no material
adverse effect on Lessee's use of the Premises. All such activities shall be without abatement of rent or liability to Lesses,
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33. Auctions. Lessee shall not conduct, nor permil 1o be conducted, any auction upon the Premises without Lessor's prior written consent.
Lessor shall not be obligated to exercise any standard of reasonableness in determining whether to permit an auction.

24, Signs. Lessor may place on the Premises ordinary "For Sale” signs at any time and ordinary "For Lease” signs during the last & months of
the term hereof, Except for ordinary “For Sublease” signs which may be placed only on the Premises, Lesses shall not place any sign upon the Project
without Lessor's prior vritten consent, All signs must comply with all Applicable Requirements,

35, Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surender of this Lease by Lessee, the
mutual termination ar cancellation hereaf, or a termination heresf by Lessor for Breach by Lessee, shall aulamatically lerminate any sublease or lesser
estate in the Premises; provided, however, that Lessor may elect to continue any one or all existing sublenancies. Lessors failure within 10 days
follawing any such event to elect to the contrary by wiitten notice 1o the holder of any such lesser interest, shall constitute Lessor's election to have
such event constitute the lermination of such interest.

36, Gonsents. Excapt as otherwise provided herein, wherever in this Lease the consent of a Party is required o an act by ar for the ather Party,
such consent shall not be unreasonably withheld or delayad. Lessors actual reasonable costs and expenzes (including but not limited to architects’,
attomeys', engineers’ and other consultants’ fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor congent,
including but not limited 1o consents ta an assignment, a sublstting or the presence or use of a Hazardous Substance, shall be paid by Lessee upon
recelpt of an invoice and supporting documentation therefar, Lessor's consen! to any aci, assignment or sublating shall nat constitute an
acknawledgment that no Default or Breach by Lessee of this Lease exists, nor shall such consent be desmed a waiver of any then existing Default or
Breach, except as may be otherwise specifically stated in writing by Lessor at the time of sush consent. The failure to specify herein any particular
condition to Lessors consent shall not preclude the imposition by Lessor at the time of consent of such further or other conditions as are then
reasonable with reference to the particular matter for which consent is being given. In the event that either Party disagrees with any determination
made by the other hereunder and reasonably requests the reasons for such determination, the determining party shall furnish its reasons in writing and
in reasonable detail within 10 business days following such request.

37 Guarantor,

371 Execution. The Guarantors, if any. shall sach execute g guaranty in the form most recently published by the AIR Commercial Real
Estate Association.

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

execution of the guaranty, including the authority of the party signing on Guarantor's behalf to obligate Guaranior, and in the case of a corporale
Guarantor, a cerlified copy of a resolution of its board of directors autharizing the making of such guaranty, {b) current financial statements, (c) an
Esteppel Certificate, or (d) written confirmation that the guaranty is still in effect,

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

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

39.1 Definition. “Option" shall mean: (a) the right to exlend or reduce the term of or renew this Lease or to extend of reduce fhe term
of or renew any lease that Lessee has on other property of Lessor: (b) the right of first refusal or first affer to lease sither the Fremises or other property
of Lesser; (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 Lessar,

39.2 Options Personal To Original Lessea. Any Option granted to Lessee in this Lease is personal to the original Lessee, and cannot
be assigned or exercised by anyone other than said ariginal Lessee and only while the criginal Lessee is in full possession of the Premises and, if
requested by Lessor, with Lessee certifying that Lessee has no intention of thereafter assigning or subletting.

30.3 Multiple Options. In the event that Lesses has any mulliple Options to extend or renew this Lease, a later Oplicn cannot be
exercised unless the prior Options have bean validly exercised.

39.4 Effect of Default on Options,

(a) Lessee shall have no right to exercise an Option: {i) during the peried commencing with the giving of any notice of
Default and continuing until sakd Default is cured, {if) during the period of time any Rent is unpaid [without regard to whether notice thersaof is given
Lessee}, {iii) during ihe time Lessee is in Breach of this Lease, or (iv} in the event that Lessee has been given 3 or more notices of separate Defauylt,
whether or not the Defaulls are cured, during the 12 month period immediately preceding the exercise of the Option.

()] The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lesses's
inability to exercise an Oplion becausa of the pravisions of Paragraph 39.4(a).
{) An Option shall terminate and be of no further force ar affect, notwithstanding Lessee's due and timely exercise of the

Dption, if, after such exercise and prior to the commencement of the extended term or completion of the purchase, (i} Lessee fails to pay Rent for a
perivd of 30 days after such Rent becomes due (without any necessity of Lessor to give notice thereof), or (ji} if Lessee commits a Breach of this Lease,
40, Security Measures. Lessee hereby acknowledges that the Rent payable to Lessor hereunder does not include the cost of guard service or
other security measuras, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protaction of
the Premises, Lessee, its agents and invitees and their property from the acls of third parties.

41. Reservations. Lessor reserves the right: (i) to grant, without the consent ar joinder of Lessee, such easements, rights and dedications that
Lessar deems nacessary, (i) to cause the recordation of parcel maps and restrictions, and {iii) to create andfar install new utility raceways, so long as
such easements, rights, dedications, maps, restrictions, and utility raceways do not unreasonably interfere with the use of the Premises by Lessee.

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

42, Performance Under Protest. If at any time a dispute shall arise as to any amaunt or sum of maney lo be paid by one Parly to the ather
under the provisions hereof, the Party against whom the obligation to pay the money is asserted shall have the right to make payment “under protest”
and such payment shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party to institute suit for recovery of
such sum. If it shall be adjudged that there was no legal abligation on the part of said Party to pay such sum or any part thereof, said Party shall be
entitled to recover such sum or so much thereof as it was not legally required to pay. A Party who does not inifiate suit for the recovery of sums paid
“under protest" within § maonths shall be desmed to have waived its right to protest such payment.

43 Autherity; Multiple Parties; Exocution,

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

(B} If this Lease is executed by mare than one person or entity as "Lessee”, each such person ar entity shall be jointly and severally
liable hereunder. It is agreed that any ane of the named Lessees shall be empowered to sxecule any amendment to this Lease, or ather document
ancillary thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessees had executed such document,

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

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

45, Offer. Preparalion of this Lease by either party or their agent and submission of same to the ather Party shall not be deemed an offer 1o

leaze 1o the other Party. This Lease is not intended to be binding until executed and delivered by all Parlies hereto,

46. Amendments. This Lease may be modified anly in writing, signed by the Parties in interes! at the time of the modification. As long as they
do not materially changs Lessee's obligations hereunder, Lessee agrees to make such reasonable nan-menetary modifications to this Lease as may be
reasonably required by a Lender in connection with the obtaining of normal financing or refinancing of the Premises.

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

48, Arbitration of Disputes. An Addendum requiring the Arbitration of disputes between the Parties andior Brokers arising cut of this Lease [

is 4 g not attached to this Lease.

49. Americans with Disabilities Act. Since compliance with the Americans with Disabilities Act (ADA) is dependent upon Lessee's speciiic use
of the Premises, Lessor makes no warranty or representation as to whether or not the Premises comply with ADA or any similzr legislation, [n the
event that Lessee’s use of the Premises requires modifications or additions to the Premises in order to be in ADA compliance, Lesses agrees to make
any such necessary madifications andior additions at Lessee's expense.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE 15 EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

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

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

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

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

5 Additional Provisions

Lessor and Lessee agree that the rent for the Lease shall modified as follows:
Il change on September 1, 2013 to be $4166.70 plus CAMS. for the remainder of the

The Base Monthly rent sh

lease term.

the termination of that certain legse dated
£
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between Hulse-Kinsey Trust. Lessor is Stan Lucas effective March 29, 2017 and Hydroponics Inc. is Lessee.

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

Executed at: _ Executed at:
On: On:_
By LESSOR: By LESSEE:
Grow Generation Nevada Corporation
a Dedaware Corpoaration
By: By: - s
Mame Printed: Stan Lucas an Individual MName PFrinted: Darren Lampert
Title: Title: TEO B S
Email: Email:
By: By:
Name Printed: Mame Printed:
Title: Title:
Email: __ Email:

Address: 2850 Temple Avenue Address; 1000 W Mississippi Ave

Long Beach CA 9080&

Denver, CO., 90223

Telephone:( } Telephons:( 1]

Facsimile:( }_ Facsimile:{ i)

Federal ID No. Federal 1D No. =
EROKER: BROKER:

Lyle Chamberlain Lee & Associates Reno

Alt: At

Title: President ) Title:

Emiail: : S Email:

Address: 5595 Kietke Ln #1146 Address:

Eeno WV B5511

Telephone:( 3 Telephone: { }
Facsimile:( } Facsimile:{ }
Federal IDMNo. Federal 1D Na:

NOTICE: These forms are often modified to meot changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Real Estate Association, 500 N Brand Blvd, Suite 900, Glendale, CA 91203,
Telephone Mo. (213) 687-8777. Fax No.: (213) 687-8818.

ECopyright 1899 By AIR Commercial Real Estate Association.
All rights reserved.
No part of these works may be reproduced in any form without permission in writing.

o
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DUTIES OWED BY A NEVADA REAL ESTATE LICENSEE
This form does not constitute a contract [for services nor an agreement to pay compensation.
In Nevada, a real estate licensee is required to provide a form setting forth the duties owed by the licensee to:

a) Each party for whom the licensee is acting as an agent in the real estate transaction, and
b) Each unrepresented party to the real estate transaction, if any.

Licensee: The licensee in the real estate transaction is Lyle Chamberlain

whose license number is B.1000716 . The licensee is acting for [client’s narne(s)]
Stan Lucas, an Individual who isfare the [*]Seller/Landlord; [CIBuyer/Tenant.
Broker: The broker is Lyle Chamberlain . whose
company is Lee & Associates Reno LLC

Licensee’s Duties Owed to All Parties:

A Nevada real estate licensee shall:
I. Not deal with any party to a real estate transaction in a manner which is deceitful, fraudulent or dishonest.

Exercise reasonable skill and care with respect to all parties to the real estate transaction.

Disclose to each party 1o the real estate transaction as soon as practicable:

a. Any material and relevant facts, data or information which licensee knows, or with reasonable care and
diligence the licensee should know. about the property.

b. Each source from which licensee will receive compensation.

4. Abide by all other duties, responsibilities and obligations required of the licensee in law or regulations.

Licensee’s Duties Owed to the Client:
A Nevada real estate licensee shall:

1. Exercise reasonable skill and care to carry out the terms of the brokerage agreement and the licensee’s duties in
the brokerage agreement;

2. Notdisclose, except to the licensee’s broker. confidential information relating to a client for 1 vear after the
revocation or termination of the brokerage agreement, unless licensee is required to da so by court order or the
client gives written permission;

3. Seek asale, purchase, option, rental or lease of real property at the price and terms stated in the brokerage
agreement or at a price acceptable to the client;

4. Present all offers made to, or by the client as soon as practicable, unless the client chooses to waive the duty of the
licensee to present all offers and signs a waiver of the duty on a form prescribed by the Division;

5. Disclose to the client material facts of which the licensee has knowledge concerning the real estate transaction;

6. Advise the client to obtain advice from an expert relating to matters which are beyond the expertise of the
licensee; and

7. Account to the client for all money and property the licensee receives in which the client may have an interest.

[y

Duties Owed By a broker who assigns different licensees affiliated with the brokerage to separate parties.
Each licensee shall not disclose, except to the real estate broker, confidential information relating to client.

Licensee Acting for Both Parties:

The Licensee
MAY [ / I OR MAY NOT [ / ]

in the future act for two or more parties who have interests adverse to each other. In acting for these parties, the licensee has a conflict
ol interest. Before a licensee may act for two or more parties, the licensee must give you a “Consent to Act” form to sign.

I/We acknowledge receipt of a copy of this list of licensee duties, and have read and understand this disclosure,

Seller/Landlord: Date: Tinge: iy
Se.ﬂfwﬂdand#ura‘i 5 Date: : Time:

OR

BuyerTenant:  Date: Time:

T T

Buyer/Tenant: Dae: _ Time: _

Approved Mevada Real Estare Divisson 525

Replaces all previeus versions Revised T132006




Exhibit 99.6
GrowGeneration Acquires The Assets Of Reno Hydroponics

DENVER, CO, Feb. 11,2019 - GrowGeneration Corp. (OTCQX: GRWG), (“GrowGen” or the “Company”) the largest specialty retail hydroponic and organic gardening chain
of stores, selling to both the commercial and home cannabis markets, with currently 22 locations, today announced it has acquired the assets of Reno Hydroponics. As an

established leader in their market, Reno Hydroponics has been operating for over 10 years. The Reno store will be GrowGeneration’s 23" Jocation and its 2" in Nevada.

Darren Lampert, Co-Founder and CEO, said, “Reno becomes GrowGen'’s 21 Jocation in Nevada and the company’s 23"store. As a recreational legal market, Reno is a prime
area for GrowGen, with an increasing number of dispensaries and cultivators. We continue to enter markets, where the cultivation laws are conducive to growing, and where
GrowGen can strategically locate its operations, in areas where there are a high concentration of growers. Our growth plan is working”

Reno Market Overview:
o  There are roughly 50 Legal Cannabis Establishments within 100 square miles of Reno. They include dispensaries, cultivation facilities, and product testing labs
e  Cannabis sales in Nevada totaled around $500M+ over the past year and the state has collected more than $70M in tax revenue

About GrowGeneration Corp.:

GrowGen owns and operates specialty retail hydroponic and organic gardening stores. Currently, GrowGen has 23 stores, which include 6 locations in Colorado, 7 locations
in California, 2 location in Las Vegas, 1 location in Washington, 3 locations in Michigan, 1 location in Rhode Island, 2 locations in Oklahoma, and 1 location in Maine.
GrowGen also operates an online superstore for cultivators, located at HeavyGardens.com. GrowGen carries and sells thousands of products, including organic nutrients and
soils, advanced lighting technology and state of the art hydroponic equipment to be used indoors and outdoors by commercial and home growers. Our mission is to own and
operate GrowGeneration branded stores in all the major legalized cannabis states in the U.S. and Canada. Management estimates that roughly 1,000 hydroponic stores are in
operation in the U.S. By 2020 the market is estimated to reach over $23 billion with a compound annual growth rate of 32%.

Forward Looking Statements:

This press release may include predictions, estimates or other information that might be considered forward-looking within the meaning of applicable securities laws. While
these forward-looking statements represent our current judgments, they are subject to risks and uncertainties that could cause actual results to differ materially. You are
cautioned not to place undue reliance on these forward-looking statements, which reflect our opinions only as of the date of this release. Please keep in mind that we are not
obligating ourselves to revise or publicly release the results of any revision to these forward-looking statements in light of new information or future events. When used herein,
words such as “look forward,” “believe,” “continue,” “building,” or variations of such words and similar expressions are intended to identify forward-looking statements.
Factors that could cause actual results to differ materially from those contemplated in any forward-looking statements made by us herein are often discussed in filings we make
with the United States Securities and Exchange Commission, available at: www.sec.gov, and on our website, at: www.growgeneration.com.

Connect:
o  Website: www.GrowGeneration.com
o Facebook: GrowGenerationCorp
o  Twitter: @GrowGenOK
e Instagram: growgen

SOURCE GrowGeneration



