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State-Authorized Charter School Applicant
Facilities Master Plan/Educational Specifications Checklist

GENERAL

] Clear and Concise

1 Clearly presented major ideas
] Clearly labeled tabs

[ Contact information

CHARTER SCHOOL OVERVIEW
[] Year of the initial charter
1 First renewal, if any

is a proposed charter school with an anticipated opening Fall 2016 pending
approval Fall 2015. The founding board anticipates using Connections Academy’s educational
products and services. The application will be submitted by the statutory deadline of July 1,
2015.

We acknowledge that we have reviewed the Statewide Adequacy Standards NMAC 6.27.30 and
Charter-Alternative School Statewide Adequacy Standard Variance.

ACROYNMS/DEFINITIONS
1 Abbreviations, acronyms, and uncommon terms identified

Definition of Terms: The description of the educational philosophy and program as
outlined in the charter application that follows includes some unique terminology, as defined
below:

e Teacher: A highly specialized, New Mexico—certified teacher specially trained in online
delivery and individualized instruction. The majority of the teachers will be physically
located in the teaching/learning center in Albuquerque delivering instruction to an online
classroom of students and working one-on-one with students through highly interactive,
technology-facilitated communication tools.

e Connexus® Education Management System (EMS): The platform for organizing and
managing the entire Connections educational environment. This proprietary, web-based
software, created by Connections Education specifically for K-12 online instruction, delivers
every assignment and tracks every activity (whether conducted online or offline), monitoring
the completion of individual lessons as well as mastery of discrete skills and knowledge.
Connexus operates within a very secure and robust technology infrastructure which protects
all data from loss and intrusion while maintaining a safe environment in which students,
parents, and teachers can interact with each other. Parents and students must access the
online EMS to organize, document, and interact in the learning experience, ensuring an
unprecedented level of time-on-task documentation.

e Learning Coach: A parent, extended family member, or similarly qualified adult designated
by the parent/guardian who works in person with the Connections student under the guidance
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of the licensed professional teacher. The Learning Coach and student interact with the
teacher via telephone, WebMail message (see below), LiveLesson sessions (see below), and
a rare in-person meetings. The school provides ongoing training to help Learning Coaches
carry out their important role while making optimum use of the available technology tools
and professional teacher support to do so.

e LiveLesson® session: A real-time web conferencing tool that allows teachers to work
synchronously (in real time) with individual or groups of students using voice over IP, chat,
electronic whiteboard, and shared web surfing based on Adobe® Connect™,

e Multi-tiered Intervention: Connections employs a multi-tiered intervention model so that
every student has access to the resources they need to be successful: Tier 1 — Core
Instructional Program; Tier 2 — Supplemental Programs and Supports; Tier 3 — Alternative
Programs. The school’s Student Support Team meets regularly to discuss students who are
struggling academically to develop an intervention plan and strategies for improvement.

e Personalized Performance Learning™: The instructional process used by Connections to
create a unique learning experience for each student. This process begins during enroliment
when counselors review students’ past records and performance to properly place them in the
program, and also includes a “Personalized Learning Plan” developed collaboratively by the
teacher, Learning Coach, and student for each student to maximize achievement and to tailor
curriculum and instruction in keeping with this plan. Throughout the year teachers monitor
students’ progress and make adjustments to their learning programs to focus on areas where
students need to improve and to build on students’ strengths.

e Student Status/Escalation Process: Connections tracks and reports ongoing student
progress based on the objective numeric data generated by the EMS. This is currently
analyzed in four to five areas, including attendance, participation, performance, assessment
submissions, and contact with the teacher. The status is displayed on the Learning Coach and
teacher home pages for instant identification of potential problem areas. The Escalation
Process goes into effect when students are in statuses other than ‘On-Track’ in order to
ensure students continue to gain the full benefits of this educational option and are being
educated appropriately through this unique school choice.

e WebMail: The proprietary private email system included in the EMS. Because this system is
“closed,” Connections Academy students, Learning Coaches and teachers may only use it to
communicate with each other, and are protected from spam, contact from strangers, and other
mainstream email issues.

1. GOALS / MISSION

1.1.1 Mission

"1 Describe the desired state of school’s educational programs

The mission of the school is to create a personalized, learner-centered preparatory approach leveraging

online learning and New Mexico-certified teachers resulting in academic and personal success for
students in grades K-12 and beyond. The mission will include serving students statewide, for a period of
time, using online education who are not well served by existing educational options. The school will
provide a literacy focus for students in grades K-6, a career and college preparatory focus for students in
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grades 7-12, and a focus on parental involvement and personalized instruction for students in all grade
levels.

1.1.2 Describe the general educational philosophy

The school will be a high-quality, high-tech, high-touch virtual “school without walls” that
brings out the best in every student through Personalized Performance Learning. Every

student will have a Personalized Learning Plan and an entire team of experts
committed to the student’s successful fulfillment of that plan. The school will embody multiple
hallmarks of excellence: a rigorous, proven K-12 virtual curriculum that is aligned to Common
Core and New Mexico Content Standards; top-quality teachers who are New Mexico-certified,
highly qualified under NCLB, and specially trained to excel in a virtual environment; a unique
Education Management System (EMS) designed specifically for this K-12 virtual school to
provide 360-degree accountability through comprehensive data collection, analysis and
reporting; use of a nationally recognized virtual school program and an established track record
in increasing academic achievement for previously low-performing students.

We believe that children in the 21st century must become literate and articulate, mathematically
competent, scientifically and technologically adept and have the opportunity to develop their
creative and physical abilities. The school recognizes its responsibility to generate enthusiasm
and excitement for the lifelong process of learning by providing highly engaging and trained
teachers, a curriculum that is relevant, integrated, age-appropriate and aligned to state and
Common Core academic content standards. The school seeks to engage students through
individualized instruction with NM certified teachers and will strive to provide a critical
foundation for academic and lifelong success.

Through a Personalized Performance Learning (PPL) approach—a dynamic process through
which the student’s strengths and needs are evaluated- individual approaches are developed that
work for the student along with the curriculum—all year long

The course offerings will allow for both self-paced and structured learning, and include core
lessons, as well as supplementary practice modules. The instruction combines individual study
with interactive group sessions. In addition, both cutting-edge online resources and the most
highly rated and time-tested textbooks and materials are used throughout the program.

Student exchange and interaction is a critical part of the overall instructional process. While most
of the instruction is asynchronous (supporting anytime/anywhere learning), students also
participate in a live online virtual classroom environment through LivelLesson technology.

1.1.3 Serving the Community
] Describe the desired interaction with school's community

Real connections are an important component so all students have the opportunity to participate
regularly in both face-to-face and virtual community activities. Face-to-face activities include
regular field trips and community outings facilitated by the Community Coordinators — parent
volunteers which are supported in organizing such activities for families who live in their nearby
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community. The majority of the face-to-face activities are curriculum and learning objective
focused offered throughout the state and provide an avenue for important student-teacher and
peer-to-peer social interaction.

Field trips anticipated for New Mexico families include visits to the State Capitol in Santa Fe;
The National Museum of Nuclear Science & History in Albuquerque ; White Sands National
Monument at Holloman AFB; the Bradbury Science Museum in Los Alamos; and the Fort Union
National Monument in Watrous. Technology related activities include Book Club,
Environmental Club, Robotics Club, Debate Club and Student Literary Magazine to name just a
few.

Parents and family involvement is absolutely central to the model. There are many benefits to
parent involvement in education. Parent participation in a child's education can lead to:

e Improved grades and test scores
e Higher graduation rates
e Greater enrollment in post secondary education

Parents are crucial to the planning process of the school, as well as its operation. Interested
parents have already played an important role in encouraging the formation of the school, and
will remain involved leading to the school’s opening. Without any formal outreach,
approximately 300 K-3 families have requested the Connections program in New Mexico.
Parental feedback is also an important hallmark of the school’s outreach and information
sessions in the community. The school will take full advantage of this valuable communication
with families to ensure that the school reflects their unique needs and creative ideas.

The community consists of the teachers, staff, administration, students and the Learning Coach.
The Learning Coach can be a parent, extended family member, or similarly qualified adult
designated by the parent/guardian who works in person with the Connections student under the
guidance of the licensed professional teacher. The Learning Coach and student interact with the
teacher via telephone, WebMail, LiveLesson sessions, and the rare in-person meeting. The
school provides ongoing training to help Learning Coaches carry out their important role while
making optimum use of the available technology tools and professional teacher support to do so.
This greater school community is an integral part of the learning process.

In addition to involvement focused on their own children’s learning needs, the school’s parents
will have multiple opportunities to shape the overall school experience such as parent
representation on the governing council, ad hoc committees, community coordinators, and
providers of ongoing, action oriented feedback.

The School Community Coordinators and staff will reach out to community-based organizations
and businesses to coordinate face-to-face community service and field trip opportunities for
students. In addition, the school Counselor will work with post-secondary institutions to arrange
college explorations for the students. The school will draw upon the deep and diverse
community connections represented on the Governing Council — whose members represent
business and education entities across the state to ensure that Charter School students have
multiple opportunities to benefit.
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The proposed school redefines the physical boundaries of school and community and lives it out
in the community.

1.2 Process
1.2.1 Describe process for data gathering and analysis

The school anticipates limited capital needs except for the initial build out of the facility which
would include furniture and workstation materials. Parental input and participation are important
to the success of the school and is encouraged through school committees, community
coordinators, feedback through the StarTrack System (an integrated rating system allowing every
student and Learning Coach to rate each lesson from a low of one star to a high of five stars) and
External Evaluation, fieldtrips and other activities.

As a virtual charter school, the school will also gather, monitor, analyze and report more granular
data about its effectiveness than most traditional, brick and mortar schools find necessary. The
unique Education Management System designed specifically for this K-12 virtual school is
intended to provide 360-degree accountability through comprehensive data collection, analysis
and reporting to all stakeholders.

With high-quality curriculum and strong accountability measures integrated throughout the
program, student’s academic success is consistently monitored, evaluated and a point of focus
for all the stakeholders-parents, teachers, students and administrators. Teachers communicate
regularly with students and deliver highly interactive real-time lessons with students. The
school’s performance will be measured and communicated continuously to parents and reported
regularly to its Governing Council.

Additionally, the Governing Council is responsible for ensuring that all aspects of the financial
and programmatic accountability systems fulfill the school’s obligations to the Charter School
Division of the New Mexico Public Education Department.

Specific plans for monitoring and reporting on the effectiveness of curriculum, teachers,
instructional methods and practices during Year 1 follow:

Student achievement. One of the important measures of accountability will be student
achievement. The school will measure student achievement through a number of lenses:
measurable learning gains, performance on the state standardized tests, and other measures.
Student performance, as measured through internal assessments in the EMS, is reported to the
Governing Council.

Parent satisfaction. The families will be given an annual opportunity to participate in a
thorough parent satisfaction survey, conducted by an independent market research firm. The
school’s goal is that at least 90% of families rate the school an “A” or a “B.” The survey results
are reported to the Governing Council and all stakeholders. One of the most important
components is teacher effectiveness and communication with students.

School growth. Charter School has a plan for school growth that is both scalable and
thoughtful, wanting to offer this program to as many students as possible each academic year
while growing the program in a fashion that positions both the students and the school for future
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success. The schools hopes to grow from 500 students (Year 1) to up to 2,000 (Year 5) through
a combination of parent outreach, serving its existing families well (student retention), and
strong word-of-mouth (current families attracting new families).

Compliance with state law. The school will measure itself against compliance with New
Mexico state law regarding public education, charter schools specifically under the Charter
School Act, 2011 NMSA 1978 (unannotated)/NMSA 1978 (unannotated)/CHAPTER 22 Public
Schools /ARTICLE 8B Charter Schools, and other objective compliance criteria. This
compliance will include the timely and accurate reporting of required state data.

Fiscal accountability. The school is fully committed to fiscal accountability. Its budget reflects
its commitment to cost control, responsible growth, and regular audits.

1.2.2 Authority and Facilities Decision Making

U Identify individual representing the school authorized as contact on issues and questions
related to this submission

Kyla Anderson, wktwanderson@gmail.com

1 Identify process for capital planning and decision-making

The Governing Council of the charter school is responsible for the policy decisions of the school.
The Governing Council shall meet regularly (approx. 10 times per year) in open, public
meetings to fulfill its duties, and may from time to time create subcommittees or task forces to
carry out special tasks. Special and emergency meetings shall be held as needed. All meetings
involving a quorum of the Governing Council shall be noticed and conducted in accordance with
the Open Meetings Act. The Governing Council shall keep written or digital or tape recorded
minutes of all its meetings. The minutes shall include, at a minimum, the date, time and place of
the meeting, the names of members in attendance and absent, the substance of the proposals
considered and a record of any decisions and votes taken that show how each member voted.
Draft minutes shall be prepared within ten working days after the meeting and shall be approved,
amended or disapproved at the next meeting where a quorum is present. Minutes shall not
become official until approved by the Governing Council. All minutes shall be made available
for public inspection.

The Governing Council is ultimately responsible for the overall financial management of the
school. The Governing Council plans to designate one of its members to serve as the Treasurer
of the school. This individual will a financial or business background to enable her/him to
perform this function. The Treasurer and the entire Governing Council will participate in regular
training with an emphasis on fiscal management and oversight and will ensure that the Business
Administrator participates in NM PED charter school training, when appropriate.

The school will follow these detailed fiscal procedures, which comply with Generally Accepted
Accounting Principles (GAAP) and will ensure sound financial management.

Budget process: The school will begin the annual budgeting process and set enroliment targets
by the Governing Council. The school’s Business Official will coordinate the development of
revenue and expenditure assumptions based upon this enrollment target. This will be a very
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iterative process and involve the appropriate stakeholders— Business Official, Governing
Council, Principal, teachers, and others. Once an initial budget, based on planned events, has
been drafted, it will be tested against a lower enrollment level to ensure the school can withstand
lower-than-expected enrollment. As more information is learned, assumptions will be revised
and the impact discussed with the Governing Council.

The following is a plan for the annual budget development process :

» Starts in February with Governing Council-set Enrollment Target
Key Assumptions are Determined
v’ Student:teacher ratio
v Teacher compensation (base salary, merit increases, new positions)
v Physical expansion
v New initiatives (e.g., additional grades)
v Per pupil funding rates — regular ed, special ed, add-ons
Business Official Develops a Draft Budget
v Very iterative process
v"Includes a financial narrative that explains all of the key assumptions and results
The Governing Council Designates Individual(s) to Review Draft Budget and Narrative
v Usually done via one or more conference calls
Business Official Presents Revised Draft Budget to Governing Council for Adoption
Business Official will Revise Budget at Start of School
v Reflect updating of key assumptions like enrollment and actual salaries
v Governing Council may elect to adopt this revised budget as its official school
budget for the year

1 Identify how community input is considered
The schooloffers multiple Information Sessions —in person and “virtually,” using its LiveLesson

technology — for families throughout the state. Families are notified of the Information Sessions
via email, earned media in newspapers across New Mexico and flyers distributed in local
communities. The school plans to use these sessions to provide a complete array of information
about the different ways parents can get involved (as described above), its program, including its
curriculum, teaching methods, and technology resources.

Outreach to business and community members began in response to groups and individuals in
NM requesting interest in improving educational options for students throughout New Mexico on
the Connections website and via the phone.

1 Describe the nature of Steering committee involvement

¢ ldentify members of the steering committee

Kyla Anderson, wktwanderson@gmail.com
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2. PROJECTED CONDITIONS
2.1 Programs and Delivery Methods

2.1.1 Programs Overview
U Provide overview of proposed educational programs and facilities (if applicable)

The school requires a physical location for the teachers with “classrooms” for delivery of highly
interactive, real-time virtual lessons with students and one-on-one individualized communication
for students and learning coaches. Students are not physically present at the facility but are
“present” through voice, audio, video, virtual whiteboards, text chat, and/or other means. Day-
to-day virtual learning is occurring at the facility and the facility is crucial for the bridging the
instructional distance between students and teachers. Students will work from the setting of
their families’ choice, such as the home or a supervised community location.

The school will lease permanent space for a principal(s), teachers, counselors, and special
education staff, to serve as a “teaching/learning center” where the school’s administrative and
teaching staff will work to further the instructional mission of the school. The initial physical
facility will need to be flexible for growth and future needs.  Students will not physically attend
the teaching/learning center; however, they will be attending the school through virtual means
both synchronously and asynchronously.

Parent involvement is paramount to the school’s educational philosophy. This involvement
includes supervising lessons to participating in field trip planning, to collaborating with our
teachers. Parents will communicate with the teacher via email or phone.

1 Identify and describe any potential shared/joint use facilities with public or
private entities

The school has analyzed locations, including any potential shared/joint use facilities, based upon
criteria needed to run an effective online school. The following are some of the criteria the
school used to analyze facilities:

e Central location

e Easy access from major roadways, allowing teachers and staff from various areas to reach
it easily. The facility needs adequate space for teacher/s classroom space, a Principal’s
office, a conference room, and a break room/kitchenette.

e The facility will have a certificate of occupancy, be air-conditioned, heated and
illuminated with fluorescent lights, provide male and female bathrooms and parking, will
be handicapped accessible, and will be fully equipped with state-required fire safety
equipment.

e The facility will provide the necessary infrastructure to support the required computer
network.

e The school estimates approximately 125 square feet per person to meet its minimum
requirements, allowing for necessary common space, online classrooms, egress, typical
build out for conference room and kitchen(ette).
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e Teaching/Learning Center’s space is in compliance with or capable of modification to
bring it into compliance with all local building, zoning and health and safety
requirements.

e Teaching/Learning Center is located close to at least one main thoroughfare to allow for
ease of access.

e Teaching/Learning Center meets all local minimum Americans with Disabilities Act
(ADA) standards.

e Teaching/Learning Center has ample parking accommodations.

e Teaching/Learning Center is available to move-in within 3 months from the selection of
the facility.

e Teaching/Learning Center is comprised of primarily open area for online classrooms and
dividers.

e Depending upon the availability of sites, the identified location, and the budget, it is
possible that the school may consider a “testing room” for periodic required state testing.

Because students will be present in the school headquarters only on the rare occasion, and will
not gather there for instructional activities, no special zoning will be required beyond standard

commercial use.

The school administrative assistant and the locally based teaching staff will teach and work from
this facility. Some staff members may work from remote locations and will report to the
principal regularly. Because of the technological infrastructure in place, providing long distance
support will be both effective and efficient. In addition, in the future, the school may open
additional teaching/learning centers statewide if there is a need for them as determined by input
of staff and families and upon consultation, review, funding, and approval by PSFA and the
Public Education Commission. The school will provide all required notification to the district of
all teaching/learning centers that it operates.

"1 Describe the school’s proposed instructional program

The school believes that children in the 21st century must become literate and articulate,
mathematically competent, scientifically and technologically adept and have the opportunity to
develop their creative and physical abilities. The school recognizes its responsibility to generate
enthusiasm and excitement for the lifelong process of learning by providing a curriculum that is
relevant, integrated and age-appropriate while at the same time is aligned to state and Common
Core academic content standards.

The teacher will deliver instruction typically from a workstation out of the teaching/learning
center. The teacher requires a telephone and basic technology including a computer and Internet
access. The teachers will deliver synchronous and asynchronous instruction to an online
classroom of students and work one-on-one with students through highly interactive, technology-
facilitated communication tools.

] Describe the general instructional organization (grade levels, groups, academies)

The school will serve students in grades K-12. The traditional sense of class periods, and bell
schedules does not exist in a virtual classroom.
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The Connections program offers a multi-tiered intervention model so that every student has
access to the resources they need to be successful. Students who qualify will be eligible to
receive technology resources, including computer and Internet connection. In addition, the
multi-tiered intervention consists of: Tier 1 — Core Instructional Program; Tier 2 — Supplemental
Programs and Supports; and Tier 3 — Alternative Programs. The Student Support Team may
recommend placement of a student into Tier 2 for a specified period or longer-term placement
into Tier 3.

In grades K-9, gifted and talented courses are offered in language arts, mathematics and science.
These challenging courses give students more opportunities to interact with specialized teachers,
take part in special projects, and develop higher-level thinking skills.

Connections' curriculum challenges gifted high school students to stretch their abilities and
sharpen their critical thinking skills. With a wide array of honors courses, the budding historian
or writer is engaged as well as the math whiz and scientist. With eighteen Advanced Placement
(AP) courses ranging from Art History to Macroeconomics to World History, students are
prepared for the national AP tests that can earn them college credit.

If allowed, advanced students also may take courses at a local university and earn credit toward
both high school graduation and college.

Neither regular education, gifted education, nor special education students will be present in the
teaching/learning center on a regular basis. Students will work from the setting of their families’
choice and will be provided with appropriate resources in order to insure their success.

1 Describe scheduling approach (periods, block schedule)

All daily lesson plans are provided to students and families online, directing them step-by-step
through use of the comprehensive set of online textbooks, physical trade books, manipulatives,
and consumables that the school will ship to them. Periods in the traditional sense do not apply in
a virtual classroom.

The students who enroll in the K-8 program and elect to continue into high school will notice
that the high school introduces increased structure and a pacing system that encourages all the
students in a single class to move forward at a similar speed. The high school program includes a
significant amount of computer-facilitated learning and live lessons with teachers. While hard
copy textbooks are provided in some courses (generally along with an enhanced online version
of the text as well), students may also take several courses that are completely online. In high
school the pacing for core courses follows an asynchronous/fixed schedule (which means that the
schedule is fixed and students must all move at a similar pace). This does not take away the
ability of the teachers to personalize the curriculum for students; however, it does add
accountability, structure, and significant peer and teacher interaction that is necessary for a
quality high school program.

1 List anticipated special curricular and extracurricular activities to be accommodated in

the facility, if any
N/A
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2.1.2 Anticipated Changes in Programs (THIS SECTION IS NO LONGER REQUIRED
BUT WE WANTED TO INCLUDE IT)

_ Identify projected changes in programs that impact use/need for facilities

The teachers will educate students both remotely and from a “teaching/learning center”, where
the school’s administration, some teachers, and staff are located. This mix of remote and
teaching/learning center-based teachers provides maximum flexibility to handle changes in
program needs. The school will expand and shrink its remote teacher base and, in the event of
growth, will either expand its teaching facility or add teaching/learning center(s) in other New
Mexico localities.

_J With regard to School Size, Class Size, Grade Level Configuration, Schedule
Discuss opportunities for continuing or increasing shared/joint use in the future

The growth plan is scalable and thoughtful but may require a change in or additional facilities
based upon growth in student enrollment and the appropriate student-teacher ratio balance. One
of the benefits to full time virtual education is the ability to quickly react and adapt to changing
needs. Since teaching and learning can occur anywhere and are not bound by geographic
limitations, it is critical that flexibility be built into the system and infrastructure to adapt to
changing student learning needs.

2.2 Proposed Enrollment
2.2.1 Indicate proposed enrollment cap

The proposed enrollment cap is 2000 students at the end of five years.

2.2.2 Describe any plans for phased enrollment
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The school plans to offer grades K-8 in 2016-17 and add one grade per year until
K-12 by 2020-2021 school year.
1 Provide a graph of projected enrollment cap, if incremental
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/ ==Seriesl
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2016-17 2017-18 2018-19 2019-20 2020-2021

1 Identify by grade level, the five-year post occupancy projection of attendance to be
accommodated by any proposed facility

As mentioned in 2.1.2 above, the school will employ a flexible teaching model whereby teachers
can educate students remotely from the primary teaching/learning center or from multiple
teaching/learning centers. This maximizes expansion and contraction potential, as needed, and
eliminates the need for excessive, under-utilized space.

2.2.4 Classroom Loading Policy

) Identify anticipated class loading requirements or district policy

The school staff anticipates an overall school ratio of 40:1 including Advisory, Special
Education, and elementary/secondary teachers. The traditional sense of class periods, and bell
schedules does not exist in a virtual classroom.

2.2.5 Classroom Needs

1 Identify anticipated classroom needs, including the number of classrooms to
accommodate the projected enrollment. Provide supporting analysis.

The virtual school model anticipates 6-25 online classrooms in the facility. Accommodation of
teachers and their online teaching space is the primary concern from a facilities perspective, and
the school’s flexible model allows expansion and contraction as needed throughout the charter
period.

1 Itemize the quantity and sizes of other spaces required to accommodate the instructional

program
Not applicable
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2.3 Site and Facilities
2.3.1 Location/site

1 Include Map(s) which identify the location of any existing and proposed facilities
Query survey attached.

_ Provide a description of sites and facilities, existing or proposed

The site/facility for teachers and staff will be a typical office building in a safe, easily
accessible area. The description of sites/facilities is more completely captured in Section 3
below.

2.3.4 Facility Evaluation (If Applicable)

U Provide a Summary of the facility condition evaluation (FAD Executive Summary
Report)

A summary will be prepared following evaluation and selection of the appropriate facility for
the school operations.

0 Has PSFA evaluated the proposed facility for code and adequacy? If so, summarize
PSFA/Code analysis of any existing facilities that are proposed for future use and include in
this section.

Since the facility has not yet been selected, PSFA has not evaluated the facility. Given that the
facility will house teachers and staff, the school does not believe PSFA/Code analysis is required
for the facility and a waiver is warranted from those requirements. Students will rarely, if ever,
enter the office space.

3. FACILITY REQUIREMENTS (Ed Spec)
3.1 Facility Goals and Concepts

3.1.1 What are your goals to be met by your school facility?
1 Outline plan for being in a public building by 2015 in compliance with HB-283.

Upon approval of the charter, we will investigate and examine facilities that meet the 2015
requirements and our site requirements as outlined in this document with the intention of meeting
the requirements. If we are unable to identify suitable facilities, then we may seek a waiver due
to students rarely being in the school facility based upon a thorough investigation of sites.

3.1.2 Concepts

1 Identify and describe major facility goals and concepts including safety, security,
sustainability, flexibility, community use, utilities, and any other issues or special
considerations that impact space requirements and/or costs

The school will lease space in a typical office building, through a standard, negotiated office
lease, and this space will be used to house teachers and staff. From this space, and from remote
locations for remote employees, Teachers will teach students virtually. Students will
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rarely, if ever, enter the office space. As previously mentioned, accommodation of teachers is the
primary concern from a facilities perspective, and the school’s flexible model allows expansion
and contraction as needed throughout the charter period.

The school does not anticipate community use and foresees no additional issues that would lead
to special considerations. Requirements for the selected site, including safety and security, are
discussed below.

3.2 Space Requirements

3.2.1 Space Summary

Provide a summary list of all individual space needs and sizes.

The facility/suite selected for the school operations will be approximately 4,000 rentable SF and
will be located in standard office space. The school will enter into a -TBD-year lease with
extension options at the school’s election. Key factors considered in the selection process that
will be included but may not be limited to:

ADA compliance

Suite layout

Stability of Landlord

Ability of Landlord to provide a turn-key solution

Cost on an annual and a full term basis

Security for both the facility and the surrounding area

Safety for teachers and staff

e Ease of access (location) for teachers and staff

e Special termination provisions in the event of charter suspension or revocation

e Technology availability, including bandwidth for school operations

e Lighting (natural and otherwise)

3.2.2 Describe site requirements
Spaces

U Provide a graphic diagram illustrating the relationship between the program areas
To be determined once site is selected.
4. CAPITAL PLAN

Our build-out will be a straight Teaching/Learning center environment. We’ll look to the
landlord to provide a turn-key solution with standard building finishes based on our CAD test fit,
we anticipate capital outlay to occupy the leased space to be fairly minimal and limited to
furniture and equipment, not Leasehold Improvements.

5. MASTER PLAN SUPPORT MATERIAL

5.1 Sites and Facilities Data Table

1 Provide a table summarizing characteristics of site and facilities

See Teaching/Learning center space characteristics in 3.2.1 above.

1 Name of facility
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o State identification number - To be determined

o Physical address — To be determined

o Date of opening — Approximately one month prior to school opening

o Dates of major additions and renovations — Not applicable

o Facility Condition Index (FCI) and N.M. Facility Condition Index (NMCI), if available —
To be determined.

o Site owned or leased - Leased

0 Total building area gross sq/ ft. — To be determined. o Site acreage — To be determined.

0 Total number of permanent Teaching Stations — Seventeen, primarily in teaching stations
and conference room spaces. Facility will not house students.

0 Total number of permanent specialty Teaching Stations — Eight, in teaching offices/live
lesson/conference rooms. Facility will not house students.

0 Total number of portable classrooms — None. Facility will not house students.

0 Total number of classrooms — None. Facility will not house students.

0 Percentage of portable classrooms compared to total number of permanent classrooms —
Not applicable

o0 Total enrollment current year (40th day count), if available (may not be available for a
newly chartered school) — Not applicable.

o Number of gross sq. ft per student per school facility — Not applicable

5.2 Site Plan

"1 Scaled School Site Plan

Will be provided on site selection

5.3 Floor Plan

] Scaled school floor plan(s) with rooms numbers to match inventory
Will be provided on site selection

"1 FAD forms updated

Not applicable

5.8 Detailed Space and Room Requirements (Ed Spec), if applicable
Not applicable

5.8.1 Technology and Communications Criteria

Not applicable for students. Selected site will have sufficient technology and bandwidth for
teacher/staff teaching operations. The teaching/learning center will include an IT room and
storage space. The school-based needs are minimal and simple — just a server and phone system
hardware. No stand-alone air conditioning is required. No full-time IT person will be required. It
is anticipated that we will partner with a virtual education provider that has an extensive IT and
tech support staff. We do not anticipate contracting out IT services except on rare occasions.
Nearly all IT actions can be handled either remotely or with communications between the 1T
group and school staff.”

Teachers will have standard HP laptops or desktops, often have dual monitors for Live Lesson
delivery, a microphone, video camera, and a phone. The teaching stations will be equipped with
data ports and we will equip the Teaching/Learning center with 2 data ports each. The landlord
will provide the power we need to operate our equipment.
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5.8.2 Power Criteria
Not applicable for students. Selected site will have sufficient power capability for teacher/staff
teaching operations.

5.8.3 Lighting and day lighting Criteria
Not applicable for students. Selected site will have sufficient lighting for teacher/staff teaching
operations.

5.8.4 Environmental Conditioning Criteria
Not applicable for students. Selected site will have sufficient conditioning for teacher/staff
teaching operations.

5.8.5 Classroom Acoustics Criteria
Not applicable for students. Selected site will have sufficient acoustics for teacher/staff teaching
operations.

5.8.6 Furnishing and Equipment Criteria

Not applicable for students. Selected site will have sufficient furnishings and equipment for
teacher/staff teaching operations. In our initial space, we expect to establish approximately
teaching/instructional work areas in a variety of configurations. This equates to a space
allocation, given common area/s such as server/storage room and break room, of roughly 150
square feet per work area.

0 Server room needs; Minimal. Planned server room is approximately 100 square
feet

0 Itis anticipated that a break room/kitchenette may be available.

5.8.7 Table types
Not applicable for students. Selected site will have sufficient tables/work surfaces for
teacher/staff teaching operations.

5.8.8 Storage types
Not applicable for students. Selected site will have sufficient storage for teacher/staff teaching
operations.

5.8.9 Criteria Sheets
See attached.

5.9 Submission

5.9.1 Final hardcopy placed in a three-ring binder.
5.9.2 Final electronic copy.
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APPENDIX D-2
BUSINESS OCCUPANCY LICENSE
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City of Santa Fe, New Mexico

BUSINESS LICENSE

LS LEENENESS IS EN COMPUIANCE WD TME OO OF SANTA FE LIVING W AGE ORIMN AL S S IAML |
City Of Santa Fe Official Document
PO BOX %9 Please Post
Sants Fe NM, 87504

Business Name. NM CONNECTIONS ACADEMY
Location: 4001 OFFICE COURT DR 201
Class: BUSINESS REGISTRATION - STANDARD

Comment: CHARTER SCHOOL

Control Nembor: 0064442

License Numnber: | 700125171
Fove Date  Febrwary 02, 2017

Expiration Date  December 31,2017
NM CONNECTIONS ACADEMY
4001 OFFICE COURT DR STE 201

SANTA FE NM 87507 THES B% NOT A CONSTIUCTION PERMIT OR SIGN PERMIT. APPROPRIATE
PERMITS MUST WE ORTAINED FROM THE CITY OF SANTA FE BUILDING PERMIT
DEIVERON PIIOR 7O COMME M EMENTOF AN COYIRLCDIONON THY INSTALLATION
OF ANY EXTERION SIGN

FRERS LGS TRATIONA M L NSE 18 NOY TRANMERABLE 1O OTIEN 81 MNESSES O8 PRA MIS S

D-2 Page 20



NMCA Charter Renewal Application - Appendix D

APPENDIX D-3

PSFA LETTER WITH E-OCCUPANCY WAIVER & NMCI
SCORE
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State of New Mexico
Public School Facilities Authority

Robert A. Gorrell, Director
Tim Berry, Deputy Director

Santa Fe Office Albuquerque Field Office
410 Don Gaspar 1312 Basehart Drive SE
Santa Fe, NM 87501 Suite 200
(505) 988-5989 Albuguerque, NM 87106
(505) 988-5933 (Fax) (505) 843-6272

(505) 843-9681 (Fax)
May 9, 2013

Mr. Mark Boitano
3615 Horacio Court NW
Albuquerque, New Mexico 87111

Dear Mr. Boitano:

PSFA has received and reviewed the Facility Master Plan/Educational Specification (FMP/Ed Spec) for
the proposed New Mexico Connections Charter School. The FMP/Ed Spec’s purpose is to guide you in
the planning of and/or selection of a facility that it is adequate to accommodate your educational
program and method of instruction. Based upon our review, PSFA is pleased to acknowledge that the
Plan meets our requirements for FMP/Ed Specs submittal. In accordance with NM House Bill 283, your
next step is to submit your charter school application to the New Mexico Public Education Department
(PED} and include your plan and this letter. If your application is successful, we request that you send us
the plan in a three-ring binder accompanied by an electronic version (either on disc or emailed).

Through our review of the FMP/Ed Spec, PSFA understands the following:

e NM Connections, a virtual charter school will be located in Santa Fe and consists of 3,750 SF,
which you plan to lease.

e PSFA has looked at your proposed space and it scored a weighted New Mexico Condition Index
of 10.16%, which is better than average.

¢ Your school will be a virtual charter school in which students attend remotely via online classes.
Students will not be present in your facilities except for very rare occasions. If there are any
classroom spaces that will be utilized by the six or more students at any one time for
educational purposes through the 12™ grade, they must meet the “E” occupancy requirements
per the New Mexico Building Code.

* You plan to have a cap of 2,000 students and consist of grades 4th-12th. You plan to serve
students living anywhere within the State of New Mexico. The school will take the necessary
steps to ensure that the students you serve are all New Mexico based students.

+ Because your curriculum is based upon online instruction and students will not be in your
facility, your facility needs include a typical office setting with room to accommodate 25-35
teachers and administrative staff {office layout includes cubicles, kitchenette/breakroom,
conference room space and no classrooms).

* The school does not require library, physical education space, or kitchen/cafeteria.

* You have reviewed our adequacy standards, planning guide, and HB 283,
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If you are a successful applicant, please remember to work closely with PSFA’s Planning and Design team
as questions arise regarding facilities. You can reach us at (505) 843-6272.

Sincerely,

JornNoddez, v
AN o o
John M. Valdez, AICP
Facilities Master Planner

cc: Martica Casias, Planning and Design Manager
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APPENDIX D-4
LEASE AGREEMENT

Included please find the following:
e Lease Agreement — Page 25
e Lease Amendment — Page 53
e Second Amendment to Lease — Page 54
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@’m““?".‘“’?“?

OFFICE
LEASE AGREEMENT

This Lease Agreement (hereafier "the Lease") is made snd entered into between Landlord and Tenant upon the terms

- and conditions contained herein.

ARTICLEI
FUNDAMENTAL LEASE PROVISIONS

L.ense Provision

Applicable Data

Lense Article

Agreement Date: June 2012
Landlord; Office Count Development IV, LLC (hereafier “Landlord")
Tenant: New Mexico Connections Acadeimy, a New Mexico limited

liability company (hercafter “Tenant™)

Description of Premises: 4001 Office Court Drive, Suites 201-204 Article Tt
Santa Fe, NM 87507
“Conteining approximatly Three Thousand Seven Hundred Fifly
Omne (3,751} Squara Feat,
Conrmengement Date: Upon Substantial Completion (as defined herein) of the Premises Artiele ITI
Base Term Expiration Date: Aupust 31, 2016 Anticle 11T
Date Rent Obligation Begins: Sce Rent Schedule Below Article IIT
Base Term: Thirly Bight (38} Months, more or less depending upon Article HI
Commencement as {escribed above
Option Periods (if any): Two {2) Periads of Three (3] years cach Aticle 111
Option Notice Period: One Hundred Twenty (120) Days Article I
Base Rent: Lease Estimated  Estimated Article IV
Menth Start End
Month 1 771/2013 /3142003
M ﬁl} 2013 6/30/2014) 4.688.75 | 51,576.25 15.00
Month 13 F/1/2014]  7/31/2014 - - -
Month 14-24 | 8/3/2014]  6/30/2015] 4,845.041 5320546| 1550
tonth 25 77142015 713@{ - - -
Month 26-26 | 8/1/2015 8/30/2006} 500133 | 35.014.67 16.00
nontns37-38] 7/if2006]  grapamel saszei] 1031595 1es0
Any partlal month shall be prorated (hereafter “Monthly Base
Reat*), Provided no default (after the expiration of any applicatle
surc period) has oceured under the Lease, rent shall be abated as
described above, however in the event of default all such
abatcment shall be due and payable to Landlord, Landlord and
Tenont agres that the although the “Estimated End” is August 31,
2016 as sct forth in the Base Rent Schedule above, in no cvent
will the Base Term extend beyond August 31, 2016.
Option to Renew/Renewal Term In the event Tenant exerciscs any or all of its options 1o renew the
Base Rent: Lease Term, the Base Rent rate for each year of such option term
shall increase by 2% over the Base Rent for the previous year,
Accordingly, the Base Rent for year one of the first option ferm is
$16.83/PSF (2% over $16,507-and would subsequently increase by
2% ench year.,
Annual Increase: Sea Rent Schedule above Article IV
Expense Stop: Not Applicable Article IV
Address for Notices and Paymenist
Landlord: PO Pox 6339 Santa Fe, NM 87502 Article XVI
Tenant: New Mexico Connections Academy Article XVI
Attn:
Security Deposit: Four Thousand Six Hundeed Eighty Elght and 75/100%s Dollars Article 1V
($4,688.75)
Use of Premises: General office and administrative use fincluding training and Article V

instructional purposes) for operation of a public virtual charter
1w :
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school
Additional Agreements;
Guaranty Agreoment; Waived
Option Agreement: nfa
Landlord’s Broker Office Court Companies, Inc. of Santa Fe
Tenant's Broker Leon Meilow, Colllers, International

The above Fundamental Lease Provisions include anly some of the pravisions of ihis Leasc. This sununary fs not
intended to replace or amend these other Provisions, References in this Article T to other Aricles are for convenience and
designate some of the other Anlicles whore references to the particular Fundamenta] Lease Provisions appear. Each reference In
this Lease to any of the Fundamental Lease Provisions contained in this Articlc T shall be construed to incorporate afl of the teems

* provided under each such Fundamental Lease Provision. In the event of any contlict betweon any Fundamental Lease Provision

and the balance of the Lease, the latier shall control.

AN INDEX TO LEASE TERM HEADINGS IS AT THY, END OF THIS LEASE.

ARTICLE I
PREMISES

2.1 DESCRIPTION Landlord, for and in consideration of the covenants and agreements of Tenant herein contained and
upon and subject to the terms, conditions and provisions herein set forth, hereby leases to Tenant, and Tenant leases and accepls,
the Premises deseribed i Article T hereof as the Description of Premises and as described on Exhibit A, which is attached hereto
and incorporated herein by reference wpon which the Landlord has constructed the Byilding (as defined below), (hereafier "the
Premises"). :

2.2 CONDITION OF PREMISES Subject to satisfactory eompletion of Landlord’s Work (as hereinafier defined) and
Landlord’s representations and warranties herein and the Addendum, Tenant’s taking posscssion of the Premises shall b
conclusive evidence against Tenant that the Premises were then in good order and satisfactory condition, with the cxeeption of
punch list items which shail be given to Landlord within two weeks of Substantial Completion No promises of Landlord o
remodel, improve, decorate or clean the Premises have been made, and no representation respeeting the condition of the Premises
or the Building has been made 1o Tenant by or on behalf of Landlord excepl to the extent expressly set forth hereir or in Exhibit
B attached to this Lease {“Landlord’s Werk”) or the Addendum,

2.3 DEFINITIONS

A, The term "Bullding” or “Project™} shail mean the entire development, including any and all structures,
(whether reflected in Exhiblt A or hereafler incorporated in the compound during the base tere of fhis Lease or any extension
thereof}, parking facilities, common facilities and the like built on the property of the development, as the same may from time to
lime be changed or reduced, or as the same from Hme o time way be increased by the addition of other land, together with
structures and the like thereon which may from time to {ime be included by Landlord i iis sole discretion in the development.

B. The term "Common Areas" shall mean all areas within the exterior bouadaries of the Building which are
now or hereafter made availsble for the gencral use, convenience and benefit of Landlord and other persans entitled to occupy
any part of the Building, including, but net Jimited to parking sreas, driveways, entrances and oxits, ramps, landscaped areas,
exterior stairways, service roads, sidewalks and other arcas constructed or to be constructed for use In common by the Tenant,
other terants in the Building and their employees and business invitecs, subject, however, to the terms of this Agreement and
reasonable rules and regulations preseribed from time to time by the Landiord, Landlord expressly rescrves the right to change,
alter or amend the common areas at any time, and from time to time, in its sole discretion, provided such changes do not
materially adverscly affect Tenant’s access to or vse of (he Premlses for iis permitted use. Tenant shall, at all times during the
Lease term, including any renewal terms, without charge to use, on a non-exclusive basis, up to 3 parking spaces per 1,000
reniable squarc feet of the Premises. Tn addition, Tenant may use, on & non-exclusive, as available basls, additional parking
spaces within the parking areas of the Project, -

ARTICLE 1T
TERM

3.1 BASE TERM The base term of this Lease and Tonant's obligation 1o pay rent hereunder shall commence on the
date specified fn Article I as the Commencement Date (hereafer "the Commencement Datc") unless tie date rent obligation
begins as set forth in Article I differs from the Commencement Date or Substantial Completion of Landlord®s Work does not
oceur by the Target Delivery Date, and shall continue thereafter during the Base Term speclfied in Article 1 hierein and shall end
on the last day of the last lease year of that Base Term, a3 specified in Article I herein as Base Term Expiration Date, unless
sooncr terminated as hercinafter provided In this Lease.

3.2 LEASE YEAR The term “lease yeat" shall mean the twelve (12) month period beglaning on the first day
immnediately following the commencement date referved (o in Paragraph 3.1 above and cach year of the Lease thereaficr

2. W
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measured from such commencement date; provided, however, in no event shail the expiration of the initial term of the Iease
¢xtend beyond August 31, 2016.

3.3 OPTION FOR EXTENSION OF LEASE Tenant may elect to cxtend this Lease for such additional periods and for
such lengths as deseribed in Axticle T heteof as Option Periods, beginning with the expiration of the base term, (Ifno periods arc
indicated in Article 1, no oplions are being granted under this Lease)) Provided, however, that the sald options may only he
exerciscd if this Lease is in force and effcot at the time of exercise and Tenant, on that date, s not in default (afler the expiration
of any cwre perlod) and shall be in compliance with all conditions and obligations contained herein. In the event that Tenant
desires to exercise such election the Tenant shall give the Landlord notice jn writing of such election at least the number of days
prier to the expiration of the base term for the first option period and at least the number of days prior to the expiration of each
subscquent option ferm for the next suceeeding Oplion Perind, as deseribed in Article I hereof as the Option Notice Period.
Leasing of the Premises to Tenant for each of such option periods shail be upon and subject to the terms, conditons and
provisions contained in this Lease except for payment for Base Reat which shall be as set forth in Article 1 herein, The Base
Term plus exercised Option periods shal hereafter be the Lease Term.

3.4 POSSESSION Tenant understands that the Premises may be in the process of construction and that Landlord makes
no representation or agreement that the Premises will be ready for oceupancy on the Commencement Date. In the event {he
Premises shall not be completed and ready for occupancy on the Commencement Date, this Lease shall nevertheless continue In
full force and effect and no liability shall arise agafast Landlord by reason of any such delay beyond the abatement of Base Rent
until the Premises are ready for occupancy; provided, however, that there shall be no abatement of Baso Rent if the Premises are
not ready for ocenpancy beeause of the fillure 1o compléte the installation of special equipment, fixtures or materials ordered by
Tenant. Landlord may authorize Tenant to take possession of all or any part of the Premises priar to the Commencement Date.
If Tenant does 1ake possession pursuant to authority so given, all of the covenants and conditions of this Lease shall apply to and
shalt control such pre-Term oceupaney. Rent for such pre-Term occupancy shall be paid upon occupancy and on the first day of
¢ach calendar month therealer at the rate sct forth in Article IV. If the Premises are occupied for a fractional month, Rent shall
be prorated on & per diem basis for such fractional month, Nothing in this paragraph diminishes or changes Tenant’s right to
aecess and occupy the Premises during the early occupancy period, withoul payment of Rent, as sef forth in the Adderdum. For
avoidance of doubl, lo the extcal there is a conflict between this Section 3.4 and the Addendum with respect fo dellvery of the
Premises and Pre-Term Occupancy, the terms and conditions of the Addendum shall govern and conirol.

ARTICLE IV
RENTS

4.1 BASE RENT The Tenant shall pay the Landlord as Base Rent for the Premises during the initial term the amount
specified in Article ] hereof, as Base Rent (hereafter Base Rent). The rent is dus on the first of cach calendar month payable at
Landtord's address as indieated in Article I hereof; or al such other placc as Landlord may designate from time to time, in equal
monthly installments durlng each year, in advance. The obligation {0 pay rent shall begin on the date speeified in Atticle I hereaf
as; Dale Rent Obligation Begins. In the event the Tenanl's obligation to pay rent does not begin on the first day of 2 month, then
Tenant shall pay rent for the days from the date Tenant's obligation to pay rent begins te the first day of the next calendar month
on & pro cata hasis calculated on the actual number of days in such month, payable upon execution of the Lease, The Base Rent
shail be increased as provided in Paragraph 4.2 below, All rent shall be payable in cash, in US currency and without the
necessity of prior notice except as speclfically provided herein, and without abatement, deduction, connterclaim or set-off.

4.2 ADDITIONAL RENT: a5 described in the Base Rent schedule in Article 1 of the Loase

4.3 UTILITIES ‘Fenant shall pay during the Lease Teem for all separatcly metered utilities, such as gas, electrleal
power, and telephone, together with any faxes thereon, 1t shall be Tenant's responsibility to ¢nsure that these utilitics kave been
initiated, maintained, properly billed und paid. Once Landlord has supplied such utitities to the Premises, Landlord shall have no
further responsibility fo Tenant ss to such utifities. Landlord shail be responsible for water and sewer service and shall pay for
same, as provided in Paragraph 7.2 below. Notwithstanding the foregoing, to the exient there is an interruption in utility services
to be provided by Landlord hereunder, and such intetruption is within the reasonable control of Londlord, Landlord shall
prompily and diligently take steps to restore such service and if such interrupton continues for a period beyond three (3)
consecutive business days, then Tenant shall be entitled to a day-forday ront abatement for cach day of interruption in service
beyond the foregoing three business-day period until the date of restoration of service,

4.4 OPERATTNG EXPENSES AS ADDITIONAL RENT. INTENTIONALLY DELETED
4.5 OPERATING EXPENSE INCLUSIONS INTENTIONALLY DELETED
4.6 OPERATING EXPENSE EXCLUSIONS INTENTIONALLY DELETED

4.7 SECURITY DEPOSIT Landlord acknowledges that it has received from Tenant a deposit as securily for
compliance with the Leass (hereafter "Security Deposit"} in the amount indicated in Article 1 hereof which antount shall remain
on deposit with Landlord during the term of this Lease and any extensions as security for the payment of rent or damages to or
cleaning of the property and the full and faithful performance by Tenant of the covenants and canditions of this Lease. In the
event of any default, after written notice to Tenant an opporiunity to cure as set forth in this Lease, the sum shall be retained by
Landlord and may be applied toward damages arising from such default, Suid security deposit shall not be construed as liguidated
damages or as a penally and the retention of the Security Deposit by Landlord shafl not be decmed a waiﬁr of the right of

-3
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Landlord to collect additional damages hereunder. Upon yielding of said Premiscs at the termination of this Lease, and provided
no default has occurred, said sum, or the remainder therenf, shail be seturned to the Tenant within thirty (30) days afier the
expiration or permilled termination of the Lease. No interest shall be payable on the sceurity deposit and the security deposit
may be commingled with the funds of Landlord. It is understood that Landlord shal always have the right to apply said security
deposit, or any portion thereof, to the curing of any default that may exist under this Lease, Should Landlord convey jts interest
urider this Lease, the security deposit, or the part or portion thereof not previously applied, shall be med over to Landlord's
grantees or assignees; and Tenant hereby releases Landlord from any liability with respect to the securily deposil and Tenant
agrees to look solely to snch graatee or assignee for retur thereof and this pravision shall afso apply to subsequent graniess or
assignees provided all such granices or assigness have assumed Landlord’s obligations ficreunder. Tenant agrees it will not
assign, pledge, moripage or otherwise hypothecate its interest in the securily deposil, It is agreed that the sum is not made in
payment of rent but is paid solely as sceurity by Tenant for the full and faithful performance of the obligations and terms of the
Lease. Should the entire security deposit, or any portion thereof, be appropriated and applied by Landlord for the payment of
overdue rent or other sums duc and payable to Landtord by Tenant, then Tenant shall, upon writlen demand by Landlord, remit to
Landlord a sufficient amount in cash 1o restore sald security to the original sum deposited, and Tenant's failure to do so within
five (5) days after receipt of such demand shall constitute a breach of this Lease.

4.8 CHARGE ON LATE PAYMENT Because the late payinent of any rent due hereunder resulls in extraordinary
sxpenses, Landlord reserves the right to charge a late payment charge cuual to $25.00 if any rent is not paid by the fifth (5th) day
of any month of the Term and $10.00 per day thereafter until paid. If any rent is not paid by the 15th day of each of three
consecutive months of the Term, the sceurity deposit required under this Lease shall be antomatically doubled, or if this Lease
docs not require a security deposit, a sccurity deposit In the amount of one montl's rent shall be automatically required, and the
Tenant shall deposit the udditional security deposit required within five (3} business days sfter requested by the Landlord. This
provision shall be deemed in addition 1o provisions of this Leaso concerning interest on past due payments. Notwithstanding the
feregoing, i Tenant s In default with respect to payment of Rent as provided hercunder bt cures such default aftor weitten
notice, but no mor¢ than once each calendar year, the foregoing late fee set forth in this Section shall not be assessed nor payable
by Tenant with respect to such one per ealendar year ocourrence.

4.9 HOLDING OVER Tenant shall pay Landlord for ¢ach day Tenant retains possession of the Premises or any part
thereof after the termination of this Lease for any reason, an amemnt which is; (i) for the first month of holdover, 125% of the
amount of Rent per day, based on the annual rate of the Monthly Base Rent in effee! al the fime af such termination, and (i)
thoreafter, 150% of the amount of Reat per day, based on the annual rate of the Monthly Base Rent in efiect at the time of such
termination, and Tenant shall also pay all direct dumages sustained by Landlord by reason of such retention. Nothing in this
Section contained, however, shall be consirued or operate as a waiver of Landiord's right of re-gniry or any other right or remedy
of Landiord.

ARTICLE V
USE OF PREMISES

: 5.0 TENANT USE The Premises shall be used and oconpied by Tenant solely as for the purposes indicated in Articlc 1,
hereof and for no other purpose without Landlord's written consent, Tenant will not use or permit in the Premises anything that
will increase the rdte of fire inswrance thercon or which would prevent Landlord from obtaining reduced rates for long term
nsurance policies, or maintain anything that may be dengerous to life or Jimb, or in any manner, deface, injure or commit waste
in, on, or about said Building or any portion thereof, or overload the floors, or permit any objectionable noisc or odor to escape or
be emitted from said Premises, or to use or permit the use of the Premises for ladging or siceping purposes, or for any tmmoral or
illcgal purposes, Tenant will comply, at Teaant's own cost and expense, with all orders, nefices, regulations, pelicies, or
requirements of any municipality, state or other governmental authority respecting o use of the Premises.

Exccpt for Tenant’s Systems (as defined in the Addendum} as approved by Landlord, Tenant may not display or allow
aerlals, antennae, carts, porfable signs, or any other objects to be stored or to remain outside the defined exterior walls or roof and
permanent doorways of the Premises without first obtaining, in each instance, the writlen consent of Landiord, Any item so0
instatled without such writtcn consent shall be subject to remova! by Landlord without notice at any time,

This Lgase does not grant any riglits to light or air ever or above the real property of Landlord. Landlord specifically
reserves Lo itself the use of any roofs, the exterior portions of the Premiscs, all rights to-the land and improvements below {he
improved {loor level of tite Premises and to such areas within the Premises required for installation of utility Jines and other
installations required to serve any oceupanis of the Building and to maintain and repair same.

Tenant's use of electricity in the Premises shall be for the operation of building standard lightlng, cleotrical fixtures,
typewriters, personal compoiers and other stnall office machines and tamps and shell not at any time exceed the capacity of any of the
clectrical conductors snd equipment in or serving the Premises. Landlord acknowledges and agrees that Tenant’s permitied use is not
in excess of the foregoing capacity,

In order to ensure that such capacity is not exceeded and to avert possible adverse effect on the Building’s electrieal scrvics,
Tenant shall not, without Landlord’s prior written consent in cach instance which consent shall not be unreasonably withheld, connect
any additional fixtures, sppliance or equipment {ather than normal office clectrical fixtures and lamps, including local area computer
networks, phone systems, copiers, fax machines, typewriters, and similar smoll office machines) fo the Building’s electric system of
the Premises existing at the commencement of the Teom hereof except for Tenants Systems. € Landlord grants such consent, the cost
of all additional risers and other equipmtent required therefore shall be paid as Additional Rent by Tenant to Langl rﬁ)upon demand,
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Tenant shall pay as Additional Rent, on demand, the cost of any metering which may be reasanably required by Landlord to
Incasure any excess usage of eleclricity, water or other utility or energy. Landlord and Tenant acknowrledge and agrec that Tenant's
use is not anticipated to result in any excess usage of the foregolng utility services but Landlord and Tenant shall cooperate and work in
good faith if Landlord reasonably belicves that such usage is in excess of normal office use.

5.2 SIGNS Tenant shall nat place on any exlerior door, wall of window of the Premises any sign or adverlising maiter
which is not within the building standard for signs and without first obtaining the Landlord's writien approval and consent which
approva) shall not be unreasonably withiield. Tenant agrees fo maintain such signs as approved by Landlord in good condition
and repair. All signs shatl comply with applicable ordinances or other governmental restrictions and the determination of such
requircments and the prompt compliance therewith shall be the responsibility of the Tenant,

3.3 FIRE EXTINGUISHERS Landlord shall provide firo extingnishers to the Premises at the Commencement Date,
Tenant will be responsible for all servicing of said fire cxtinguishers and replacement during the Lease Term. If Tenant fails to
comply, within ten (10} business days’ prior wrltlen notice from Landlord, with this provision Landlord miay provide this service
al Tenant's expense plus an additional eharge of fifty dollars, which sums shall be additional rent dus herennder at the beginning
of the nexi month following notice by Landlord to Tenant of the incurring of said expenditure,

5.4 QUIET ENJOYMENT Landlord agrees that, if the rent {s being paid in the manner and at the time preseribed and
the covenants and obligations of Tenant being alf and singular kept, fulfitled and porformed, Tenant shall lawfully and peaceably
have, hold, possess, use, occupy and enjay the Premises so long as this Lease rentains in force, withaut hindrance, disturbance or
molestation from Landlord, subjcet to the specific provisions of this Lease.

5.5 RULES AND REGULATIONS Tenant agrees to observe and not to interfere with the rights reserved to Landlord
contained in Patagraph 7.3 hereof and elsewhere in this Lease, and agrees, for itself, its employees, agenls, invitees, licensees and
contractors, {0 comply with the rules and regulations set forth in Exhibit C attached to this Lcase, and such other riles and
regulations as shail b adopted by Landlord from time to time provided such rights and rules and regulations do nol materially
adversely affeet Tenant's use and oceupancy of the Premises for its permitted nse. .

5.6 SURRENDER OF PREMISES At the terminationt of the Lease Term or any ronewal term, the Tenant agrees to
deliver the Premfses in good condition and repalr as received by it on the date of Substantial Cotipletion {subject, to the removals
hereipafter required) reasonable wear and tear and damage from casualty excepted, neat and broom clean, and shall sutrerder all
keys for the Promises to the Landlord at the place then fixed for the payment of rent and shal! informy Landlord of all
combinations of locks, safes and vauits, if any, it the Premises excepl for any Tenant confidential information. Tenant shalf
remove all its trade fixtures, and to the extent required by the Landlord by written nofice, shall remove any other instalations,
alterations or improvements made by Tenant provided hersin (excluding Landlord's Work and Tenant’s Systems, at Tenant’s
sole clection), and shall repair any damage to the Premises caused therchy. Tenant's obligation to observe or perform this
covenant shall survive the cxpiration or other termination of the lease term.  Any items remaining in the Premises on the
termination date of this Lease shall be deerned abandoned for all purposcs and shell become the property of the Landiord and the
tatter may dispose of the same without Hability of any type or nature,

ARTICLE VI
CONSTRUCTION, MAINTENANCE AND REPAIR

6.1 ALTERATIONS AND ADDITIONS Tenant shall nol, without Landlord's prior written consent muke any
alterations, improvements, additions, or uiility inslollations in, on or about the Premises, including, but not limited to Aoor
coverings, window coverings, air lines, power panels, ¢lectrical distribution systems, communication or computer wires, cables
and related devices, lighting fixtures, spacs heaters, air conditioning, plumbing, and fencing, excluding Tenant’s Systems which
have been approved by Landlord. Notwithstanding the foregoing, Tenant may make minor, non-structural alterations not
affecting the Building systems (o the interior of the Premises in an amount up to $15,000 ("Miner Alterations™) without
Landlord’s consent but Tenant shall provide Landlord notice thercof, Tenant shall prompily pay all cosls and expenses
associated with such alterations, lmprovements, additions or utility installations, inchiling, but not limited 1o, all costs and
cxpenses associated with compliance with any governmental statutes, ordinances, rules or regulations required by Tenant's
alteration, jmprovement, addition or utility inslallation, including all handicapped access requirements and requirements under
the Amoricans With Disabilitics Act 42 U.8.C. " 12181, gt. seq. Landlord may require Tenant to pravide for alterations requiting
Landlord’s consent, at Tenant's sole cost and expense, a lien and completion bond in an amount equal to ane and onc-guarter
(1%4) times the estimated cost of such alterations, imprevemonts, additions or utility installations to insure Landiord against any
liability for mechanic’s and material men's liens and to insure completion of the work, Shoutd Tenant make any alterations,
improvements, additions or utility installations without the prior approval of Landlord, Landlord may requice that Tenant remove
any or all of the same provided Landlord has provided such removal requirement at the time Tenant requested Landlord’s
approval of such alteration. If Landlord docs not advise Tenant in writing at the time of its consent that the altezation is required
to be removed upon surronder of the Premises, Tenant may, but shall not be obligated {o, remove such alleration.

Any alterations, improvements, additions or utility installations in, or about the Premiscs that Tenant shall desire to
make and which require the prior wrilten consent of the Landlord shall be presented to Landlord in written form, with proposed
detailed plans. If Landlord shall give its writlen consent, its consent shall be desmed conditioned upon Tenant oblaining =it
necessary permits to do so from appropriate governmentsl agencics, the furnishing of copics thereof to Landlord prior to the
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commencement of the work and the compliance by Tenant of all conditions of such plan approval and permits in a prompt and
expeditions manner.

Tenant shall perform alt such work In a first class, workmaolike manner and in compliance with all applicable
governmental statufes, ordinances, rules and regulations,

Tenant shall pay, when due, all claims for labor, and/or equipment and materials fornished or alleged o have been
fumished to or for Tenant at or for ils use in the Promises whether or not such claims may b secured by any mechanics® or
material men’s lien against the Premises or any interest therein. “Tenant shail give Landlord not less than fifteen (15) days' notice
prior to the commencement of any work in the Premises requiring Eandlord’s approval, and Landlord shall have the right to post
netices of non-résponsibility in or on the Premiscs as provided by law. If Tenant shall, in good fuith, contest {he validity of any
such lien, claim or demand, then Tenant shall, at its sole expense, defend itself and Landlord against the same and shal) pay and
satisfy any such adverse judgment that may be rendsred thercon before the enforcement thereof sgainst the Landlord or the
Premises, upon the condition that if Landlerd shall so require, Tenant shall furnish to Landlord a surcty bond satisfactory to
Landlord in an ameunt equal to ene and enc-quarter {1%4) titnes the amount of such contested lien claim or demand indemnifying
Landlord against Hability for the same and holding the Premises frec from the sffeel of such licn or claim. In additlon, Landlord
may require Tenant to pay Landford's reasonable atlemeys' fees and costs for Landlard's appearing in and in participating in such
action if Landlord shall reasonably decide it is to its best interest 1o $o appear and participate therein through its own counsel.

6,2 TENANT'S DUTY TO REPAIR Pating the term of this Lease and any oxtensions thercof, Tenant shall:

A, Keep and maintaln In good order, condition and repair the following: 1) all lights within tho Premises,
including all exit signs, cmergency lighting and all light bulbs and baliasts (but, at Tenant’s optien, and upon Tenant’s request to
Landiord, Landlord shafl be responsible for replacement and restoration of such lights and lighting, and Landlord may charge
Tenant Landlord’s actual costs thereof) (including installation); 2) all signage instatted by Tenant (but 110t by Landlord; 3) all
fixtures, improvements, altcrations, additions, lility installations and personal propesty, installed by Tenant; 4) all stapped up or
impeded plumbing within the Premises or from the Premises 1o the main sewer ling providing such impeded plumbing can
definitively be traced to be directly caused by Tenant; 5) all flooring and carpet within the Premiscs, including any damasge to
carpet caused by a lack of protective mats wnder desk chairs or equipment or any othier abnormal puncture or wearing of carpet;
6) subject to Article VIII hereof, all damage to the Premiscs or the Building caused by 1he negligence or lntentional acts of
Tonant, its employees, agents, invitees, licensees or contractors, or sirike involving the Tenant o its employces. Any charges to
furnish service o the Premises made by any utifity company or municipality shal be paid by the Tenant within the time limit
specified by each utility company. Tenant shall also be responsible for repairing all damage 10 the Premises caused by or during
the work described in this paragraph. If Tenant refuses or neglects to commence and to complete repairs prompily and
adequately, Landlord may, but shall iot be required to, upon twenty (20 days prior written notice to Tenant, make and complele
such repairs and Tenant shall pay the cost thereof to Landlord as additional rent on demand, plus an overhead and servies fee of
ten percent (16%) of the amount paid by Landlord,

B. Tenant shall keep and maintain the Premises in a clean, sanitary and safe condition, provide all Jjanitorial
service, garbago removal from the Premises and window ofcaning in accordance with all directions, rules and regulations of the
proper officials of the gevernmental agencies having jurisdiction, at the sole cost and expense of Tenant; however Landlord shall
be responsible for oxterior window cleaning, and Tenant shali comply with all requirements of law, by statute, crdinance or
atherwise, affecting its use and vecupancy of {te Premises.

6.3 LANDLORD'S DUTY TO REPAIR Landlord shall keep and maintain in good order, condition and repair
{including any replacement and restoration as is required for that purpose, ali portions of the Premises, the Buliding or the
Common Avcas not otherwise required by Tenant fo be repaired under Paragraph 6.2 above, except as may be provided in
appifcablc condominium dotuments, except that Landlord shall not be calted upon ta make any such repairs occasioned by the
act or neglect of Tenant, its agents, cmployees, invilces, licensees or contractors. Subject to Article VINT hercof, any of the
foregoing repairs required to be made by reason of the negligence of Tenant, its agents, employees, invitces, licensees or
conjracfors as above deseribed, shail be the responsibility of Tenant notwithstanding the provisions above containgd in this
paragraph,

6.4 ROOF Tenant will not cause or permit accumulation of any debris or extrancous matter on the roof of the Premises,
will ntot in any matter cut or drive nails into or othenwise mulilatc the roof of the Premises and will be responsible for any datage
caused 1o the roof by any acts of the Tenant, its agents, servants, employces, or contractors of any type or nature, Tenanl may not
put compressors, antchnge, microwave, telovision or other disks, or other such atfachments on the roof without Landlord’s pricr
written consent, which consent may be withheld within Landlord's reasonable diseretton.

6.5 TRADE FIXTURES At the expiration of this Lease or renewal thereof, Tenant shall have the right and obligation
to promptly remove any trade fixtures installed by Tenant on the Premises, and shall repair any damage to the Premises caused by
such removal, ;

6.6 NON TRADE FIXTURES All installations, additions, non-trade fixtures and improvements, including flaor
treatmonts, whether placed thore by Tenent or Landlord, oxcept movable furniture and equipment belonging to Tenant, which
Tenant shall prompily remeve, shall be Landlord's property and shall remain upon the Premises upon oxpiration of the Term or
sooner {ermination of this Lease or Tenant's posscssion hercunder, sll withow! compensation, allowance or credit to Tenant:
provided, however, that if prier to such expiration or termination, and provided Landlord has notificd Ten;@\t of any requircd
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removables or alterations as set forth in Article VI hereof, Tenant, at Tenant's sole cost and expense, shall promptly remove such
of the installations, additions, non wade fixtures and improvements placed in the Premises by Tenant as are designated fn such -
notice, and repair any damage to the Premises caused by such removal, failing which Landlord may remtove the same and repair
the Premises and Tenant shall pay the cost thereof to Landlord on writlen demand. Tenant shall not be required to remove any of

* Landlord’s Work, Tenant may, but shall not be abligated to, romove Tenant’s Systems and if Tenant elecis to removs Tenant’s
Systems, Tenant shall repair any damage to the Premises cansed by such removal.

ARTICLE VI
LANDLORD'S RIGHTS AND RESPONSIBILITIES
AS TO THE OFFICE BUILDING AND PREMISES

7.1 CONTROL OF COMMON AREAS All Common Areas shall at alf times be subject to the exclusive control and
management of Landlard, except as may be provided in applicable condominium docwments, and Landlord shall have the right
from time to time to establish, modify and enforce reasonable rules and regulations with reéspect to t5e of all such Common Areas
provided they do not materially adversely affect Tenant’s access to and use of the Premises for Tenant’s permitted use. Landlord
shall have the rght 1o operate and maintain the satme in such manncr as Landlord, in its sole discretion, shall determine from time
to time, inchiding without Emitation the right to employ all personnel and te make all rules and regulations pertaining to and
necessary for the proper operation and mainenance of said Common Areas, Landlord shall have the exclusive right at any and
all times to close any portion of the Common Areas for the purpose of making repairs, changes or additions theyeto and may
change the size, area or arrangement of the Building or parking areas or the lighting thercof within or adjacent ta the existing
arsas and may enter into agreements with adjacent ownars for cross easements for parking and ingress and egress, provided that
such activities shall not unreasonably interfere with Tenant's operations, I the event that the lighting controls, ceiling or roof
access for the Common Areas shal) be located in the Tremises, then Landlord In such event shall have the right to cnler the
Premises for the purpose of adjusiing or otherwise dealing wiih the safd controls and/or aceoss as required but only if such event
or access does not interfere with Tenant*s use and occupaney of the Premises nor reduce the utility of the Premiises for Tenant’s
permitted use. Notwithstanding the foregoing, oxcept in the case of an emergency, Landiord agrees to use commerelally
reasonable efforis to minimize intercuption or jmpact on ‘Tenant’s use and occupancy of the Premises in exercising its rightz or
performing its obligations under this Lease, In eddition, Landlord shall comply with Tenant’s reasonable security measures with
respect to Landlord’s aceess to the Premises (which may include being accompanied by a Tenant representative (except in an
emergency}) wherever such access right is granted in this Lease. Tenant will provide Landlord with its security requirements
upon request of Landiord. All of the foregoing, eollectively, “Tenant’s Access Requirements.”

7.2 SERVICES PROVIDED BY LANDLORD Landlord, as long as Tenant is not in default (beyond the expiration of
any applicable cure period} under any of the covenants of fliis Lease, shall furnish the following services al Landiord's expense:

{4} Air conditioning and heating nnits and electric current to the Premises, which shall be properly hooked up
{e utility services, and which shall be operable by Tenant. Tenant promptly shall pay dircetly ta the ufility companies afl charges
incurred in connection with the use of any such utilities or service, Tenant agrees that its vse of electrlc current will not exceed
the capacity of the feeders to the Building or the risers or wiring installed thercon, Tenant may not, at any time, reduce the
heating to the Premises to reate any risk that the pipes in and around the Premises would freeze.

(b) Domestic water and refirse service in common with other tepants, In the event that Tenant makes greater
use of water service or refusc disposal service than the usual and ordinary oflice use of such service, then Landlord may bill
Tenant for the additional cost of such increased use.

Pailure by Tenant to promptly pay Landlerd's proper charges for excess water or rcfuse services shall give
Landlord, upon niot Iess than thirty (30) days written notice, the riglt, in addition to any other remedies avaifable to Landlord, to
discontinue furnishing the services, and no such discontinuance shall be deemed an sviction or disturbance of Tenant's use of the
Premises or render Landlord liable for damages or relieve Tenant from performance of Tenant's obligations under his Lease.

Tenant agrees that Landford and its employees and agents shall not be liable in damages, by abatcment of
Rent or atherwise, for failuce to furaish or for delay in fumnishing any service or performing any other term of this Lease when
such faifure or delay is occastoned, in whole or in part, by repairs, renewals or improvements, or by any cause beyond the
reasonable control of Landlord, '

7.3 RIGHTS RESERVED ‘TO LANDLORD Landlord reserves the following rights, excreisable without notice and
wilthout any liability to Tenant whaisoever, and without effecting any eviction or dislurbattce of Tenent's use or possession, or
giving rise 1o any claim for set-off or abatcnient of Rent, or affecting any of Tenant's obligations under this Lease:

{a) To change the name or strect-address of the Bullding,
(b) To install and maintain signs on the exicrior and interior of the Building,

() To preseribe the location and siyle of the suite number and identification sign or lettering for the
Premises. ’

{d) To retain at all times, and to use in appropriate instances, pass keys to the Premises, subject to Tenani™s

Acgcess Requirements,
.,. il
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{e) To grant to anyone the right to conduct any business or render any service in the Building or Project,
unlcss such husiness or service materially adversely affects Tenant’s permitted use;

(f) Subject to Landlord’s compliance with Tenant’s Access Reqtiirements, to exhibit the Preniises at
reasonable hours to Landlord’s fender or purchasers, and to decorale, remadet, repair, alter or otherwise prepare the Premises for
re-ocoupancy at any {ime after Tenant vacaies or ibandons the Premises without any intention of re-occupying the space and
without payment of Reat. Tenant will use commercially reasonable offorts to notify Landlord if it anticipates vacating the
Premises (with the intent of retuning and fe-occupying) for more than thirty (30) consecutive days, In addition, if Tenant
vacates the Premises (with the intent of teturning and re-occupying) for more than fouricen {14) consecutive days, it will uss
commercially reasonable cfforts to inspect the Premises during such period of time until #t re-occupics the Premises.

(g) Subject to Landlord’s compliance with Tenant’s Access Requirements, and provided that reasonable
access to the Premises shall be maintained and the busincss of Tenant shall not be interfered with, to make repairs and alterations,
structural or otherwise, in or fo the Building, including the Premises, and any part of the Project, and may for such purposes erect
scaffolding and other structures reasonably required, and during such operations may enter upan the Premises and interrupt or
temporarily suspend any services or facilitics agreed 1o be furmished by Landlord, afl without the same eausing an eviction of
Tenaat in whole or in part, and without abatement of Rent by rcason of loss or inferruption of the business of Tenant or
otherwise.

(1) Landlord reserves to itself the right, from time to time, to grant such casements, rights and dedications
that Landlord deeras necessary ar desirable, and to eause the recordation of parcel maps and covenants and restrictions, so long as
sueh casements, rights, dedieations, maps, covenants and restrictions do not vnrcasonably interfere with the use of the Premises
by Tenant. If the foregoing do no adversely affect Tenant’s rights hereunder or the ability of Tenant to conduct jis business
within the Premises, Tenant shall sign, without any cost or Jiability to Tenant, and upon reimbursement for Tenant's reasonable
attorneys’ fees and cosls in conneclion with ihe review thereof, any of the aforementioned docurnents upon at least twenty (20)
days prior written request of Landlord and failure to 4o so shall constitute % breach of thils Lease,

74 LANDLORDY'S RIGHT OF ENTRY Subject to Landlord’s compliance wilh Tenant's Accoss Requirements,
Landlord reserves the right at all reasonable times during the ferm of this Lease for Landlord or Landlord's agents to cater the
Premises for the purpose of inspesting and examining the same, and fo show the same fo prospective purchasers {or tenants

* during the last 120 days of the Lease term), and to make such repairs, alterations, as Landlord may deem rcasonably necessaty or
desirable, During the one hundred twenty (120} days prior to the expiration of the term of this Lease or any rencwal term,
Landlord may exhibit the Premises to prospective tenauls or purchasers, and place upon the Premises the usual natices
advertising the Premises for salo or lease, as the casc may be, which notices Tenant shall permit ta remain thercon without
molestation. In order to secure Landlord's right of entry hereunder, Tenant agrees to make no changes in the exterior locks of the
Premises and shall not re-key the present access locks without Landlord's prior written consent. Tenant acknowledpes that
Landlord, in the event of an emergency, may need access to the entire Premises and solely with respeet to Landlerd’s need for
such aceess due (o an emergency, Tenant will provide Landlord with keys to ali areas of the Premises; however, Landiord
expressly agrees that it will not use such key or nceess arcas within the Premises where Tenant’s proprictary or confidential
information may be kept, except in the event of an emergency. Notwithstanding the forcgoing, except in the case of an
emergency, Landlord agrees to nse commercially reasonable efforis to minimize interuption or impact on Tenant’s use and
occupancy of the Premises in exercising its rights or performing its obligations under this Lease. Landlord hercby acknowledges
and agrees that Tenant keeps privileged and confidential student records and information at fhe Pecuiises and {hat Landlord has
no right to aceess such student information and that if Landlord has sueh aceess to the Premises, Landlord shatl comply with all
requirements of the Family Educational and Privacy Rights Act; provided that Tenant provides Landlord with a copy of the
applicable requircments. In addition, Landlord shall comply with Tenant’s reasonable security measures with respect (o
Landlord’s access to the Premises (which may include being accompanied by a Tenant representative (except in an emergency))
wherever such access right is granted in this Lease. Tenant will provide Landlord with its seenrity requirements upon request of
Landlord. Afl of the foregoing, collectively, “Tenant’s Access Requirements,”

7.5 SECURITY MEASURES ‘Tenant hercby acknowledges that the rental payable to Landiord hereunder does sot
include the cost of guard service or any other security measures, and that Landlord shall have no obligalion whatsoever to
provide same. ‘Fenant assumes all responsibility for the protection of Tenan, fts agents and invitees from acts of third parties.

ARTICLE VIII
INDEMNITY AND INSURANCE

8.1 INDEMNITY OF LANDLORD Except as provided in tiie section entitied “Waiver of Subrogation®, each party
agrees 10 exonerate, hold harmfegs, protect and indemnify the other party from and agatnst any and al} losses, damages, claims,
suites or actions, judgments and costs (including reasonable attorncy’s fees) which may arise or grow out of injury or attribulable
te the népligence or willful acts or omissions of the indemnifying party, its employees or agents,

3.2 NOTICE OF CLAIM OR SUIT Both Tenant and Landlord agree to promptly notify the other party of any known
chaim, action, proceeding or suit instituted or threatened against either party. Tn the event either party is made a pardy to any
action for damages for which ejther party has the obligation to indeminify the other party, then such party skall pay all costs and
shall provide effective counsel in such fitipatici.

W
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83 TENANT'S INSURANCE During the Leasc term mnd any renewals thereof Tenant agrees to maintain, at its
expanse, at all iimes the following insurance coverage;

A. General commercial liability insurance including coverage for bodfly injury, property damage and
contractual lability, in an amownt of not less than $1,000,000 per oceurcence limit. Such insurance shall include the Landford,
Landlord's agent, Landlord’s property manager, and the Landiord’s lender (if requested by Landlord) as additionaf insured.
Landlord may, from time to time, reasonably require, iner¢ased limils not in no cvent without first providing Tenant at least 90
days prior written notice.

B. "All risk” physical damage insurance including fire, sprinkler [eakage, vandslism and extended coverage
for tho full replacement cost of ail additions, improvements and alterations to the Premises (except to the extent the same are part
of bujlding standard work performed by Landlord pursuant to Exhibit A, if any, attached heretoy and of all office fumiture, trade
fixtures, office equipment, merchandise and all other items of Tenant's property on the Premises;

C. Worker's Compensation and Employer's Liability insurance, in form and amount required by Jaw; and
D. [Intentionally Deletcd] '

8.4 TENANT'S INSURANCE POLICIES Insurance required hersunder shall be in companies holding a "General
Policyholders Rating"” of at least B plus, or such other rating as may be rcquired by a niorgage tender having a lien on the
Premises, as set forth In {hie most cusrent issue of "Best's Insurance Guide,” Tenant shall deliver to Landlord prior to occupancy a
certificate of jnsurance for the coverage provided herein and shall deliver fo Landlord or Landiord's agent prior to occupancy. As
soon as reasonably practicnble upon rencwal of such insurance, Tenant shall furnish Landlord with certificates of insurance.

8.5 FAILURE TO PROCURE INSURANCE Tn the event Tenant shal fail to procure insurance required under this
Article and fail 1o maintain the same in force continuously during the tenm, Landlord, upon ten (10} days prior writien notice,
may procure the same and Tenant shall immediately veimburse Landlord for such premium cxpense, which amount shall be
payable as additional rent hereunder upon demand by Landlord,

8.6 INCREASE TN FIRE INSURANCE PREMIUM Tenant agrees not to keep upon the Premises any articles or goods
that may be prohibited by the standard form of fire insurance policy. It is agreed between the partics that in the event the
insuratice rates applicable to fire and extended coverage insurance covering the Premises shall be increased by reason of any use
of the Premiscs made by the Tenant, then Tenant shall pay to Landiord such incresse in insurance as shall be occasioned by said
use, as additional rent hereunder, due upon demand by Landlord.

8.7 PROPERTY OF TENANT Tenant agrees that all property owned by it, on or about the Premises shall be
maintained at the sole rlsk and hazard of (he Tenant. Landlord shall not be liable or responsible for any toss or damage to Tenant,
or anyone claiming under or through Tenant, or otherwisc, whether caused by or resulting from a peril required {0 be insured
hereunder, or from water, steam, gas, leakage, plumbing, electricity ar electrical apparatus, pipe or apparatus of any kind, the
elements or other similar or dissimilar canses, and whether or not originating in the originat Premises or elsewhere, provided such
damage or toss is not (he result of negligence or an intentional or witlful act of Landlord, its agents, crployees or contractors,

8.8 WATVER OF SUBROGATION Landtord shall obtain insurance for the Building of which the Premises arc a pard,
and Tenant shatl insurc as provided in the Lease. Notwithstanding anything in this Lease to the contraty, Landlord and Tenant,
for themselves ang their respective insurers, agree 1o and do hereby release each other of and from any and all clalms, demands,
actlons and ¢auses of ction that each may have claim to have against the other for loss or damage to praperty, both real and
personal, caused by or resulting from casualties customarily insurable, potwithstanding that any such loss or damage may be due
to or result from the negligence of either of the parties hereto or thelr respective cmployces or agents.

ARTICLE IX
DESTRUCTION OR DAMAGED PREMISES

9.1 PARTIAL DESTRUCTION In the cvent the Premiscs becomes pariially destroyed by fire or other casualty to the
extent fhat the cost of restoration ar repair is less than one-third {1/3) of the tolal rensonable costs of replaccment of ail
improvements included in the Premises and such repair and restoration cannot be accomplished within ninety {80} days (both of
the foregoing as reasonably estimated by Landlord), ihen cither Landlord or Tenant shall have the optian {which option shall be
exercised in writing within fifteen (15) days of the date of loss) to terminate this Leasc and neither party shall have any further
oblipations or liability hereunder, If the time for repair and resioration is fewer than ninety (90} days, then Landlord, within
hirly (30) days of such loss or damagg, shall commence repairs of the damage and restore the Premises to the condition existing
Jmmediatcly prior to the date of loss or casualty. If Landlord falls to complete the repalv or vestoration within ninety {90} days, or
fails to commence restoration within forty-five (45) days, then Tenant may, at {ts election, terminate this Lease. If either party
eleets to terminate this Lease, all obligations hereunder, including rent, shall cease as of the daie of pariial destruction, but shalt
not affecl obligations prior to partial destruction. 1f Landlord repairs, the rental hereunder shall abate as herelnafier provided
until such time as that part of the Premises are restored to substantially their previous condition; provided, however, if the
Premises is only partially damaged but Tenant cannet conduet ifs business for the permitted use hersunder, cven if only a portion
of the Premises shall be damaged, the rent shall abate in its entirety during any period of repair and restoration. Landlord shall
promply proceed to have said repairs made and said Premises so restored at its own expense, and this Lease shali remain in full
foree and offect subject only 1o the abatement of rent as set forih above, v\w

-9

D-4 Page 33




NMCA Charter Renewal Application - Appendix D

9.2 TOTAL OR EXTENSIVE DAMAGE If the Premises ate partially or totally destroyed, to the extent that the cost of
restoration or repair would exceed one-third (1/3) of the total reasonable cost of replacenment (as reasonably estimated by the
Landlord) of all the improvemants on the Premises, then either Landlord ar Tenant may eleet to terminate this Lease within thirty
(30) days of the date of loss or casualty. If neither party terminates the Lease, Landlord shall promptly and diligently pursue
restoration of the Premises al its own expense. In the event either parly terminates, neither party shall have any further liability to
the other uader This Lease and sl rental due shall terminate as of the date of the damage, injury or destruction. Any prepaid
rental (including the security deposit) shall be rebated to Tenant within thirly (30) days from date of such toss or casuglty. In the
event Landlord restores or repairs the Premises, the same shall be commenced within thirty (30} days of damage, injury or
destruction and shall be comapleted with due diligence. If Landiord fails to restore the Premises within one hundred twenty (120)
days frem the date of 1oss or casualty, Tenant may teritinate this Lease uposn wrillen notice to Landlord and Landiord™s failurc to
complete the repair and restoration within ten (10) days from the date of Tenant’s notice. The Rent hereunder will abate unifil the
Premises are restored to substantially the same condition immediately preceding the loss or casualty. Tenant shall be
respansible, at its awn expense to do such work as may be necessary to place that portion of the Premiscs not so damaged or
destroyed in a condition to permit Tenant to continue to catry on the approved use as of the date of loss and Tenant shall continue
that use to the extent reasanably possible (as determined by Tenant). Tenant shall not be entitled to any additional abatement or
deduction of rent from any business intermiption caused by sueh damage or destruction or by the necessity for Tenant o do work
an the porlion of the Premises not damaged provided Tenant can, and aciually dees, conduct business for the permitted use
during such period of repair and restoration,

9.3 NO COMPENSATION TO TENANT In the event of Partial or Total Damage or Destrnction as provided above
Tenant shall not be entitled to obtain a share in any fire or extended coverage jtsurance proceeds on property owned by Landlord
in any mannce, but all such procecds shall be payable to Landlord or Landlord's morgages as they shall agree between them.

ARTICLE X
EMINENT DOMATN

10.1 DEFINITIONS For purposes of (his paragraph, the Tollowing terms shall have the following meanings:

A, A "taking" shall mean a taking by eminent domain which is either permanent or for a duration of
more than three (3) months;

B. "Substantially all the Premiscs™ shall mean = taking, or a sale under threat of eminent domain, of
such pottion of the Prerises or a restriction placed on the Premises by other governmental actions such that the portion not so
taken or sold or affected is not reasonably usable by the Tenant for the uses permitted by this Lease os of the date of taking; and

C. "Date of taking” shall mean the date legal title to, or the right to possess, the Premises or
substantially all the Premises is vested in the condemning authority,

10.2 TOTAL OR SUBSTANTIAL TAKING If ail or substantially al! the Premiscs aro taken or sold or affected under
threat of cminent domain or other governmentat action during the term of this Lease or any renowal thereof, this Lease will
terminate on the date of taking without further liability of Landlord to Tenant under the Lease and accrual of rent hereunder shali
cease on the date of taking. Any prepaid rental or security deposit shall be rebated to Tenant within thirty (30) days from
Landlord's notice of eleetion provided Tonant is otherwise in compliance with the terms of this Lease,

103 PARTIAL TAKING Tf less thon substantially all the Premises is taken or sold under threat of eminent domain or
other governmental action during the tecm of this Lease or any renewal hereof, this Lease shall nonetheless continee in foree and
effect except as to the partion of the Premises so taken or sold, and the antount of Base Rent payable hereunder from and afler the
datc of such partial taking shall be reduced by the percentage of that portion of the original Premises covered by this Lense which
was 50 partiaily taken or seld provided that Tenant can continue to conduet lts business within the remaining portion of the
Premises (as reasonably determined by Tenant),

--10.4 NOTICE OF TENANT Jf and when Landlord learns of a threat of 2 taking or partial taking, Landlord will
immediately notify Tenant of such threat.

10.5 NO COMPENSATION TO TENANT In the sycnt of any taking or partial taking during the term of this Lease ar
any ronowal thereef, Tenant shall not be eatitled to obtain or share in any condemnation sward or proceeds of safo under threat of
condemnation, whether or not such taking results in a fitll or partial termination of this Lease or the leaschold cstate ereated
herennder but Tenant shall be entitled to any separate award given to Tenant for its moving and relocation expenses.

ARTICLE X1
COMPLIANCE WITH HAZARDOUS MATERYALS LAW

11.1 HAZARDOUS MATERIALS Tenant shall not (either with or withont negligence) cause or permit the escape,
disposat or release of any biologically or chemically active or other hazardous substances or materials on or about the Premises,
Tenant shall not altow the storage or usc of such substances or materials in any manner pot sanctianed by Jaw or by the highest
standards prevailing in the indusity for the storage and use of such substances or materials, nor allow to be brought into the
Premises, any such materfals or substances except to use in the ardinary course of Tenant’s business, Y,{ﬂmut limitation,
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hazardous substances and materlals shall include those described in the Comprehensive Environmental Response, Compensation
and Liability Act of 1980, as amended 42 U.8.C. Seclion 0601 ¢t seq., the Resource Conservation and Recovery Act, as
amended, 42 U.5.C. Section 6901 et seq., any applicable state or lacal laws and the regulations adopted under these acts. Ifany
fender or governmental sgency shall ever requice festing to ascertain whether or not there has been any escape, disposal or release
of hazardous substances or materials, then the reasonable costs (hereof shall be reimbursed by Tenant to Landtord upon demand
as additional rent if such requirement applies to the Premises, In addition, Tenant shalt execute affidavits, representations and e
like from time to fime at Landlord's request concerning Tenant's best knowledge and belicf regarding the presence, escape,
disposal or release of frazardous substances or materials on the Ptemises. Tenant shall indemnify Landlord in the manncr
clsew/here provided in this Lease from any release of hazardons substances or materinls on the Premiscs to the exient caused by
or persons acting under Tenant. The within covenants shall survive the expiration or any earlier termination of the term of this
Lease. Landlord hereby represents and warrants that there are 1o unabated Hazardous Materials or mold or mold conditions in,
about, within or on the Building, the land on which it is located, the Project, and the Premises and that it has no aciual knowledge
that there is any violation of any law governin g Hazardous Materials with respect to the Premises, Building or Project, Landlord
shall keep or canse the Building and Praject 1o be kept freo (excluding other tenants but Landlord shall use commercially
reasonable efforls to enforce any obligations of other tenants with respect to any Hazardous Materials) of Hazardous Materials
except to the extent that such Hazardous Materials are stored andfor nsed in compliance with all applicable federal, state and
local taws and regulations; and, without limiting the forepoing, Landlord shall not knowingly ¢ause or permit the Building or
Praject to be used to generate, manufucture, refine, transport, treat, store, handle, dispose of, iransfer, produce or PrOCEss
hazardous materiafs, except in compliance with all applicable federal, state and local Jaws and tegulations, nor shall Landlord
catse or permit, as a result of any intentional or wnintentional act or omission ot the part of Landlord a release of hazardous
materials on or into the Property,  If Hazerdous Materials are discovered on or aboul the Premises, Building or Project which
were not caused by Tenant, then Landlord shall indemnity, defend and hold harmless Tenant, its officers, partners, employees,
agents, and invitecs from, and shall be liskle for and costs, expenses, remediation, losses, ¢laims, causes of action, fines, suits,
and lability to the same extent and in the same manrer Teaant is obligated to indemnify Landlord as set forth herein. In
addition, any asbestos, mold or Hazardous Materials in, about, or on the Building, Project or Premises shall be removed or abated
by Landlord in aceordance with applicable law.

ARTICLE X1
TRANSFERS OF INTEREST

12.] RESTRICTION ON TRANSFER It is agreed that ‘Tenant shall not have the right to subleass, assigr, teansfer,
motigage or encumber any part of Tenant's interest in this Lease without the prior written approval of Landlord, which said
approval shall not be unreasonably withield, conditioned or delayed. Landlord shall consider factors including the proposed use,
parking requivements and financial skength of the sublesses or assighee in determining whether to approve a sublease or
assipnment. Any alterapted or purpored change of Tenant's interest without Landlord's prior writlen consent shall be void and
shall confer no rights-upon any third party. Nothing herein contained shall relieve Tenant from its covenants and obligations
under this Lease. Tenant agrees to relmburse Landlord for Landlord's reasonablc aftorneys’ fees, costs and expenses incurred in
conjunction with the processing and documentation of any such requested change of Tenant's interest not to cxceed $1,000 pet
tequest,

2.2 FORM OF TRANSFER Each change of Tcnant’s interest to which there has been consent shall be by an
instrument in writing in form reasonably satisfactory to Landlord, and shall be executed by the transferor, assignor, sublessor,
licesor, concessionaire, hypothecator or morlgagor and the transferee, assignes, sublessae, licensee, concessionaire or motigagee
shall ageee in writing for the benefit of the Landlord herein to nssuine, to be bound by, and to perform the ierms, covenants and
conditions of this Lease fo be done, kept and performed by Tenant, including the payment of all amounis due or to become duc
under this Lease directly to Landlord, One executed copy of such written instrument shall be delivered to Landlord. Fatlure to
first abtain in writing Landlord's consent or faiture to comply with the provisions of this Article shall operaie to prevent any stich
change of Tenant's interest from becoming effective, Consent by Landiord to ong chiange of Tenanl's interest shall not eonstiiute
a walver of Landlord's right to cansent to subsequent changes of Tonant's intercst,

12.3 RENT UPON TRANSFER in the eveut Tenant shall assign its interest in this Leasc, or sublet the Premises (other
than to an Affiliate), then any amount reosived by Tenant in excess of the Basc Rent specified in Article I shall be shared equally
by Landiord and Tenant and Tenant shall promptly remit such excess after actually received by any such subtenant or assigng,
after deduction of any reasonable costs jncurred by Tenant associated with such asslgnment or sublesse, including without
limitation, broker commissions and professionat fees.

12.4 TRANSFER QF STOCK INTEREST If Tenant hereunder is a corporation which, under the then current laws of
the State of New Mexico, is not deemed a public corporation, or is an unincorporated association or partnership, the tansfer,
assignment or hypothecation of any stock or interest in such corpotation, associalion or parinership in the aggregate in excess of
twenty-five percent (2594) shall be deemed an assignment wilhin the meaning and provisions of this Article,

12,5 BANKRUPTCY WNeither this Lease, nor awy interest therein, nor any cstate created hereby, shall pass to any
{rustee or receiver in bankruptey, or fo any other receiver or assignee for the benefit of credilors or otherwise by operation of Jaw.
In tho event of bankruptoy or assignment for the benefit of creditors, Landlord shall be entitled fo retain the security deposit and
shall be deemed a secured creditor as lo the next six months' rental to the extent pemitied by the applicable federal or state laws
uniess a tenant paying at least the amount due from Tenant shall be procured in sald period in which case the actual rent collected
during that six {§) month period shall reduce the amount of secered debt. As to any additfonal loss of rent, Landlord shai] ba
entitled to file as a generat creditor. The rights herein are cumulative of and in addition to any other rights Qroﬁled by law.
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[2.6 SALE OF PREMISES BY LANDLORD In the event of any sale or exchange of e Premises by Landlord and
assignment by Landlerd of this Lease, Landlord shall be and is hercby entirely freed and relicved of all lability under any and all
of its covenants and obligations contained in or derived from this Lease arising out of any act, oceurrence or orission relating fo
the Premises ot this Lease occurring after the consymmation of such sale or exchange and essipnment, provided such purchiaser
or assignee shall expressly assume safd covenants and ebligations of Landlord.

ARTICLE XIIY
DEFAULT

13.1 LANDLORYY'S ELECTIONS UPON DEFAULT Should Tenant at any time be in default with respect to any
rental paymeonts or other charges payable by Tenant, and should sueh default cantlnite for o peried of five (5) days after written
notice from Landlord fo Tenant; or should Tenant be in default in the prompt and fll performance of any other of its other
promises, covenants or agreements herein contained and should suel defauit or breach of performance continue for a period of
thirty (30) days after wriiten notice thereof frome Landiord to Tenant specilying the particulars of such defavlt or breach of
performance; provided, however, that if such default cannot reasonably be cured within 30 days and Tenant has commenced and

. is diligently pursuing the curc of such breach within the Toregoing 30-day period, Tenant shall have such additional time as is
reasonably necessary to cure such default {but in no event beyond 60 days in the aggregate), or should Tenant vacate or abandon
the Premises {without payment of Rent); then Landiord may treat the occurrence of any one or mere of the foregeing events as a
breach of this Lease, and in addition to any or all ofher rights or remedies of Landlord and by law provided, it shall be, at the
opiion of Landlord, without further notice or demand of any kind to Tenant or any other person:

(2) The right of Landlord to declare the torm hereof ended, to terminate this Lease and fo reonter the
Premises and {ake possession thereof and remove all persons therefrom, and Tenant shail have ne further claim thereon
or hereunder; or

(b The right of Landlord without declaring this Lease ended to reenter the Premises and occupy the

whtolo or any part thereof for and on account of Tenant and to colicet any unpaid rentals and other charges, which have
become payahle, or which may thereafter become payable; or

(c) The right of Landlord, sven though it may have reentercd the Premises, to thereafier elect to
terminate this Lease and all of the rights of Tenant in or to the Premises,

13,2 ELECTION TO REENTER Should Landlord have reentered the Premises under the provisions of subparagraph
(b) above, Landiord shall not e deemed to have terminated this Lease, or the liability of Tenant to pay any rental or other
charges thereafler accruing, or to have terminated Tenant's liability for damages under any of the provisions hereof, by any such
resnlry or by any action, in unlawful detainer or otherwise, to obtain possession of the Premises, unless Landlord shail have
notified Tenant in writing that it has so elscted to terminate this Lease, and ‘Tenant further covenants that the service by Landlord
of any notice of unlawfu] deteiner and the surrender of possession pursuant to such notice skall not {unless Landlord cicols {o the
contrary at the time of or at any time subscquent 16 the serving of such notices and such clection is evidenced by a written notice
to Tenant} be decried to be a termination of this Lease. In the event of any enity or taking possession of the Premises as
aforesaid, Landlord shall have the right, but not the obligation, to remove therefrom alt or any part of the personal properiy
located thereln and may place the same in storage at 2 public wargheuse at the ¢xpense and risk of Tenant.

13.3 ELECTION TO TERMINATE Should Landlord elect to terminate this Lease pursuant to the yprovisions of
subparagraph (a) or {c) above, Landiord may recover from Tenant as damages, the following:
() The worlh at the time of award of any unpaid renta! whick had been camed at the time of such

termination; plus

(i) The worth at the time of award of the amount by which the vnpaid rental which would have been earned
after termination until the time of award exceeds the amount of such rental loss Tenant proves ¢ould have been
regsonably aveided; plus

{ji) The worth at the time of award of the amount by which the unpaid rental for the balance of the term after
the time of award excecds the amount of such rental loss that Tenant proves could be reasonably avoided; plus

(iv) Any other amount necessary to compensatc Landlord for all the detrdment proximately cavsed by
Tenant’s faiture to perform its obligations under this Lease or which In the ordirary course of things would be likely to
result therefrom, including, but not limited to any costs or expenses incurved by Landlord in (a} in retaking possession
of the Premises, including reasonable altorey's fecs thercfor, (b) maintaining or preserving the Premises after such
defaull, (c) reasonably preparing the Premises for refetiing to a new tenant, including repairs to the Premises for such
reletting, (d leasing commissions, or (e) any ather costs necessary or appropriate to relet the Premises,

: As used in subpatagraphs (1) and (ii) above, the "worllt =1 the fime of award" {s computed by allowing interest at the
rafe of twelve percent {12%4) per annum. As used in subparagraph (iif) above, the "worth at the time of award” is computed by
discounting such amount at the discount rate of the Federal Reserve Bank at the time of the award, plus one percent (1%).

For all purpases of this Asticls XIH, the torm "rental” shall be desmed to be the Base Reatal and ali ofher sums requircd
to be paid by Tenant pursuant to the terms of this Lease.

13.4 USE OF TENANT'S PROPERTY In the event of default, and in addition to ather rights of Landlerd hereunder, all
of Tenant's fixtures, fumiiure, cquipment, improvements, additions, alterations, and other personal property shall remain o the
Premises and in that event, and eontinuing during the lengih of said default, Landlord shall have the right“l&ﬁke the exclusive
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pqsscssion of same and to use same, rent or chorge free, until all defaults arc cured ar, at ils eption, at any time dusing the torm of
this Lease, to require Tenant to forthwith remove same,

13.5 NONMONETARY DEFAULT PERIOD FOR REMEDY Notwithstanding any other provisions of this Article,
Landlord agrees that if the default complained of; other than for the payment of monics, is of such a nature that the same caanol
be rectified or cured within the period requiring such retification or curing as specified in the written notice relating thereto, then
such default shall be deemed to be rectified or cured if Tenant within such period shall have commenced the rectification and
curing thereof and shall continue thereafter with all due diligence to eause such rectification and curing and does so complete the
same with the use of such diligence as aforesaid.

13.6 SUPPLEMENTAL REMEDIES The remedies glven o Landlord in this Asicle shall be in addition and
supplemental ta aill other rights or remedics which Landlord may hiave under laws then in force.

13.7 NON-WAIVER BY LANDLORD The failure by Landlord to enforce any breach of any termy, ¢ovenant or
condition herein contained shall not be deemed to be a waiver of such term, covenant or condition or of any subscquent breach of
the same or any other term, covenant or condition herein contained. The subsequent acceptance of rental hereunder by Landord
shall not be deemed to be a waiver of any preceding breach by Tenant of any term, covenant or condition of this Leass, other than
the failure of Tenant to pay the particular rental so accepted, regardless of Landlord's knowledga of such preceding breach at the
time of acceptance of such rental. No covenant, tenn, or condition of this lease shall be deemed to have been waived by
Landlord untess such waiver be in writing sipned by Landlord.

13.8 RELETTING THE PREMISES Upon entering and toking possession of the Premises without terminating the
Lease and, without prejudice or waiver of its rights to sue and colleot unpaid rent and any other damages from Tenant, Landlord
may relet the Premises in the name of Landlord and for such term and on such conditiens and provisions as Landlord shall
determine in its discretfon (including the granting of reasonablc amounts of free rent and other concessions reasonably required to
effect such reletting) and may collect and recelve the rents from such roletting. Such reletting may be for 4 term greater than the
term then remaining under Ihis Lease but in any event shall operate to preempt Tenant from any right to repassess the Premises.
Landlord shall also ntot be Ilable or responsibie to Tenant for any failure to colleet rent payable upon reletiing by Landlord. The
proceeds of any such reletting, less all costs and expenses of refetting (including any attormneys’ lees) shall be applicd to unpaid
rents, damages and other sums due and payable by Tenant to Landlord for Tenant's breaches of Leasc and other wrongful
conduct,

13.9 LANDLORD'S OPTION TG REMEDY Landlord at its option may, but in no avent shall be ebligated to, and
subject to any required notice requirements and cure periods, advance and pay any sums and do such other things, which may
include entering into the Premises to do such other things, which may be necessary to cure, discharge or satisfy any monetary or
nonmonetary defauits of Tenant under (his Lease. Should Landlord elect to do so, all sumg sdvanced and paid by Landlord in
connection therewith {including attorneys' fees), together with interest thereon until repald to Landlord at the rate of twelve
{12%a} per annum, shall be considered as additional rent payable hereunder and shall be due and payable by Tenant upon demand
of Landlord {o Tenant,

[3.10 OPTIONAL ARBITRATION In the event of any dispute between the partles hercto as to any matter in
controvessy under the Lease cither party shall have the option (but net the obligation) to submil the dispute to binding arbitration
by delivering to the other party a written demand therefor, Sald arbitration shall take place before an arbitrator chosen by the
parties, or if they are unable to agree within fificen (15} days of the date of the written demand for arbitration, by 2 judge of the
state district court for the district inn which the Premises are located. The cost of the arbitrator shall be split evenly by the parties,
The arbitration shall take place within sixty (60) days of the date of the written dernand therefor oxc¢ept that the arbitrator may
grant minimal continuances as justice requires. Thers shall be only such discovery allowed by the arbitrator, whick would not
postpone the date of arbitration, The arbiivation shall be conirolled by the rules and laws of procedure and the evidence
applivable in slate distrief court where the Premises are loeated exeept ag specifically provided for herein, The decision of the
arbitrator shall be final and wnappealable. The arbitrator shall deeide alf fuctual and Iegal issues. The prevailing pary shall be
enttled 1o an award of attorney's fees, expenses and costs.

"13.11 ALLOCATION OF PAYMENTS -Any payment reeeived from Tenant may be applied by Landlord at any time
against any obligation due and awing by Tenant under this Lease, notwithstanding any statement appearlng on or referred to in
any remittance from Tenant or any prior application of such payment.

13.12 DEFAULT UNDER OTHER LEASES [Intentlonally Deleted]

13.13 LANDLORD DEFAULT. In the event of any alleged default on the part of Landlord, Tenant shall pive written
notice to Landlord and afford Landlord a reasonsble opportunity to cure sucl defauli not to exceed sixty {60) days in the aggrepate
unless there fs an emergency. Tenant shall also use commerclally reasonable efforts to notify any holder of 2 mortgage and/ar deed of
trust affecting the Building in which the Premises is located provided prior to such natice Tenant hag been given wrilten notice of the
name and address of such holder or morigagee (coliectively, “Marigagee™) of such Landlord default, If Landlord Fails to cure such
default within the time periods set forth herein, then Morlgagee shail have an additional 30 days following such perlod of time. within
which to curs such deftwit. Tenant's sole remedy will be equitable relief or actual demages but in no event is Landlord or any
Mortgagee respensible for consequential damages or lost profit incurred by Tenant as a result of any default by Landlord. Ifa
Mortgagee, or transferee under such Morigage (hereafier defined), succeeds 1o Landlord’s interest as a result of foreclosure or
atherwise, such party shall not be: (a} liable for any default, nor subject to any sefofT or defenses thal 'I‘cn%may have against
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Landtosd, or (b} bound by payment of Rent in advance of mors than 30 days. ‘Tenant agrees to pay rent (and will receive credit under
this Lease) as directed in any Morigagee’s written notice of Landlord’s default under the Mortgage reciting that Moigagee is entitled
{0 collect Rent.

ARTICLE XV
SECURITY FOR TENANT'S PERFORMANCE

[fntentionaily Deleted]

ARTICLEXY
SUBORDINATION & ESTOPPEL

15.1 SUBORDINATION. Once Tenant has received willten nofice identifying the name and address of any lender (2
“Lender™) holding a mortgage or deed of trust {a “Mortgage”) on the Property of which theso premises form a part {the
“Praperty™), “Tenant agrees to use copumercially reasonable cffarts to also notify such Lender by cectified mail, return receipt
requested, with postage prepaid, of any default on the part of Landlord under this Lease, and Tenant further agrees that,
notwithstanding any pravisions of this Lease, no cancellation or termination of this Lease and no abatement or reduction of the
rent payahle hereunder shall be effective unless Tenunt has given natice and opportunity to & Mortgagee as sct forth in Section
13.13 herein,

Tenant agrees that if a Lender shall succeed to the interest of Landlord under this Lease, ncither the Lender nor its
sticeessors of assigned shall be liable for any prior act or omission of Landlord: subjest to any claims, offsets, credits or defenses
which Tennnt might have against any landlord prior landlord (including Landlord); or bound by any assignment (except as
otherwise expressly permitted hereunder); or obligated fo make any payment to Tenant or liable for refund of all or any part of
any securily deposit or other prepaid charge to ‘Tenant held by Landlord for any purpose unless the Lender shall have come iuto
exclusive possession of such deposil or charge. In addition, if a Lender shall succeed to the interest of Landlord under this Lease,
the Lender shall have no obligation, not incur any liability, beyond its then equity interest (but including any salc, insurance or
condemnation procceds), if any, in the Project.

In the cvent that a Lender {or any person or entity to wha the Mortgage may subsequently be assigned)
notifies Tenant of & default under the Mortgage and demands that Tenant pay jts rent and all other sums due under this Leasc to
the Lender, Tenant shall honor such demand without inquity and pay its rent and all other sums due under this Lease dircetly to
the Lender or as otherwise required pursuant to such notice and shall not thereby incur any obligation or liability to Landlord.

‘Tenant agrees and acknowledges that this Leasc is subordinate to the fien of any Mortgage, but that, at the
Lender’s election, this Lease may be made prior to the lien of any mortgage, and in the event a Lender succeeds to the interest of
the Lendlord undec this Lease, then at the Lender's clection {A) Tenant shall be bound fo ihe Lender under all of the lerms,
covensnts and conditions of this Lease for the remaining balance of the term hereof, with the same force and effect as 15 the
Lender were the lesser hereunder, and Tenant docs hereby ageee to attorn to the Lender as ity lesser without requiring the
execution of any further instruments immediately upon the Lender succeeding to the interest of Landlord under this Lease ;
provided, however, that Tenant agrees to execute and deliver to the Lender any instrument reasonably requested by it to evidence
such attornment; ad (B} subject (o the observance and performance by Tenant of all the terms, covenants and conditions of this
Lease on the part of Tenant to be observed and performed, the Lender shall recognize the leaschold estate of tenand under all of
she terms and conditions of this Lease for the remalning balance of the term with the same foree and effect as if the Lender wore
ihe lessor under The Lease,

15.2 BSTOPPEL CERTIFICATE. Tenant, without any cost to Tenant, shall af any time upon not less than
ten (10) business days' prior writien notiee from Landlord, or any lender of Laudlord, execute, acknowledge and deliver to
Landlord a staiement in writing (i) certifying that this Lease is unmodified and {n full force and effect {or, if modified, stating lhe
nature of such raodification and certifying that this Lease, 25 so modified, is in full force and cffeet) and the date to which tho rent
and othier charges are paid in advance, if any, and (i) acknowledging that there are nof, ta Tenant's knowledge, any uncured
defoults on the part of Landlord hereunder, or specifying such defaults if any are claimed. Any such stafcrnent may be
conclusively relied upon by any prospective purchaser of or existing ar prospective lender ou the security of the Premises.

Tenant's failure to deliver such statement within such time shall be conclusive upon Tenant (1) that this Lease is in full
force and effect, without modification cxcept as may be represented by Landlord, (ii) that there are no uncwred defauits in
Landlord's performaree, and (iji) hat no rent has been paid in advance excepl as may be represented by Landlord.

1f Landlord desires to finance, refinance, or sell the Premises, or any part thereof, Tenant hereby agrees lo deliver to
any prospeetive lender or purchaser designated by Landlord such financial statements of Tenant as may be reasonably required
by such lender or purchaser, Such slatements shall include the past three (3) years' financlal statements of Tenant. Such financial
statements shall be prepared In accordance with generally aecepted accounting prineiples and, if such is the normal practice of
Tenant, shall be audited by an independent certified public accountant. Al such financial statemcnts shall be received by
Landlord and such prospective lender or purchaser in confidence and shall be wsed only for the purposes herein set forth.
Notwithstanding the foregoing, if Tenant provides Landlord with coples of its audit reports, us prepared in the ordinary course of,
and withit the usual time periods, for Tenant's business, Tenant shall be deemed 10 have fulfilled its obligations under this
Section 15.2 and no farther or other firancial reports ar stalements shall b required.
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ARTICLE XVI
GENERAL PROVISIONS

[6.1 TIME IS OF THE ESSENCE Time is of the essence in respeet {o the performance by Tenant of all its monetary
and non-monetary obligations hercunder and also in respect to Tenant's cxcrcise of any options or rights granted to Tenant
hereunder, including bhut not limited 10 options and rights to renew or fo ferminate this Lease,

16,2 NOTICES All notices by sither party to the other shall be made to the locations indicated in Acticle I hercof or at
such other address as the party may from time to time designete fn writing to the other Party to this Lease, by depositing such
notices in the cerified mail/return receipt requested of tie United States of Ameriea, and such nofice shall ba deemed to have
been served on tho date of recelpt or refusal of such receipt unless otherwise provided,

16.3 ATTORNEYS® FEES In the event that during the term of this Lease or any renewal hereof (hul Tenant shall not
be required to pay any fees or costs in connection with any amendment to the lease for its excreise of any rght, option or renewal
cxpressly provided for in the Lease), Tenant shall request Landlord 10 execute any justrument perfaining to this Leass, whether or
not required to be execaled by Landlord hereunder, Tenant agrees to reimburse Landlord, within thitty (30) days of written
demand by Landlord, for such reasenable aitormeys’ fees and other out-of-pocket expenses and disbursements which Landlord
actually incurs and pays in processing such request of Tenant, but such costs shall not excess $1,000.00 per Tenant request. In
the event of any litigation between the partics, the prevailing parly shall be entitled to attorneys' fees, costs and expenses.

164 NGO PARTRERSHIP It is understoed thal Landlord does not in any way or purpose hecome a pariner or joint
venturcr with Tenant in the conduct of Tenant's business,

16.5 AUTHORITY Ef Tenant is a corporation, trust, or general or limited parinership, each individual executing ihis
Lease on behalf of such entity represents and warrants that he or she is duly authorized to oxecute and deliver this Lease on
behalf of sald entity, If Tenant is a corporation, trust or partuership, Tenant shall, within thirty (30) days after exceution of this
Lease, deliver to Landlord reasonable evidence of such authority.

166 INTEREST ON AMOUNTS DUE Unless otherwise speeifically provided, sll amounis owed by Tenant to
Landlord pursuant 1o any provision of this Lease shall bear interest from the date due until paid at the annual rate equal to three
. percentage points in excess of the rate of fnterest announced from time to time by ke First National Bank of Chicago at Chicago,
ilineis, or any successor thereto, as its corporate base rate, changing as and when said corporate basc rate changes, uniess a
lesser rate shall then be the maximum vate permissible by law with respect thereto, In which ovent said lesser rate shall be
charged.

16,7 PARTIAL INVALIDITY If any term ot condition of this Lease or the application thereol to any person or cvenls
shall to any extent be invalid and vnenforceable, the remainder of this Lease or the application of such term, covenant or
condition to persons or events other than those to which it is held invalid or unenforceable, shall not be affected and each term,
covenant and condition of this Lease shall be valid and be enforced to the fullest extent parmitted by law,

16.8 SUCCESSORS The provisions, covenants and condilions of this Lease shail bind and inure to the benefit of the
legal represontatives, successors and assigns of each of the parties, except that no assignment er subletting by Tenant without the
written consent of Landlord shall vest any right in the assignes or sublessee of Tenant.

16.9 ENTIRE AGREEMENT - AMBNDMENT This Lease constituies the ¢ntire agreement belween (he parties Oral
agrecmehis in conflict with any of the terms of this Lease shall be without foree and cﬁ‘ect all amendments to be in writing,
execttted by the patties or their respective successors in interest,

16.10 DEFINITION OF LANDLORD, . The teyrm "Landlord" as used in this Lease, so far as covenants or agreements
on the part of the Landlord are concerned, shall be limited to mean and include only the owner or owners of the Landlord's interest in
this Lease at the time in question, and in the event of any transfer or fransfers of such interest, the Landlord herein named (and in case
of eny subsequent fransfer, thea fransferor) shall be automatically freed and relieved from and after tho date of such tansfer of all
fiability as respects the performance of any covenants or agreements on the part of the Landlord contained in this Lease iherzafier 1o be
performed provided that Landlord has transferred to the new owner the Tenant's Securily Deposit and any prepaid Rent,

16.11 BROKERS. Landlord and Tenant zropresent and warrant to each other that no broker or agent negotisted or was
instrumental in the negotiation or consummation of this Lease, cxeept Landlord’s Broker and any Tepant’s Broker speeified in
the Fundamental Lease Provisfons above, if any. Landlord shall, at its sele cost and expense, pay to Landlord’s Broker and
Tenant’s Broker & commission pursuant lo separate wrillen agreemenis between Landlord and Landtord’s Broker and Landlord
and Tenant’s Broker. Landlord and Tenaut agree to indemnify and hold cach other haninless from and against any and all
commisslons, fees, and expenses and all clalms therefore, by any broker, salesperson or other party in conngctlon with or arising
out of the parties’ entering into this Lease, claiming by, through or under the indemnifying parly, except for the commissions of
Landlord"s Broker and Tenant’s Broker, which commissions Landlord shall be obligated to pay.

16,12 NOMERGER, The termination or muiual cancellation of this Lease will not work a merger, and such tennination or
canccliation will at the option of Landlord cither terminste al] subleases or operate as an antomalic assignment fo Landlord of such

subleases, _ . ,‘.{}
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1613 INDEPENDENT COVENANTS. This Lease is to be construed as though the covenants between Landlord and
Tenant are Independent and not dependent and Tenant is not entitfed to any setoff of the Rent agalnst Landlord it Landlord fails to
perforn {ts obligatlons; provided, howevey, the foregoing does not impair Tenant’s rght to commence a separate suit against Landlord
for any default by Landlord so long as Tenant complies with Secilon 22.

16.14 CONSTRUCTION, The parlles watve any rule of construction that ambiguitics arc te be resolved against the drafting
parly.  Any words following the words “include,” “including,” “such as," “for cxamplg” or similar words or phrases shall be
illustrative only and are not intended to be exclusive, whether or not language of non-limitation is used.

16.15 SEVERABILITY. If there is more than onc party, which is the Tenant, the obligatiens imposed upon Tenant are
Joint and several,

16.16 LENDRER’S REQUIREMENTS, [Intenticnaily Delcted]
16.17 EFFECTIVENESS. Submission of this insirument for examinaiion or signature hy Tenant docs not constitute a
reservation of or optlon to lease and it is ot effective unless and until ¢xecution and delivery by both Landiord and Tenant,

16.18 NON-RELIANCE. Tenant confirms it has not relied on any statements, representations, or warranties by Landlord
or its representatives except as set forth herein.

16.19 RECORDING OF LEASE. This Lease shali not be recorded by either Landlord or Tenant without the prior written
consent of the other.

1620 TXCULPATION. Notwithstanding anything to the contraty contained herein, Landlord's Habilily under this Leasc
shall be limited strictly (o its interest in the Building,

16.21 MISCELLANEQUS

A. I the Tenant is morc than one person, the ohligations of Tenant shall be joint and severat obligations of -
such persons.

B. In construing this Lease, "Landlord” and “Tenant" shall include the plural as well as singular, and the
neuter gender shall include the masculine and/or femninine, when the conlext 50 requires.

C. Each parly agrees to execute and deliver any instruments in writing, which may be necessary and
appropriate to carry out the terms, conditions, provisions and purposes of this Lease when requested by the other party.

D. The paragraph and sub-parageaph headings contained in this Lease are for convenience only and shall not
be relied on in construing this Leass,

E. This Lease shall be construed and enforced in accordance with the laws of the state where the Premises
are located.

F. Any rights, reserved or granted to Landlord hereunder may be exercised by Landlord, or the manager or
agent for the Project or thelt respective agents, employecs, contractors or designees.

G, - This Lease, the Guaranty and all exhibits attached hereto are hereby incorporated
herefn by reference and shall be consirued together,
H. Owner(s) of the Premises hercunder are Licensed New Mexico Real Estate Brokers.

LANDLORD AND TENANT HAVE CARTFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND
PROVISION CONTAINED HEREIN AND, BY EXECUTION OF THIS LEASE, SHOW THEIR INFORMED AND
VOLUNTARY CONSENT THERETQ., THE PARTIES HERERY AGREE THAT, AT THE TIME THIS LEASE I8
EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT
ANT PURPOSE OF LANDLORD AND TENANT WITH RESPECT TO THE PREMISES.

This Lease consisting of 27 pages, including the page an which thesa signatires appear, the Addendum,

and Exhibil(s) A, B, C and D attached hereto, arc entered into this 12 gy of__ June 53013,
LANDLORD: ‘
s
By: -
Tts: Member
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TENANT:

By:

e

1ts:

—

™Y

\ s e \iﬁ'&wai\*'\a
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EXHIBIT A

DESCRIPTION OF PREMISES

4001 Office Court
4001 Office Court Drive, Suites 201-204
Santa Fe, NM 87505

Containing Approximately Three Thousand Seven FHundred Fifty One (3,751) Square Feet
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EXHIBIT B

Floor Plan
(Not to Scale)
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EXHIBIT C
RULES AND REGULATIONS

1. Building Directory: The directory of the Building shall display Tenant's name, which
shall fit on one line of the directory and will be provided at the expense of Landlord, Any additional
names other than Tenant's name requested by Tenant to be displayed in the directory must be
approved by Landlord in writing, and, if so approved, will be provided at the sole expense of the
Tenant,

2. Signs: Tenant shall not paint, display, inscribe, mainfain or affix any sign, placard,
picture, advertisement, name, notice, lettering or direction on any part of the outside or inside of the
Building, or any part of the outside of the Premises, or on any part of the inside of the Premises
which can be seen from the outside of the Premises, without the prior written consent of Landlord,
and then only such name or names or content and in such color, size, style, character, matetial and
manner of affixing as may be first approved by Landlord in writing. Landlord reserves the right to
remove at Tenant's expense all sign matter not consented to or approved by Landlord.

3. Compliance with Laws: Tenant shall comply with all applicable laws, ordinances,
governmental orders and regulations and applicable orders and directions from any public office or
body having jurisdiction, with respect to the Premises or the Building and the use or occupancy
thereof. Tenant shall not make or permit any use of the Premises or the Building which directly or
indirectly is forbidden by law, ordinance, governmental regulation or order or direction of
applicable public authority, or which may be dangerous to person or propetty. -

4, Hazardous Materials: Tenant shall not use or permit to be brought into the Premise or
the Building any flammable oils or fluids, or any explosive or other articles deemed hazardous to
persons ar property, or do ot permit to be done anything in or upon the Premises, or bring or keep
anything herein, which shall not comply with all rules, orders, regulations or requirements of any
organization, bureau, department, or body having jurisdiction with respect theroto (and Tenant shall
at all times comply with all such rules, orders, regulations or requivements), or which shail
invalidate or increase the rate of insurance on the Building, its appurtenances, contents or operation.

5. Defacing and Altering Premises and Overloading: Tenant shall not place anything or
allow anything to be placed in the Premises near the glass of any door, partition, wall or window
which may be unsightly from outside the Premises, and Tenant shall not place or permit to be
placed any arficle of any kind on any window ledge or on the outside of the exterior walls of the
Premises or the Building, Shades, awnings or other forms of outside window ventilators or similar
devices, shall not be placed in or about the outside windows in the Premises. No blinds, shades,
draperies or other forms of inside window covering other than those accepted by Landlord may be
installed in the Premises, Tenant shall not deface any part of the Premises or Building. Tenant shall
not overload any floor or part thereof in the Premises in excess of the live load therefore.

6. Obstruction of Public Areas: Tenant shall not, whether temporarily, accidentally or
otherwise, allow anything to remain in, place or store anything, in, or obstruct in any way, any
sidewalk, cowrt, passageway, enfrance, exit, loading or shipping area. Tenant shall lend its fuil
cooperation to keep such areas free from all gbstruction and in a clean and sightly condition, and
move all supplies, furniture and equipment as soon as received directly to the Premises, and shall
move all such items and waste that are at any time being taken from the Premises directly to the
areas designated for disposal. All courts, passageways, enfrances, exits, loading or shipping areas,
and roofs are not for the use general public and Landlord shall in all cases retain the right to control
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and prevent access thereto by all persons whose presence in the judgment of Landlord shall be
prejudicial to the safety or secwity of the Building or ifs occupants. No tenant and no employee,
agent, licensee, invitee or contractor of Tenant shall enter info areas reserved for the exclusive use
of Landlord or its agents, employees, licensees or invitees,

7. Keys and Additional Locks: Tenant shall not attach or permit to be attached locks or
similar devices to any door or window, or change existing locks or the mechanisms thereof, Upon
termination of this Lease or of Tenant's possession, Tenant shall sutrender all keys to the Premises
and all keys for offices which have been furnished to Tenant or which Tenant shall have made, and
in the event of loss of any keys so furnished, Tenant shall pay Landlord therefore.

8. Totlet Rooms: The toilet rooms, urinals, wash bowls and the other bathioom apparatus
shall not be used for any purpose other than that for which they were constructed, and no foreign
substance of any kind whatsoever including paper towels or sanitary napkins shall be thrown
therein, and the expense of any breakage, stoppage or damage resulting from the violation of this
rule shall be borne by the Tenant who, or whose employees, agents, licensees, invitees or
contractors, shall have caused it.

9. Nuisances and Certain Other Prohibited Uses: Tenunt shall not (i) install or operate
any internal combustion engine, boiler, or machinery, in or about the Premises; (i} sell any article,
thing or service except those ordinarily embraced within the permifted nse of the premises specified
in Section 4; (iii) use the Premises for housing, lodging or slesping muposes; (iv) place any radio or
television antennae on the roof or on or in any part of the inside or ontside of the Building other than
the inside of the Premises; (v) operate any electrical device fiom which may emanate electrical
waves which may interfere with or impair zadio or television broadcasting or reception from or in
the Building or elsewhere; (vi) bring or permit to be in the Building any dog (except in the company
of 2 blind or deaf person) or other animal or bird; (vii) make or permit any objectionable noise or
odor to emanate from the Premises; (viii) disturb, solicit or canvass any occupant of the Building,

10, Xreeze Up: Tenant shall at all timss, whether or not it is currently using the Premises,
leave its heating system on af a temperature sufficient to prevent freeze up of any water pipes in the
Premises or the walls or ceiling space near the Premises,

11. Vermin: Ifthe Premises demised to Tenant becomes infested with vermin, Tenant, at
its sole cost and expense shall cause the Leased Premises to be exterminated from time to time to
the satisfaction of Landlord and shall employ such exterminators as shall be approved by Landlord.

12. Non-Smoking Building: The Buildings are non-smoking Buildings and no smoking
shall be permitted within the Buildings or at any time. The expense of any cleaning, ventilation,
carpeting, painting or other refirbishment to the Buildings or Premises due to smoking by Tenant or
Tenant's employees or visitors shall be borne by Tenant.

13.  Amendments: Landlord reserves the right to make reasonable amendments,
modifications, and additions to the rules and regulations heretofore set forth, and to make additional

reasonable rules and regulations, as in Landlords' sole judgment may from time to time be needed
for the safety, care, cleanliness, and preservation of good order of the Buildings.
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ADDENDUM

This Addendum (“Addendum®) is attached to, incorporated by reference, and constitutes a

part of the attached Lease dated May __ , 2013, by and between Office Court Development 111,
LLC, a New Mexico Limited Liability Company (hereafter, the “Landlord™) and New Mexico
Connections Academy a New Mexico Limited Liability Company (hereafter, the “Tenant”) for
4001 Office Court Drive, Suites 201-204 consisting of approximately Three Thousand Seven
Hundred Fifty One (3,751} square feet (hereafter the Premises). To the extent any tenm or provision
in the Lease and this Addendum conflict or are inconsistent, the terms and provisions of this
Addendum shall govern and control,

1.

CONDITION OF PREMISES: Landlord represents that as of the date on or before the date
of Substantial Completion, the Premises, including any Landlord’s Work (as defined
below), and any common areas in the Building or under the Lease, shall be in good
condition and repair and the Premises and the Building shall be in compliance with all laws
and regulations, including the Americans with Disabilities Act (“ADA”). Landlord’s Work
shall be performed in a good and worlunanlike manner with good materials in accordance
with the Approved Plans (as hereinafter defined), and the equipment and Building systems
serving the Premises are in pood working order. Landlord shall maintain compliance in the
common areas with all laws, and regulations, including the ADA, throughout the term of the
Lease and any renewals. Receipt of a Building Permit by Landlord, a Certificate of
Occupancy and Business License by Tenant for the Premises shall be sufficient evidence
that the Premises is in compliance with ADA and is in good working order pursuant to the
Lease.

LANDLORID'’S WORK: Landlord shall, at Landlord’s sole cost and expense, providea -
tum-key build-out in accordance with the plans and specifications attached hereto as Exhibit
B which have been approved by both Landlord and Tenant (the “Approved Plans’} Except
as otherwise set forth in the Approved Plans, the Landlord’s Work shall be performed and
installed using Tenant’s choice of “Building Standard Finishes”. Landlord shall use
conunercially reasonable efforts to deliver the Premises with Landlord’s Work Substantially
Complete by July 1, 2013 (the “Target Delivery Date”), Tf Landlord fails to deliver the
Premises with Landlord’s Work Substantially Complete by July 15, 2013, the
commencement date for payment of Base Rent and any additional rent shall be postponed
and Tenant shall be entitled to a day-for-day rent abatement for cach day of delay in delivery
of the Premises to Tenant with Landlord’s Work Substantially Complete beyond August 1,
2013, If Landlord fails fo deliver the Premises as required hereunder by September 1, 2013,
Tenant shall have the right, at its sole election, to terminate this Lease by written notice to
Landlord and upon such election and neither Landlord nor Tenant shall have any further
liability hereunder. For purposes of this Lease, “Substantial Completion,”, “Substantially
Complete” and other sitmilar words shall mean the date upon which: (i) all Landlord’s Work
has been completed except for minor items commonly known as “punch list” items which
will be completed within seven (7) days of the date of Substantial Completion and the
completion of which will not interfere with Tenant’s use under the Lease, and (i) a
Certificate of Occupancy has been issued fo Landlord and/or Tenant which provides that the
Premises may be oceupied and used for Tenant’s busingss. Completion of any punch list
items will be completed subject to Landlord’s compliance with Tenant’s Access
Requirements (as defined in the Lease). Notwithstanding the above timeframes and dates, if
Tenant does not execute and deliver the Lease by May 15, 2013, the foregoing dates and
timeftames shall be extended on a day-for-day basis so that Landlord has forty-five (45)
days from the date of Lease execution by Tenant to achieve Substantial Completion of
Landlord’s Work and no penalties or rent abatement shall apply until and beyond such 45-
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day period, Upon execution of the Lease by Tenant, Tenant shall have carly access to the
Premises solely for purposes of installation of its furniture and equipment and otherwise
preparing the Premises for its use and occupancy, including wifhout limitation, Tenant’s
installation of ifs voice/data, surveillance, access and audio/visual systems which Landlord

has approved (collectively, “Tenant’s Systems”) (hereinafter, “Tenant’s Work™), without
payment of any rent due hereunder, and which early access period may be concurrent with
Landioxd’s performance of Landlord’s Work. Tenant shall have the right to use existing
telecom conduits and pathways or construct new conduits, install cables, equipment and
other related telecommunications facilities for Tenant’s network into the Building subject to
reasonable approved by Landlord of method and location. Landlord makes no

. representation or warranty regarding the integrity or utility of any existing telecom conduits,
pathways or other related telecom facilities or equipment for Tenant’s Systems. Landlord
and Tenant shall cooperate and coordinate their joint occupancy and access during the early
oceupancy period and Tenant shall not unreasonably interfere with Landlord’s perforinance

_ of the Landlord’s Work during such. catly oceupancy period.

3. ASSIGNMENT & SUBLET: Pursuant to Article X! of the Lease, Tenant (including any
Related Entity) shall have the right to sublease and assign all or any portion of the Premises,
subject to Landlord’s consent, which consent shall not be unreasonably withheld,
conditioned or delayed. Notwithstanding anything to the contrary in Article XII or in this
Addendum, Tenant may assign or sublet the Premises, or atyy portion thereof, without
Landlord’s consent, fo any corporation which controls, is controlled by or is under common
control with Tenant, or to any corporation resulting from the merger or consolidation with
Tenant, ot to any person or entity which acquires all the asseis of Tenant as a going concern
of the business that is being conducted on the Premises, provided that said assignee assumes,
in full, the obligations of Tenant under this Lease (a “Related Entity”).

4. RIGHT OF FIRST REFUSAL: Tenant (including any Related Entity) shall have an
ongoing Right of First Refusal on all contiguous space in Building 200 (“ROFR Space™),
Upen receipt by Landlord of a bona fide offer to lease space in Building 200, Landlord shall
notify Tenant in writing of the terms related thereto, including a copy of the offer, Tenant
shall have three (3) business days to respond, and Tenant shall have thirty (30) days to lease
the space set forth in the offer. Notwithstanding the foregoing, Landlord shall lease Tenant
the ROFR space at the lower rate of either (i) the then current terms of the J.ease, or (ii)
upon the terms and conditions of the bona fide offer, including a tenant improvement
allowance similar to the allowance provided under the Lease or such offer. The term of any
contiguous space shall be co-terminus with the Lease Term, however if Tenant exercises
this Right of First Refusal duting the last twelve (12) months of the then current Lease
Term, Tenant shall extend all then current lease terms by at least one additional year buf in
no event shall such additional year extend beyond August 31 in any such year. Landlord
represents and warrants to Tenant that there are no pre-existing rights of other tenants in the
Building with respect to the ROFR Space and Tenant’s right with respect thereto shall have
priority over any other future tenant’s right with respect to such space.

5. TERMINATION OPTION: Tenant shall have an ongoing right to terminate this Lease if
and only if, absent a default by Landlord, Tenant’s agreoment with the School District (and
all other applicable governmental bodies) in the State of New Mexico or its assigns or
successors (“Authorizer), the authorizer of the Tenant’s (including #s successors or

. assigns) right to operate a school or funding to operate the school is suspended, revoked,
non-renewed, substantially limited or conditioned as to make Tenant’s business unviable,
voided or terminated. Tenant may invoke the right to an early termination of the Lease upon
ninety (90) days written notice to Landlord and shall pay to Landlord a termination fee equal
to the then unamortized amount of any initial Tenant fmprovements (“Landlord’s Work™)
and real estaie commissions (amortized over the initial term at the rate of 8% per annum)
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(the “Termination Payment”) pursuant to the amortization schedule atiached hereto as
Exhibit E to this Lease. In no event will the Termination Payment exceed
[$ 1. ‘ ,

6. SIGNAGE: Tenant shall be granted Building Standard and suite signage on the Building
monument sign and building directory at Landlord’s sofe expense. Tenant may place either
Building Standard white Helvetica lettering on its entry(s), or a custom vinyl logo subject to
Landlord’s approval which shall not be unreasonably withheld.

7. ACCESS TO PREMISES: Tenant shall have access to the Premises 24 hours/day, 7

days/week,
AGREED: %(/1‘[_ ﬁ % W\&N
By: - By:

Office Court Development I1L, LL.C New Mexico Connections Academy
It o s MWD, TQapw Joé ﬂﬁvf\a}‘
Date: 8122013 Date: EJ /f ‘{/ niy U
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EXHIBITD

Amortization Schedvle
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CONNEGTIONS c
EDUCATION™

EXHIBITD
loputs Transactlon Costs Calculation
Square Feet 3,751
Transaction Costs Per SF §10.79
Interest Rate B.00%
Term 3.17 Years
[Amount Financed 340,463 Payment $1,208] Lardiord Rep Commission NA $0.00
Tenant Rep Commission $5,524.11
Principal Tl Abowance $34,939.14
Month Date Payment Interest  Principal Balance Unamortized Tofal|_ $40,463.25
$40,463 PSF $10.79
1 Jub-13 $1,209 $270 939 $39,624
2 Aug-13 $1,209 $263 245 538,679
3 Sep-13 $1,209 5267 952 §37,627
4 Oct-13 $1,200 $251 958 $36,669
5 Nov-13 $t,209 $244 964 $35,704
& Dec-13 $1,200 $238 971 $34,734
7 Jan-14 $1,209 ' §232 977 $33,756
8 Feb-14 1,208 %225 984 $32,772
9 Mar-14 $1,200 $218 980 $31,782
10 Apr-14 $1,209 $212 897 $30,785
11 May-14 $1,209 $205 1,064 $29,781
12 Jun-14 $1,209 $199 1,010 $28,771
13 Juk14 $1,209 $192 1,017 $27,754
14 Aug-14 $1,209 $185 1,024 $26,730
16 Sep-14 $1,200 $178 1,031 $25,699
16 Oct-i4 §1,209 5171 1,038 $24,861
17 Nov-14 $1,200 S164 1,045 $23,617
18 Dec-14 51,209 $157 1,061 $22.565
19 Jan-15 §1,209 $150 1,058 $21,507
20 Feb-15 1,208 5143 1,066 $20,441
21 Mar-15 §1,209 5136 1,073 $19,369
22 Apr-18 $1,209 $129 1,080 $19.289
23 May-15 $1,209 §122 1,087 $17.202
24 Jun-15 $1,209 $115 1,084 $16,108
25 Juk1s 51,200 $107 1,402 $15,006
26 Aug-15 $1,209 $100 1,109 $13,897
27 Sep-18 $1,209 $93 1116 $12,781
28 Oct-15 $1,209 $85 1,124 $11,857
29 Nov-15 $1,209 578 1,131 $10,526
30 Dec-15 $1,209 $70 1,139 $9,388
31 Jan-16 $1,209 563 1,146 38,241
32 Feb-i6 $1,200 555 1,154 $7,087
3 Mar-16 $1,209 $47 1,162 $5,926
34 tAay-16 $1,209 540 1,169 $4,756
35 Jun-16 $1,209 $32 1,177 $3.579
36 Juk16 $1,200 $24 1,185 $2,394
37 Aug-i6 $1,200 $16 1,193 $1,201
38 Sep-18 $1,200 33 1,20t (50)

Sante Fe Extrapclation Termination Qption 6 17 (13.xls
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LEASE AMENDMENT

This lease amendment (hereafter Amendment) is entered into by and between
Office Court Development IV, LLC (hereafter Landlord) and New Mexico
Connections Academy, a New Mexico Limited Liability Company (hereafter Tenant),
on this 24 day of November 2015.

WHEREAS, on or about June 20, 2012 the parties entered into a commercial
lease for Suite 201-204 located at 4001 Office Court Drive, Santa Fe, New Mexico
87507 (hereafter Lease), consisting of approximately Three Thousand Seven Hundred
Fifty One (3,751) square feet (hereafter the Premises) and;

WHEREAS, the parties are mutually desirous of amending the Lease; and

NOW, THEREFORE, in consideration of the covenants and agreements
contained herein the undersigned hereby agree, covenant and contract as follows:

1. The Lease Term shall be extended for One (1) additional year from September 1,
2016 through August 31, 2017.

2. Effective September 1, 2016, the Rent due under the Lease pursuant to this
Amendment shall be Five Thousand One Hundred Fifty Seven and 63/100 Dollars
($5,157.63) per month for the extended term.

3. All other terms and conditions of the Lease shall remain in full force and effect.

AGREED:
LANDLORD TENANT
DocuSigned by:
By: V By: | Mark Peifans
Office Court Development IV, LLC Nev—Ee12:2185700455..__ jons Academy
Its: Member Its: Board President
Date: 3-15-2016 Date: 3/14/2016 | 9:28 AM MT
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SECOND AMENDMENT TO LEASE

This Second Amendment to Lease (hereafter “Second Amendment”) is entered into by
and between Office Court Development IV, LLC (hereafter “Landlord””) and New Mexico
Connections Academy, a New Mexico Limited Liability Company (hereafter “Tenant”) as of
March  ,2017.

RECITALS

WHEREAS, Landlord and Tenant entered into that certain Office Lease Agreement dated
as of June 20, 2012, as amended by that certain Lease Amendment dated as of November 24,
2015 (as amended, collectively, the “Lease”) pursuant to which Landlord leases to Tenant certain
premises to Tenant consisting of approximately Three Thousand Seven Hundred Fifty One
(3,751) square feet, designated as Suite 201-204, in the building located at 4001 Office Court
Drive, Santa Fe, New Mexico 87507, consisting of approximately (hereafter the “Premises™);
and

WHEREAS, the current Lease term expires on August 31, 2017;

WHEREAS, the parties are mutually desirous of extending the current term of the Lease
and amending the Lease to, among other things, reflect the extension of the Lease term and the
Base Rent during such extended term, subject to and on the terms and conditions set forth in this
Second Amendment; o \

NOW, THEREFORE, in consideration of the covenants and agreements contained herem
the undersigned hereby agree, covenant and agree as follows:

AGREEMENTS

1. Definitions. Unless otherwise defined herein, all capitalized terms used herein shall have
the meanings given such terms in the Lease.

2. Term. The Lease Term shall be extended for ten (10) additional months from September
1,2017 (“Extended Term Commencement Date”) through and including June 30, 2018
(the “Expiration Date”) (the “Extended Term™). Tenant shall continue to pay Base Rent
through the Extended Term Commencement Date in accordance with the Lease.

3. Rent. Beginning on Extended Term Commencement Date, the Base Rent due under the
Lease during the Extended Term shall be Five Thousand Three Hundred Twelve and
36/100 Dollars ($5,312.36) per month.

4, Option to Renew. Tenant shall have the right, at its option, by giving Landlord written
notice at least one hundred twenty (120) days prior to the expiration of the Extended
Term (“Tenant’s Option Notice™), to renew the term for this Lease for one additional
term of three (3) years to commence immediately following the expiration of the
Extended Term (the “Second Extended Term”). The Base Rent during the Second
Extended Term shall increase by 3% in accordance with the terms of the Lease.

GP:4785548 v2
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5. Ratification; Full Force and Effect. Except as expressly modified in this Second
Amendment, all other terms and conditions of the Lease remain unmodified and in full
force and effect. Landlord and Tenant each hereby ratify and reaffirm all other terms and
provisions of the Lease.

6. Conflicts. Any inconsistencies or conflicts between the terms and provisions of the Lease
and the terms and provisions of this Second Amendment shall be resolved in favor of the
terms and provisions of this Second Amendment.

7. Counterparts. This Second Amendment may be executed in one or more counterparts,
each of which shall be deemed an original but all of which together shall constitute one
and the same instrument.

8. Governing Law. This Second Amendment shall be governed, construed and interpreted
in accordance with the laws of the state in which the Premises are located.

IN WITNESS WHEREOF, Landlord and Tenant have executed and delivered this Second
Amendment to Lease as of the date and year first above written.

LANI%M //j\ - TENANT :

C(Burt Development IV, LLC NeW &I/e’xmo Connectlons Academy

Tts: AAM(A—Q / Its: “@Wﬂ.o

GP:4785548 v2
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APPENDIX D-5
CERTIFICATION B — NO PUBLIC FACILITY AVAILABLE
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CERTIFICATION B
No Public Facility Available

The undersigned hereby centify uoder penalty of perjury that (insert_name of charter school) has
diligently sought space i public buildings and that such public buildings are not available or have been
determined not 1o be adequaie for the education progeam of (i of ¢

In addition. the undersigned herchy certity under penalty of perjury that the owner of the facility is fully be
responsible for mamtaining the facility (o the statewide adequacy standards applicable to charter schools, at no
cost 10 the fessee school or 10 the state, as set forth in NMSA 1978 Section 22-8B-4.2(D)(2)(a). or a successor

statute.
Churter § Board
e R
Print Name
Prim Title: |
Date: ?iff& !
STATE OF NEW MEXICO ) :
b ss.
COUNTY OF (insert county) )
On this day of S:l ot , 20277, before me, the undersigned officer, personally appeared
NGAK. ano known 1o me to be the person whose

name is subscribed 10 the within instrument, and acknowledged executing the same for the purpose therein
contained,

OFFICIAL SEAL
ra K. Hennig

Charter l’rlndpdl Administrator

anName. %&
Pnnt‘l'i: rnCiPa

‘7/‘7

STATE OF NEW MEXICO )
J ) ss.
COUNTY OFM_QS )

On this d I.Lé!ﬁ&hﬂwl.befonme.meundeuipedomw. personally appeared
known to me to be the person whose

name is subscribed 1o the within instrument, and acknowledged executing the same for the purpose therein
contained.

, fB OFFICIAL S Public
My Commission Expisg 5} Mandy Barbero |

NOTARY Puiuc (
STATECF 0

—
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