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ITEM 1. FINANCIAL STATEMENTS

PART 1. FINANCIAL INFORMATION

AeroVironment, Inc.
Consolidated Balance Sheets
(In thousands except share and per share data)

January 25, April 30,
2014 2013
(Unaudited)
Assets
Current assets:
Cash and cash equivalents $ 92,749 75,332
Short-term investments 74,830 73,241
Accounts receivable, net of allowance for doubtful accounts of $1,108 at January 25,2014 and $936 at
April 30,2013 42,617 19,770
Unbilled receivables and retentions 8,636 11,304
Inventories, net 55,441 62,561
Income tax receivable 5,852 11,777
Deferred income taxes 5,499 5,166
Prepaid expenses and other current assets 3,755 4,303
Total current assets 289,379 263,454
Long-term investments 45,877 68,916
Property and equipment, net 24,492 24,429
Deferred income taxes 5,548 5,606
Other assets 1,585 1,060
Total assets $ 366,881 363,465
Liabilities and Stockholders’ Equity
Current liabilities:
Accounts payable $ 15,135 16,144
Wages and related accruals 10,718 12,116
Customer advances 3,642 7,519
Other current liabilities 6,486 6,408
Total current liabilities 35,981 42,187
Deferred rent 1,031 771
Liability for uncertain tax positions 5,211 5,321
Commitments and contingencies
Stockholders’ equity:
Preferred stock, $0.0001 par value:
Authorized shares — 10,000,000; none issued or outstanding — —
Common stock, $0.0001 par value:
Authorized shares — 100,000,000
Issued and outstanding shares — 22,765,820 at January 25,2014 and 22,614,315 at April 30,2013 2 2
Additional paid-in capital 134,251 130,527
Accumulated other comprehensive loss (618) (705)
Retained earnings 191,023 185,362
Total stockholders’ equity 324,658 315,186
Total liabilities and stockholders’ equity $ 366,881 363,465

See accompanying notes to consolidated financial statements (unaudited).
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Revenue:
Product sales
Contract services

Cost of sales:
Product sales
Contract services

Gross margin
Selling, general and administrative
Research and development
Income (loss) from operations
Other income (expense):

Interest income

Other income (expense)
Income (loss) before income taxes
Provision (benefit) for income taxes
Net income
Earnings per share data:

Basic

Diluted

Weighted average shares outstanding:

Basic
Diluted

AeroVironment, Inc.

Consolidated Statements of Income (Unaudited)
(In thousands except share and per share data)

Three Months Ended

Nine Months Ended

January 25, January 26, January 25, January 26,
2014 2013 2014 2013

$ 57,041 23,496 $ 135,752 $ 104,601
12,180 23,591 42,453 81,441

69,221 47,087 178,205 186,042

33,193 14,281 85,891 63,055

8,976 13,133 28,839 48,173

42,169 27,414 114,730 111,228

27,052 19,673 63,475 74,814

13,168 10,433 38,711 37,230

5,241 10,306 19,292 27,828

8,643 (1,066) 5,472 9,756

197 164 597 498

4,675 49 (1,026) 49

13,515 (853) 5,043 10,303
2,299 (4,722) (618) (918)

$ 11,216 3869 § 5,661 $ 11,221
$ 0.50 0.17 $ 0.25 $ 0.51
$ 0.49 017  § 025 § 0.50
22,321,368 22,142,917 22,278,225 22,035,007
22,883,583 22,408,377 22,722,795 22,375,126

See accompanying notes to consolidated financial statements (unaudited).
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AeroVironment, Inc.
Consolidated Statements of Comprehensive Income (Unaudited)

(In thousands)
Three Months Ended Nine Months Ended
January 25, January 26, January 25, January 26,
2014 2013 2014 2013

Net income $ 11,216  $ 3,869 $ 5,661 $ 11,221
Other comprehensive income:

Unrealized gain on investments, net of tax 58 15 87 42
Total comprehensive income $ 11274  § 3884 § 5748 % 11,263

See accompanying notes to consolidated financial statements (unaudited).
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AeroVironment, Inc.
Consolidated Statements of Cash Flows (Unaudited)

(In thousands)
Nine Months Ended
January 25, January 26,
2014 2013
Operating activities
Net income $ 5,661 $ 11,221
Adjustments to reconcile net income to cash provided by operating activities:
Depreciation and amortization 6,799 8,340
Provision for doubtful accounts 269 338
Deferred income taxes (333) 407)
Stock-based compensation 2,687 2,629
Change in fair value of conversion feature of convertible bonds 1,032 —
Unrealized foreign currency gain — (53)
Tax benefit from exercise of stock options 304 1,536
Changes in operating assets and liabilities:
Accounts receivable (23,116) 24,479
Unbilled receivables and retentions 2,668 11,625
Inventories 7,120 (20,058)
Income tax receivable 5,925 (8,349)
Other assets 662 (282)
Accounts payable (1,009) (4,436)
Other liabilities (5,197) (21,518)
Net cash provided by operating activities 3,472 5,065
Investing activities
Acquisitions of property and equipment (6,751) (6,528)
Acquisitions of distribution and licensing rights (750) (850)
Investment in CybAero AB convertible notes — (3,037)
Net redemptions of held-to-maturity investments 20,388 4,690
Net sales of available-for-sale investments 175 250
Net cash provided by (used in) investing activities 13,062 (5,475)
Financing activities
Exercise of stock options 883 165
Net cash provided by financing activities 883 165
Net increase (decrease) in cash and cash equivalents 17,417 (245)
Cash and cash equivalents at beginning of period 75,332 64,220
Cash and cash equivalents at end of period $ 92,749  $ 63,975

Supplemental disclosure:
Unrealized gain on long-term investments recorded in other comprehensive income, net of deferred taxes of

$57 and $28, respectively $ 87 $ 42
Reclassification from share-based liability compensation to equity $ — 3 401

See accompanying notes to consolidated financial statements (unaudited).
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AeroVironment, Inc.
Notes to Consolidated Financial Statements (Unaudited)

1. Organization and Significant Accounting Policies
Organization

AeroVironment, Inc., a Delaware corporation (the “Company”), is engaged in the design, development, production, support and operation of unmanned
aircraft systems and efficient energy systems for various industries and governmental agencies.

Basis of Presentation

The accompanying unaudited consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the
United States for interim financial information and with the instructions of Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all
of the information and footnotes required by accounting principles generally accepted in the United States for complete financial statements. In the opinion
of management, all adjustments, consisting only of normal recurring adjustments necessary for a fair presentation with respect to the interim financial
statements have been included. The results of operations for the three and nine months ended January 25,2014 are not necessarily indicative of the results for
the full year ending April 30, 2014. For further information, refer to the consolidated financial statements and footnotes thereto for the year ended April 30,
2013, included in the Company’s Annual Report on Form 10-K.

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires management to make
estimates and assumptions, including estimates of anticipated contract costs and revenue utilized in the revenue recognition process, that affect the reported
amounts in the consolidated financial statements and accompanying notes. Actual results could differ from those estimates.

The Company’s consolidated financial statements include the assets, liabilities and operating results of wholly-owned subsidiaries. All significant
intercompany accounts and transactions have been eliminated.

Segments

The Company’s products are sold and divided among two reportable segments to reflect the Company’s strategic goals. Operating segments are defined as
components of an enterprise from which separate financial information is available that is evaluated regularly by the Chief Operating Decision Maker
(“CODM”) in deciding how to allocate resources and in assessing performance. The Company’s CODM is the Chief Executive Officer, who reviews the
revenue and gross margin results for each of these segments in order to make resource allocation decisions, including the focus of research and development
(“R&D”) activities and performance assessment. The Company’s reportable segments are business units that offer different products and services and are
managed separately.

Investments
The Company’s investments are accounted for as held-to-maturity and available-for-sale and reported at amortized cost and fair value, respectively.
Fair Values of Financial Instruments

Fair values of cash and cash equivalents, accounts receivable, unbilled receivables, retentions and accounts payable approximate cost due to the short period
of time to maturity.

Government Contracts

Payments to the Company on government cost reimbursable contracts are based on provisional, or estimated indirect rates, which are subject to an annual
audit by the Defense Contract Audit Agency (“DCAA”). The cost audits result in the negotiation and determination of the final indirect cost rates that the
Company may use for the period(s) audited. The final rates, if different from the provisional billing rates, may create an additional receivable or liability for
the Company.

For example, during the course of'its audits, the DCAA may question the Company’s incurred project costs, and if the DCAA believes the Company has
accounted for such costs in a manner inconsistent with the requirements under Federal Acquisition Regulations, the DCAA auditor may recommend to the
Company’s administrative contracting officer to disallow such costs. The Company can provide no assurance that the DCAA or other government audits will
not result in material disallowances for incurred costs in the future.
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AeroVironment, Inc.
Notes to Consolidated Financial Statements (Unaudited)

Earnings Per Share
Basic earnings per share is computed using the weighted-average number of common shares outstanding, excluding shares of unvested restricted stock. The
dilutive effect of potential common shares outstanding is included in diluted earnings per share and excludes any anti-dilutive effects of options, shares of

unvested restricted stock and restricted stock units.

The reconciliation of basic to diluted shares is as follows:

Three Months Ended Nine Months Ended
January 25, January 26, January 25, January 26,
2014 2013 2014 2013
Denominator for basic earings per share:

Weighted average common shares outstanding,

excluding unvested restricted stock 22,321,368 22,142917 22,278,225 22,035,007
Dilutive effect of employee stock options, unvested restricted

stock and restricted stock units 562,215 265,460 444,570 340,119
Denominator for diluted earings per share 22,883,583 22,408,377 22,722,795 22,375,126

During the three and nine months ended January 25,2014 and January 26, 2013, certain shares reserved for issuance upon exercise of stock options, shares of
unvested restricted stock and restricted stock units were not included in the computation of diluted earnings per share because their inclusion would have
been anti-dilutive. The number of shares reserved for issuance upon exercise of stock options, shares of unvested restricted stock and restricted stock units
that met this anti-dilutive criterion for the three months ended January 25,2014 and January 26, 2013 was approximately 24,000 and 6,000, respectively.
The number of shares reserved for issuance upon exercise of stock options, shares of unvested restricted stock and restricted stock units that met this anti-
dilutive criterion for the nine months ended January 25,2014 and January 26,2013 was approximately 56,000 and 4,000, respectively.

Recently Issued Accounting Standards

On May 1, 2013, the Company adopted changes in accordance with guidance issued by the Financial Accounting Standards Board (“FASB”), which requires
additional disclosures for the reclassification of significant amounts from accumulated comprehensive income to net income. This guidance requires that
certain significant amounts be presented either on the face of the consolidated statements of income or in a single note. For other amounts, the Company is
required to cross-reference disclosures that provide additional detail about such amounts. The adoption of these changes did not have a material impact on
the Company’s consolidated financial statements.

In July 2013, the FASB issued guidance regarding the classification of an unrecognized tax benefit as a reduction of a deferred tax asset when a net operating
loss carry-forward, a similar tax loss, or a tax credit carry-forward exists. This guidance became effective for fiscal years, and interim periods within those
years, beginning after December 15,2013. Early adoption and retrospective application is permitted. The adoption of this change is not expected to have a
material impact on the Company’s consolidated financial statements.

2. Investments

Investments consist of the following (in thousands):

January 25, April 30,
2014 2013
Short-term investments:
Held-to-maturity securities:
Municipal securities $ 74,830 $ 73,241

Total short-term investments $ 74830 $ 73,241
Long-term investments:
Held-to-maturity securities:

Municipal securities $ 27,551 $ 54,158
Certificates of deposit 4,632
Total held-to-maturity investments 32,183 54,158
Available-for-sale securities:
Auction rate securities 5,483 5,687
Convertible bonds 8,211 9,071
Total available-for-sale investments 13,694 14,758
Total long-term investments $ 45,877 $ 68,916
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AeroVironment, Inc.
Notes to Consolidated Financial Statements (Unaudited)

Held-To-Maturity Securities

At January 25,2014 and April 30,2013, the balance of held-to-maturity securities consisted of state and local government municipal securities and
certificates of deposit. Interest earned from these investments is recorded in interest income.

The amortized cost, gross unrealized gains, gross unrealized losses, and estimated fair value of the held-to-maturity investments as of January 25,2014, were
as follows (in thousands):

Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
Municipal securities $ 102,381 $ 101 $ 2) 3 102,480
Certificates of deposit 4,632 — — 4,632
Total held-to-maturity investments $ 107,013  § 101 $ 2 3 107,112

The amortized cost, gross unrealized gains, gross unrealized losses, and estimated fair value of the held-to-maturity investments as of April 30,2013, were as
follows (in thousands):

Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
Municipal securities $ 127399 $ 49 3 23) $ 127,425
Total held-to-maturity investments $ 127399 § 49 3 23) § 127,425

The amortized cost and fair value of the held-to-maturity securities by contractual maturity at January 25,2014, were as follows (in thousands):

Cost Fair Value
Due within one year $ 74,830 $ 74,392
Due after one year through three years 32,183 32,220
Total $ 107,013  § 107,112

Available-For-Sale Securities
Auction Rate Securities

As of January 25,2014, the entire balance of available-for-sale auction rate securities consisted of three investment grade auction rate municipal bonds with
maturities ranging from 6 to 21 years. These investments have characteristics similar to short-term investments, because at pre-determined intervals, generally
ranging from 30 to 35 days, there is a new auction process at which the interest rates for these securities are reset to current interest rates. At the end of such
period, the Company chooses to roll-over its holdings or redeem the investments for cash. A market maker facilitates the redemption of the securities and the
underlying issuers are not required to redeem the investment within 365 days. Interest earned from these investments is recorded in interest income.

During the fourth quarter of the fiscal year ended April 30,2008, the Company began experiencing failed auctions on some of its auction rate securities. A
failed auction occurs when a buyer for the securities cannot be obtained and the market maker does not buy the security for its own account. The Company
continues to earn interest on the investments that failed to settle at auction, at the maximum contractual rate until the next auction occurs. In the event the
Company needs to access funds invested in these auction rate securities, the Company may not be able to liquidate these securities at the fair value recorded
on January 25,2014 until a future auction of these securities is successful or a buyer is found outside of the auction process.

As aresult of the failed auctions, the fair values of these securities are estimated utilizing a discounted cash flow analysis as of January 25,2014. The analysis
considers, among other items, the collateralization underlying the security investments, the creditworthiness of the counterparty, the timing of expected

future cash flows, and the estimated date upon which the security is expected to have a successful auction.
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AeroVironment, Inc.
Notes to Consolidated Financial Statements (Unaudited)

Based on the Company’s ability to access its cash and cash equivalents, expected operating cash flows, and other sources of cash, the Company does not
anticipate the current lack of liquidity of these investments will affect its ability to operate the business in the ordinary course. The Company believes the
current lack of liquidity of these investments is temporary and expects that the securities will be redeemed or refinanced at some point in the future. The
Company will continue to monitor the value of its auction rate securities at each reporting period for a possible impairment if a further decline in fair value
occurs. The auction rate securities have been in an unrealized loss position for more than 12 months. The Company has the ability and the intent to hold
these investments until a recovery of fair value, which may be at maturity and as of January 25,2014, the Company did not consider these investments to be
other-than-temporarily impaired.

The amortized cost, gross unrealized gains, gross unrealized losses, and estimated fair value of the available-for-sale investments as of January 25,2014, were
as follows (in thousands):

Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
Auction rate securities $ 6,575 $ — 3 (1,092) $ 5,483
Total available-for-sale investments $ 6,575 $ — 3 (1,092) § 5,483

The amortized cost, gross unrealized gains, gross unrealized losses, and estimated fair value of the available-for-sale investments as of April 30,2013, were as
follows (in thousands):

Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
Auction rate securities $ 6,750 $ — 3 (1,063) $ 5,687
Total available-for-sale investments $ 6,750 $ — 3 (1,063) § 5,687

The amortized cost and fair value of the auction rate securities by contractual maturity at January 25,2014, were as follows (in thousands):

Cost Fair Value
Due after five through 10 years $ 1,300 $ 1,207
Due after 10 years 5275 4,276
Total $ 6,575 $ 5,483

Convertible Bonds

As of January 25,2014, the entire balance of available-for-sale convertible bonds consisted of two convertible bonds. The two convertible bonds were issued
by CybAero AB (“CybAero”), a publicly traded company in Sweden that develops and manufactures unmanned aerial vehicles. Each bond is in the amount
of 10 million Swedish Kronor (“SEK”) and is convertible into 1 million CybAero shares at the conversion price of 10 SEK per share. The maturity date of
each of'the bonds is November 30,2017 and each bond bears an annual interest rate of 5%.

The Company can exercise its conversion right at any time through October31,2017. CybAero can prepay the bonds with three months notice to the
Company and the Company may exercise its conversion rights during such three-month period. If certain conditions are satisfied after November 30,2015,
CybAero can require the Company to convert the two bonds in their entirety into CybAero shares.

The convertible bonds each contain an embedded conversion feature which is bifurcated from the bond. The changes in the fair value of the embedded
conversion feature are recorded in other income (expense) in the statement of income. Unrealized gains and losses associated with the bonds are excluded
from earnings and reported as a separate component of stockholders’ equity, net of deferred income taxes.

On May 14,2013, CybAero effected a reverse stock split whereby every ten shares of CybAero were converted into one share. All amounts discussed as of
January 25,2014 reflect this reverse stock split.

On February 12,2014, CybAero adjusted the conversion price of each convertible bond, pursuant to anti-dilution provisions in the convertible bonds
agreement, from 10 SEK to 9.41 SEK and increased the number of shares per bond from 1,000,000 to 1,062,699. The adjusted conversion price and increased
share count was effective February 12,2014 and the impact of the change on fair value of the convertible bonds will be reflected in the fourth quarter and
year ending April 30,2014.
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AeroVironment, Inc.
Notes to Consolidated Financial Statements (Unaudited)

On February 28,2014, the Company exercised its conversion right and notified CybAero that it will convert one convertible bond into CybAero common
shares. The convertible bond is in the amount of 10 million SEK and is being converted into 1,062,699 common shares of CybAero at the conversion price
0f9.41 SEK. CybAero has 30 days to register and deliver the common shares to the Company. The conversion will be reflected in the fourth quarter and year
ending April 30,2014.

The amortized cost, gross unrealized gains, gross unrealized losses, and estimated fair value of the available-for-sale convertible bonds as of January 25,
2014, were as follows (in thousands):

Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
Convertible bonds $ 3,037 $ 5174  $ —  $ 8,211
Total available-for-sale investments $ 3,037 $ 5,174 $ — 3 8,211

The amortized cost, gross unrealized gains, gross unrealized losses, and estimated fair value of the available-for-sale convertible bonds as of April 30,2013,
were as follows (in thousands):

Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
Convertible bonds $ 3,037 $ 6,173 $ (139) $ 9,071
Total available-for-sale investments $ 3,037 $ 6,173  $ (139§ 9,071

The amortized cost and fair value of the convertible bonds by contractual maturity at January 25,2014, were as follows (in thousands):

Cost Fair Value
Due within five years $ 3,037 $ 8,211
Total $ 3,037 $ 8211

3. Fair Value Measurements

Fair value is the price that would be received to sell an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the
asset or liability in an orderly transaction between market participants on the measurement date. The fair value hierarchy contains three levels as follows:

e Level | — Inputs to the valuation based upon quoted prices (unadjusted) for identical assets or liabilities in active markets that are accessible as of the
measurement date.

e Level 2 — Inputs to the valuation include quoted prices in either markets that are not active, or in active markets for similar assets or liabilities, inputs
other than quoted prices that are observable, and inputs that are derived principally from or corroborated by observable market data.

e Level 3 — Inputs to the valuation that are unobservable inputs for the asset or liability.

The Company’s financial assets measured at fair value on a recurring basis at January 25, 2014, were as follows (in thousands):

Fair Value Measurement Using

Significant
Quoted prices in other Significant
active markets for observable unobservable

identical assets inputs inputs
Description (Level 1) (Level 2) (Level 3) Total
Auction rate securities $ — 3 — 3 5483 $ 5,483
Convertible bonds — 5,140 3,071 8,211
Total $ — 3 5,140 °$ 8,554 § 13,694
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AeroVironment, Inc.
Notes to Consolidated Financial Statements (Unaudited)

Due to the auction failures of the Company’s auction rate securities that began in the fourth quarter of fiscal 2008, there are still no quoted prices in active
markets for identical assets as of January 25,2014. Therefore, the Company has classified its auction rate securities as Level 3 financial assets. The following
table provides a reconciliation between the beginning and ending balances of items measured at fair value on a recurring basis in the table above that used
significant unobservable inputs (Level 3) (in thousands):

Fair Value
Measurements Using
Significant
Unobservable Inputs
Description (Level 3)
Balance at April 30,2013 $ 8,585
Transfers to Level 3 —
Total gains (realized or unrealized)
Included in eamings —
Included in other comprehensive income 144

Purchases, issuances and settlements, net (175)
Balance at January 25,2014 $ 8,554
The amount of total gains or (losses) for the period included in earnings (or change in net assets) attributable to the change

in unrealized gains or losses relating to assets still held at January 25,2014 $ —

The auction rate securities are valued using a discounted cash flow model. The analysis considers, among other items, the collateralization underlying the
security investments, the creditworthiness of the counterparty, the timing of expected future cash flows, and the estimated date upon which the security is
expected to have a successful auction. As of January 25,2014, the inputs used in the Company’s discounted cash flow analysis included current coupon
rates ranging from 0.1% to 0.3%, estimated redemption periods of 6 to 21 years and discount rates of 7.4% to 19.6%. The discount rates were based on market
rates for municipal bond securities, as adjusted for a risk premium to reflect the lack of liquidity of these investments.

The bond components of the convertible bonds are considered level 3 assets and are valued using a discounted cash flow model. The analysis considers,
among other items, the creditworthiness of the counterparty, the timing of expected future cash flows, and the maturity of the bonds. As of January 25,2014,
the inputs used in the Company’s discounted cash flow analysis included a coupon rate of 5.0%, estimated redemption period of approximately four years
and a discount rate of 5.4%.

The embedded conversion features of the convertible bonds are considered level 2 assets and are valued using a binomial option pricing model, which uses
inputs such as CybAero’s stock price, conversion price, volatility and risk-free interest rate.

4. Inventories, net

Inventories consist of the following (in thousands):

January 25, April 30,
2014 2013
Raw materials $ 15,023 $ 12,845
Work in process 7,961 16,745
Finished goods 37,292 36,842
Inventories, gross 60,276 66,432
Reserve for inventory obsolescence (4,835) (3,871)
Inventories, net $ 55,441 $ 62,561

5. Warranty Reserves

The Company accrues an estimate of its exposure to warranty claims based upon both current and historical product sales data and warranty costs incurred.
The warranty reserve is included in other current liabilities. The related expense is included in cost of sales. Warranty reserve activity is summarized as
follows for the three and nine months ended January 25,2014 and January 26,2013 (in thousands):

Three Months Ended Nine Months Ended
January 25, January 26, January 25, January 26,
2014 2013 2014 2013
Beginning balance $ 1,640 $ 1,259 $ 1,514 $ 2,872
Warranty expense 534 500 1,352 1,708
Warranty claims settled 317) (390) (1,009) (3,211)
Ending balance $ 1,857 $ 1,369 $ 1,857 $ 1,369
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AeroVironment, Inc.
Notes to Consolidated Financial Statements (Unaudited)

6. Accumulated Other Comprehensive Loss

The components of accumulated other comprehensive loss are as follows (in thousands):

Available-for-sale Accumulated Other
securities Comprehensive Loss
Balance as of April 30,2013 $ (705) $ (705)
Unrealized income 144 144
Income taxes (57) (57)
Balance as of January 25,2014 $ 618) § (618)

7. Customer-Funded Research & Development

Customer-funded R&D costs are incurred pursuant to contracts (revenue arrangements) to perform R&D activities according to customer specifications. These
costs are direct contract costs and are expensed to cost of sales when the corresponding revenue is recognized, which is generally as the R&D services are
performed. Revenue from customer-funded R&D was approximately $5.0 million and $21.9 million for the three and nine months ended January 25,2014,
respectively. Revenue from customer-funded R&D was approximately $11.1 million and $28.1 million for the three and nine months ended January 26,
2013, respectively.

8. Income Taxes

For the three and nine months ended January 25,2014, the Company recorded a provision (benefit) for income taxes of $2.3 million and $(0.6) million,
respectively, yielding an effective tax rate of 17.0% and (12.3)%, respectively. For the three and nine months ended January 26,2013, the Company
recorded a benefit for income taxes of $4.7 million and $0.9 million, respectively, yielding an effective tax rate of 553.6% and (8.9)%, respectively. The
variance from statutory tax rates for the three and nine months ended January 25,2014 and January 26, 2013 was primarily due to federal research and
development tax credits.

9. Segment Data

The Company’s product segments are as follows:

. Unmanned Aircraft Systems (“UAS”) — The UAS segment focuses primarily on the design, development, production, support and operation of
innovative UAS and tactical missile systems that provide situational awareness, multi-band communications, force protection and other mission
effects to increase the security and effectiveness of the operations of the Company’s customers.

. Efficient Energy Systems (“EES”) — The EES segment focuses primarily on the design, development, production, marketing, support and
operation of innovative efficient electric energy systems that address the growing demand for electric transportation solutions.
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AeroVironment, Inc.
Notes to Consolidated Financial Statements (Unaudited)

The accounting policies of the segments are the same as those described in Note 1, “Organization and Significant Accounting Policies.” The operating
segments do not make sales to each other. Depreciation and amortization related to the manufacturing of goods is included in gross margin for the segments.
The Company does not discretely allocate assets to its operating segments, nor does the CODM evaluate operating segments using discrete asset information.
Consequently, the Company operates its financial systems as a single segment for accounting and control purposes, maintains a single indirect rate structure
across all segments, has no inter-segment sales or corporate elimination transactions, and maintains limited financial statement information by segment. The
segment results are as follows (in thousands):

Three Months Ended Nine Months Ended
January 25, January 26, January 25, January 26,
2014 2013 2014 2013
Revenue:
UAS $ 57,491 $ 37,665 § 148,781 $ 151,904
EES 11,730 9,422 29,424 34,138
Total 69,221 47,087 178,205 186,042
Cost of sales:
UAS 33,565 20,585 93,444 88,620
EES 8,604 6,829 21,286 22,608
Total 42,169 27414 114,730 111,228
Gross margin:
UAS 23,926 17,080 55,337 63,284
EES 3,126 2,593 8,138 11,530
Total 27,052 19,673 63,475 74,814
Selling, general and administrative 13,168 10,433 38,711 37,230
Research and development 5,241 10,306 19,292 27,828
Income (loss) from operations 8,643 (1,066) 5,472 9,756
Other income (expense):
Interest income 197 164 597 498
Other income (expense) 4,675 49 (1,026) 49
Income (loss) before income taxes $ 13,515 $ (853) § 5,043 $ 10,303
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ITEM2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This section and other parts of this Quarterly Report on Form 10-Q contain forward-looking statements that involve risks and uncertainties. In some cases,
forward-looking statements can be identified by words such as “anticipates,” “believes,” “could,” “estimates,” “expects,” “intends,” “may,” “plans,”
“potential,” “predicts,” “projects,” “should,” “will,” “would” or similar expressions. Such forward-looking statements are based on current expectations,
estimates and projections about our industry, our management’s beliefs and assumptions made by our management. Forward-looking statements are not
guarantees of future performance and our actual results may differ significantly from the results discussed in the forward-looking statements. Factors that

might cause such differences include, but are not limited to, those discussed in Part II, Item 1A, “Risk Factors.”

Unless required by law, we expressly disclaim any obligation to update publicly any forward-looking statements, whether as result of new information, future
events or otherwise.

Critical Accounting Policies and Estimates

Management’s Discussion and Analysis of Financial Condition and Results of Operations discusses our consolidated financial statements, which have been
prepared in accordance with accounting principles generally accepted in the United States. When we prepare these consolidated financial statements, we are
required to make estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at
the date of the financial statements and the reported amounts of revenue and expenses during the reporting period. Some of our accounting policies require
that we make subjective judgments, including estimates that involve matters that are inherently uncertain. Our most critical estimates include those related to
revenue recognition, inventories and reserves for excess and obsolescence, self-insured liabilities, accounting for stock-based awards, and income taxes. We
base our estimates and judgments on historical experience and on various other factors that we believe to be reasonable under the circumstances, the results
of which form the basis for our judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Our actual results
may differ from these estimates under different assumptions or conditions.
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There have been no material changes made to the critical accounting estimates during the periods presented in the consolidated financial statements from
those disclosed in the Form 10-K for the fiscal year ended April 30,2013.

Fiscal Periods

Due to our fixed year end date of April 30, our first and fourth quarters each consist of approximately 13 weeks. The second and third quarters each consist of
exactly 13 weeks. Our first three quarters end on a Saturday. Our 2014 fiscal year ends on April 30,2014 and our fiscal quarters end on July 27,2013,
October 26,2013 and January 25,2014.

Results of Operations

Our operating segments are Unmanned Aircraft Systems, or UAS, and Efficient Energy Systems, or EES. The accounting policies for each of these segments
are the same. In addition, a significant portion of our research and development, or R&D, selling, general and administrative, or SG&A, and general overhead
resources are shared across our segments.

The following table sets forth our revenue and gross margin generated by each operating segment for the periods indicated (in thousands):

Three Months Ended January 25, 2014 Compared to Three Months Ended January 26,2013

Three Months Ended

January 25, January 26,
2014 2013
Revenue:
UAS $ 57491 $ 37,665
EES 11,730 9,422
Total 69,221 47,087
Cost of'sales:
UAS 33,565 20,585
EES 8,604 6,329
Total 42,169 27414
Gross margin:
UAS 23,926 17,080
EES 3,126 2,593
Total 27,052 19,673
Selling, general and administrative 13,168 10,433
Research and development 5241 10,306
Income (loss) from operations 8,643 (1,066)
Other income:
Interest income 197 164
Other income 4,675 49
Income (loss) before income taxes $ 13,515  § (853)

Revenue. Revenue for the three months ended January 25,2014 was $69.2 million, compared to $47.1 million for the three months ended January 26,2013,
representing an increase of $22.1 million, or 47%. UAS revenue increased by $19.8 million, or 53%, to $57.5 million for the three months ended January 25,
2014, primarily due to higher product deliveries of $31.0 million, offset by lower customer-funded R&D revenue of $5.9 million and lower service revenue of
$5.2 million. The increase in product deliveries was primarily due to higher deliveries of Raven and Puma systems and spares. The decrease in customer-
funded R&D revenue was primarily due to the transition of Switchblade from a developmental program into low-rate production and no revenue associated
with the Global Observer cost reimbursements. The decrease in service revenue was primarily due to reduced logistic services for small UAS. EES revenue
increased by $2.3 million, or 24%, to $11.7 million for the three months ended January 25,2014. The increase in EES revenue was primarily due to higher
deliveries of passenger electric vehicle charging systems and industrial fast charge systems, offset by lower deliveries of electric vehicle test systems.

Cost of Sales. Cost of sales for the three months ended January 25,2014 was $42.2 million, compared to $27.4 million for the three months ended January 26,
2013, representing an increase of $14.8 million, or 54%. As a percentage of revenue, cost of sales increased from 58% to 61%. UAS cost of sales increased

$13.0 million for the three months ended January 25,2014 due to higher sales volume.
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As a percentage of revenue, cost of sales for UAS increased from 55% to 58% due to lower absorption of manufacturing and engineering overhead support
costs. EES cost of sales increased $1.8 million, or 26%, to $8.6 million for the three months ended January 25,2014 due to higher sales volume. Asa
percentage of revenue, cost of sales for EES increased from 72% to 73%.

Gross Margin. Gross margin for the three months ended January 25,2014 was $27.1 million, compared to $19.7 million for the three months ended

January 26,2013, representing an increase of $7.4 million, or 38%. UAS gross margin increased $6.8 million, or 40%, to $23.9 million for the three months
ended January 25,2014, primarily due to higher sales volume. As a percentage of revenue, gross margin for UAS decreased from 45% to 42%, due to lower
absorption of manufacturing and engineering overhead support costs. In addition, the three months ended January 26,2013 included reimbursement costs
for the Global Observer Joint Capability Technology Demonstration contract. EES gross margin increased $0.5 million, or 21%, to $3.1 million for the three
months ended January 25,2014, primarily due to higher sales volume. As a percentage of revenue, EES gross margin decreased from 28% to 27%.

Selling, General and Administrative. SG&A expense for the three months ended January 25,2014 was $13.2 million, or 19% of revenue, compared to SG&A
expense of $10.4 million, or 22% of revenue, for the three months ended January 26,2013. SG&A expense for the three months ended January 26,2013

included a reduction of accrued incentive compensation as a result of not achieving anticipated financial performance.

Research and Development. R&D expense for the three months ended January 25,2014 was $5.2 million, or 8% of revenue, compared to R&D expense of
$10.3 million, or 22% of revenue, for the three months ended January 26,2013. The decrease was primarily due to lower spending on R&D initiatives.

Interest Income. Interest income was $0.2 million for both the three months ended January 25,2014 and January 26,2013.

Other Income. Other income for the three months ended January 25,2014 was $4.7 million, compared to $0 for the three months ended January 26,2013.
The increase was primarily due to a $4.7 million increase in fair value of the embedded conversion feature of our convertible bonds investment.

Income Tax Expense. Our effective tax rate was 17.0% for the three months ended January 25,2014, compared to a tax benefit rate of 553.6% for the three
months ended January 26,2013. The increase in tax expense was primarily due to higher income before income taxes for the three months ended January 25,

2014 compared to a loss before income taxes for the three months ended January 26,2013.

Nine Months Ended January 25,2014 Compared to Nine Months Ended January 26,2013

Nine Months Ended

January 25, January 26,
2014 2013
Revenue:
UAS $ 148,781 $ 151,904
EES 29,424 34,138
Total 178,205 186,042
Cost of'sales:
UAS 93,444 88,620
EES 21,286 22,608
Total 114,730 111,228
Gross margin:
UAS 55,337 63,284
EES 8,138 11,530
Total 63,475 74,814
Selling, general and administrative 38,711 37,230
Research and development 19,292 27,828
Income from operations 5,472 9,756
Other income (expense):
Interest income 597 498
Other (expense) income (1,026) 49
Income before income taxes $ 5,043 $ 10,303
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Revenue. Revenue for the nine months ended January 25,2014 was $178.2 million, compared to $186.0 million for the nine months ended January 26,2013,
representing a decrease of $7.8 million, or 4%. UAS revenue decreased by $3.1 million, or 2%, to $148.8 million for the nine months ended January 25,
2014, primarily due to lower service revenue of $31.2 million and lower customer-funded R&D revenue of $6.5 million, offset by higher product deliveries of
$34.6 million. The decrease in service revenue was primarily due to reduced logistic services for our small UAS systems. The decrease in customer-funded
R&D revenue was primarily due to the transition of Switchblade from a developmental program into low-rate production. The increase in product deliveries
was primarily due to higher deliveries of our Puma AE spares. EES revenue decreased by $4.7 million, or 14%, to $29.4 million for the nine months ended
January 25,2014. The decrease in EES revenue was primarily due to lower deliveries of electric vehicle test systems and industrial fast charge systems, offset
by higher deliveries of passenger electric vehicle charging systems.

Cost of Sales. Cost of sales for the nine months ended January 25,2014 was $114.7 million, compared to $111.2 million for the nine months ended

January 26,2013, representing an increase of $3.5 million, or 3%. As a percentage of revenue, cost of sales increased from 60% to 64%. UAS cost of sales
increased $4.8 million, or 5%, to $93.4 million for the nine months ended January 25,2014. As a percentage of revenue, cost of sales for UAS increased from
58% to 63% due to lower absorption of manufacturing and engineering overhead support costs, which included severance costs associated with our
organizational realignment. EES cost of sales decreased $1.3 million, or 6%, to $21.3 million for the nine months ended January 25,2014, primarily due to
lower sales volume. As a percentage of revenue, cost of sales for EES increased from 66% to 72%, primarily due to lower absorption of manufacturing and
engineering overhead support costs, which included severance costs associated with our organizational realignment.

Gross Margin. Gross margin for the nine months ended January 25,2014 was $63.5 million, compared to $74.8 million for the nine months ended

January 26,2013, representing a decrease of $11.3 million, or 15%. UAS gross margin decreased $7.9 million, or 13%, to $55.3 million for the nine months
ended January 25,2014, primarily due to lower absorption of manufacturing and engineering overhead support costs, which included severance costs
associated with our organizational realignment. As a percentage of revenue, gross margin for UAS decreased from 42% to 37%, primarily due to lower
absorption of manufacturing and engineering overhead support costs, which included severance costs associated with our organizational realignment. EES
gross margin decreased $3.4 million, or 29%, to $8.1 million for the nine months ended January 25,2014, primarily due to lower sales volume. Asa
percentage of revenue, EES gross margin decreased from 34% to 28%, primarily due to lower absorption of manufacturing and engineering overhead support
costs, which included severance costs associated with our organizational realignment.

Selling, General and Administrative. SG&A expense for the nine months ended January 25,2014 was $38.7 million, or 22% of revenue, compared to SG&A
expense of $37.2 million, or 20% of revenue, for the nine months ended January 26,2013.

Research and Development. R&D expense for the nine months ended January 25,2014 was $19.3 million, or 11% of revenue, compared to R&D expense of
$27.8 million, or 15% of revenue, for the nine months ended January 26,2013. The decrease was primarily due to lower spending on R&D initiatives.

Interest Income. Interest income was $0.6 million for the nine months ended January 25,2014, compared to interest income of $0.5 million for the nine
months ended January 26,2013.

Other Expense. Other expense for the nine months ended January 25,2014 was $1.0 million, compared to $0 for the nine months ended January 26,2013.
The increase was primarily due to a $1.0 million reduction in fair value of the embedded conversion feature of the convertible bonds investment.

Income Tax Benefit. Our tax benefit rate was 12.3% for the nine months ended January 25,2014, compared to our tax benefit rate of 8.9% for the nine
months ended January 26,2013.

Backlog. We define funded backlog as unfilled firm orders for products and services for which funding currently is appropriated to us under the contract by
the customer. As of January 25,2014 and April 30,2013, our funded backlog was approximately $95.5 million and $59.4 million, respectively.

In addition to our funded backlog, we also had unfunded backlog of $23.6 million and $76.6 million as of January 25,2014 and April 30,2013,
respectively. We define unfunded backlog as the total remaining potential order amounts under sole-source cost reimbursable and fixed price contracts with
multiple one-year options, and indefinite delivery indefinite quantity, or IDIQ, contracts. Unfunded backlog does not obligate the U.S. government to
purchase goods or services. There can be no assurance that unfunded backlog will result in any orders in any particular period, if at all. Management believes
that unfunded backlog does not provide a reliable measure of future estimated revenue under our contracts.
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Because of possible future changes in delivery schedules and/or cancellations of orders, backlog at any particular date is not necessarily representative of
actual sales to be expected for any succeeding period, and actual sales for the year may not meet or exceed the backlog represented. Our backlog is typically
subject to large variations from quarter to quarter as existing contracts expire or are renewed, or new contracts are awarded. A majority of our contracts,
specifically our IDIQ contracts, do not currently obligate the U.S. government to purchase any goods or services. Additionally, all U.S. government contracts
included in backlog, whether or not funded, may be terminated at the convenience of the U.S. government.

Liquidity and Capital Resources

We currently have no material cash commitments, except for normal recurring trade payables, accrued expenses and ongoing research and development costs,
all of which we anticipate funding through our existing working capital and funds provided by operating activities. The majority of our purchase obligations
are pursuant to funded contractual arrangements with our customers. In addition, we do not currently anticipate significant investment in property, plant and
equipment, and we believe that our existing cash, cash equivalents, cash provided by operating activities and other financing sources will be sufficient to
meet our anticipated working capital, capital expenditure and debt service requirements, if any, during the next twelve months. There can be no assurance,
however, that our business will continue to generate cash flow at current levels. Nevertheless, we anticipate that existing sources of liquidity and cash flows
from operations will be sufficient to satisfy our cash needs for the foreseeable future.

Our primary liquidity needs are for financing working capital, investing in capital expenditures, supporting product development efforts, introducing new
products and enhancing existing products and services, and marketing acceptance and adoption of our products and services. Our future capital requirements,
to a certain extent, are also subject to general conditions in or affecting the defense and electric vehicle industries and are subject to general economic,
political, financial, competitive, legislative and regulatory factors that are beyond our control. Moreover, to the extent that existing cash, cash equivalents,
cash from operations, and cash from short-term borrowing are insufficient to fund our future activities, we may need to raise additional funds through public
or private equity or debt financing. To the extent we require additional funding, we cannot be certain that such funding will be available to us on acceptable
terms, or at all. Although we are currently not a party to any material agreement or letter of intent with respect to potential investment in, or acquisitions of,
businesses, services or technologies, we may enter into these types of arrangements in the future, which could also require us to seek additional equity or debt
financing.

Our working capital requirements vary by contract type. On cost-plus-fee programs, we typically bill our incurred costs and fees monthly as work progresses,
and therefore working capital investment is minimal. On fixed-price contracts, we typically are paid as we deliver products, and working capital is needed to
fund labor and expenses incurred during the lead time from contract award until contract deliveries begin.

Cash Flows

The following table provides our cash flow data for the nine months ended January 25,2014 and January 26,2013 (in thousands):

Nine Months Ended
January 25, January 26,
2014 2013
(Unaudited)
Net cash provided by operating activities $ 3472 § 5,065
Net cash provided by (used in) investing activities $ 13,062 § (5,475)
Net cash provided by financing activities $ 883 § 165

Cash Provided by Operating Activities. Net cash provided by operating activities for the nine months ended January 25,2014 decreased by $1.6 million to
$3.5 million, compared to net cash provided by operating activities of $5.1 million for the nine months ended January 26, 2013. This decrease in net cash
provided by operating activities was primarily due to lower net income of $5.6 million, lower depreciation and amortization of $1.5 million, and lower tax
benefits from stock option exercises of $1.2 million, partially offset by lower working capital needs of $5.6 million and a $1.0 million reduction in fair value
of'the embedded conversion feature of our convertible bonds investment.

Cash Provided by (Used in) Investing Activities. Net cash provided by investing activities increased by $18.5 million to $13.1 million for the nine months
ended January 25,2014, compared to net cash used in investing activities of $5.5 million for the nine months ended January 26, 2013. The increase in net

cash provided by investing activities was primarily due to higher net redemptions of investments of $15.6 million.
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Cash Provided by Financing Activities. Net cash provided by financing activities was $0.9 million for the nine months ended January 25,2014, compared to
net cash provided by financing activities of $0.2 million for the nine months ended January 26,2013.

Off-Balance Sheet Arrangements

During the third quarter, there were no material changes in our off-balance sheet arrangements or contractual obligations and commercial commitments from
those disclosed in the Form 10-K for the fiscal year ended April 30,2013.

Inflation

Our operations have not been, and we do not expect them to be, materially affected by inflation. Historically, we have been successful in adjusting prices to
our customers to reflect changes in our material and labor costs.

New Accounting Standards

Please refer to Note 1 “Organization and Significant Accounting Policies” to our unaudited consolidated financial statements in Part I, Item 1 of this quarterly
report for a discussion of new accounting pronouncements.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

In the ordinary course of business, we are exposed to various market risk factors, including fluctuations in interest rates, changes in general economic
conditions, domestic and foreign competition, and foreign currency exchange rates.

Interest Rate Risk

It is our policy not to enter into interest rate derivative financial instruments. We do not currently have any significant interest rate exposure.

Foreign Currency Exchange Rate Risk

Since a significant part of our sales and expenses are denominated in U.S. dollars, we have not experienced significant foreign exchange gains or losses to
date, and do not expect to incur significant foreign exchange gains or losses in the future. We occasionally engage in forward contracts in foreign currencies
to limit our exposure on non-U.S. dollar transactions.

ITEM 4. CONTROLS AND PROCEDURES

Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our Exchange Act reports is recorded,
processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and
communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow for timely decisions regarding
required disclosure.

In designing and evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed
and operated, can provide only reasonable assurance of achieving the desired control objectives, and management is required to apply its judgment in

evaluating the cost-benefit relationship of possible controls and procedures.

As required by Rule 13a-15(b) under the Exchange Act, we carried out an evaluation, under the supervision and with the participation of our management,
including our Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures.

Based on the foregoing, our Chief Executive Officer and Chief Financial Officer concluded that, as of the end of'the period covered by this report, our
disclosure controls and procedures were effective and were operating at a reasonable assurance level.
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Internal Control over Financial Reporting
There were no changes in our internal control over financial reporting or in other factors identified in connection with the evaluation required by paragraph
(d) of Exchange Act Rules 13a-15 or 15d-15 that occurred during the quarter ended January 25,2014 that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.
PART II. OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
We are not currently a party to any material legal proceedings. We are, however, subject to lawsuits from time to time in the ordinary course of business.

ITEM 1A. RISK FACTORS

There have been no material changes to the risk factors disclosed under Part I, Item 1 A, “Risk Factors,” in our Annual Report on Form 10-K for the fiscal year
ended April 30,2013. Please refer to that section for disclosures regarding the risks and uncertainties related to our business.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

None.

ITEM 5. OTHER INFORMATION

None.
ITEM 6. EXHIBITS
Exhibit
Number Description
10.1 First Amendment to Lease Agreement (900 Enchanted Way, Simi Valley, CA 93065) dated as of December 1,2013, by and between
the Company and Hillside III LLC, and related agreements
10.2 First Amendment to Lease Agreement (994 Flower Glen Street ,Simi Valley, CA 93065) dated as of December 1,2013, by and
between the Company and Hillside II LLC, and related agreements
10.3 Lease Agreement (996 Flower Glen Street, Simi Valley, CA 93065) dated as of December 1,2013, by and between the Company and
Hillside Il LLC, and related agreements
31.1 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act 0f 1934, as
amended.
31.2 Certification of Chief Financial Officer pursuant to Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act of 1934, as
amended.
32 Certification of Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act 0f 2002.
101.INS XBRL Instance Document.
101.SCH XBRL Taxonomy Extension Schema Document.
101.CAL XBRL Taxonomy Calculation Linkbase Document.
101.DEF XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB XBRL Taxonomy Label Linkbase Document.
101.PRE XBRL Taxonomy Presentation Linkbase Document.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.

Date: March 4,2014 AEROVIRONMENT, INC.

By: /s/ Timothy E. Conver

Timothy E. Conver
Chairman, Chief Executive Officer and President
(Principal Executive Officer)

/s/ Jikun Kim

Jikun Kim
Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 10.1

FIRST AMENDMENT TO LEASE AGREEMENT
(900 Enchanted Way, Simi Valley, CA 93065)

THIS FIRST AMENDMENT TO LEASE AGREEMENT (this “Amendment”), dated for reference purposes as of December 1,2013, is entered into
by and between HILLSIDE III LLC, a California Limited Liability Company as Lessor, and AEROVIRONMENT, INC, a Delaware Corporation, as
Lessee with reference to the following:.

Recitals

A. Lessor and Lessee have entered into that certain AIR Commercial Real Estate Association Standard Industrial/Commercial Single Tenant
Lease — Net, dated March 1, 2008, as addended (the “Lease”) for that certain real property commonly known as 900 Enchanted Way, Simi Valley, CA
93065, more particularly described therein. Each initially capitalized term not defined in this Amendment shall have the meaning ascribed to such term in
the Lease. Each sectional reference below shall mean and refer to the applicable paragraph ofthe Lease.

B. Lessor and Lessee desire and intend to amend the Lease on the terms and conditions set forth hereinbelow.

NOW, THEREFORE, in consideration of the terms and provisions contained herein and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Lessor and Lessee hereby amend the Lease as follows:

1. Term. Paragraph 1.3 is hereby amended to provide that the Term of the Lease is extended for six and one-half (6.5) years, commencing on
December 1,2013 and expiring on May 31, 2020 (the “Expiration Date”).

2. Base Rent. Lessee agrees to pay Base Rent for the Premises during the extended term of the Lease, in advance, at such places as may be
designated from time-to-time by Lessor, without deduction or offset, in the following amounts:

@) From DECEMBER 1, 2013 through NOVEMBER 30, 2015: monthly installments of $56,321.00, together with such
other assessments, additions and pass-throughs as are set forth in the Lease;

(i) From DECEMBER 1, 2015 through NOVEMBER 30, 2017: monthly installments of $58,856.00, together with such
other assessments, additions and pass-throughs as are set forth in the Lease;

(iii) From DECEMBER 1, 2017 through NOVEMBER 30, 2019: monthly installments of $61,505.00, together with such
other assessments, additions and pass-throughs as are set forth in the Lease; and

@iv) From DECEMBER 1,2019 THROUGH MAY 31, 2020: monthly installments of $64,272.00, together with such other
assessments, additions and pass-throughs as are set forth in the Lease.

3. Base Rent Partial Abatement. Provided Lessee shall not be in material default of the Lease, after any applicable notice and cure periods,
immediately prior to or during any Base Rent partial abatement period, as provided below, the Base Rent payable by Lessee to Lessor for the Premises, as
provided in Paragraph 2 of this Amendment above, shall be partially abated to the extent provided and during the periods provided in that certain Rental
Concession Agreeement attached hereto.




4. Security Deposit. Lessor and Lessee acknowledge and agree that Lessor holds the sum of ZERO and no/100 ($0.00) Dollars as Security Deposit
previously received pursuant to Paragraph 5 of the Lease and Lessor shall have no liability to Lessee for the return of any Security Deposit to Lessee upon the
expiration or termination of the Lease.

5. Maintenance and Repairs. Paragraph 7 is hereby amended to provide that Lessee shall be obligated to manage and contract directly for services
related to Lessee’s obligations to maintain the Premises, including, but not limited to, all utilities and janitorial service. Lessor shall be responsible, at
Lessor’s sole cost and expense, for that portion of roof replacement and future roof repair cost which exceeds $1,000 per occurrence, per building. Lessee
shall be responsible, at Lessee’s sole cost and expense, for the first $1,000 of roof replacement and future roof repair cost not payable by Lessor above. A roof
assessment of the Premises shall be performed by a licensed roofing contractor. All roofing replacement and/or repair work shall be performed to applicable

governmental code requirements, within one hundred and twenty (120) days of lease execution weather permitting.

6. Tax Protest. During the lease term, Lessee shall be entitled, at its election, to file a protest with the Ventura County Tax Assessor’s Office to
reduce the real property taxes to reflect the current valuation of the Property.

7. Exterior Windows and Doors. Prior to January 31st, 2014, subject to such extension of additional time as may be required due to weather, Lessor,
at Lessor’s sole cost and expense, shall repair and re-seal all exterior windows and doors of the Premises in a workman-like and professional manner, as may
be required. Lessee shall maintain all exterior windows and doors of the Premises throughout Term of the Lease.

8. HVAC. Lessorand Lessee agree that, within a commercially reasonable time, upon mutual agreement of Lessor and Lessee, the HVAC units of the
Premises that have exceeded their useful life and any other HVAC major components (such as compressors, fans, etc.) that fail, for reasons other than failure of
Lessee to maintain such HVAC major components, during the extended Term of the Lease (collectively, the “HVAC Work”) shall be repaired or replaced, as
may be required, subject to the cost allocation provided below. Lessee shall not perform any of the HVAC Work without Lessor’s prior approval of the work
to be done and the estimated cost of such work The cost of such HVAC Work shall be borne 50% by Lessor and 50% by Lessee and Lessee’s share of such
cost shall be payable by Lessee upon demand by Lessor. In lieu of paying to Lessor its 50% share of the cost of the HVAC work, Lessee shall be entitled to
apply its Base Rent partial abatement or any portion thereof during the twelfth (12t") through the sixteenth (16'") months of the Term of this Lease, as
provided in Paragraph 3 of this Amendment above and the attached Rental Concession Agreement, to satisfy its obligation for its share of such HVAC Work
and, in the event of such election by Lessee, the amount of such Base Rent partial abatement shall be reduced by the amount of Lessee’s share of the HVAC
Work so applied (Base rent is not increased and remains the same. Lessee is just not entitled to offset cost of HVAC work as rent concession since Lessee did
not pay). Notwithstanding the foregoing, Lessee shall maintain all HVAC units and HVAC major components during the Term through a service contract
with Lessor’s approved HVAC vendor.

9. Parking Area. Lessor shall, within twelve months of lease execution weather permitting (such work to be done during daylight savings time)
slurry coat and restripe the parking areas of the Property, at Lessor’s sole cost and expense, on non-work days (Saturdays and Sundays).

10. Rental Refund Payment. Promptly after mutual execution of this Amendment, Lessor agrees to refund to Lessee Base Rent paid by Lessee for the
Premises during 2013 in the amount 0of $106,670.00.

11. Option to Extend Term. Lessee shall have one (1) option to extend the Term for sixty (60) months on the terms and subject to the conditions
provided in the attached Option to Renew.




12. Street Privatization. Lessor agrees to cooperate with the City of Simi Valley with respect to the privatization of Enchanted Way/Flower Glen
Street. Lessee shall be responsible for obtaining all approvals and permits necessary for such privatization, at Lessee’s sole cost and expense. If Enchanted
Way/Flower Glen Street are successfully privatized, Lessee shall be responsible for all maintenance of such privatized street(s), at Lessee’s sole cost and
expense during the lease term.

13. Non-Disturbance Agreement. Lessor and Lessee acknowledge their respective rights and obligations under Paragraph 30.3 regarding Non-
Disturbance Agreements

14. Warranty. Lessor and Lessee each warrant and represent to the other that the representing party is not aware of any present and outstanding
violations, defaults or breaches of the Lease by the other party, and each representing party has no known claims or offsets of any kind or nature against the

other party, except as follows as of the date of this Amendment: (i) Lessee’s first installment of 2013-1014 real property taxes for the Premises have not been
paid.

15. Lease Continues in Full Force and Effect. Except as set forth in this Amendment, the Lease, as amended hereby, remains unmodified and
continues in full force and effect in accordance with its terms.

16. Successor and Assigns. This Amendment shall be binding on Lessor’s and Lessee’s successors and assigns.

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

IN WITNESS WHEREOF, Lessor and Lessee have executed this First Amendment as of the day and year first above written.

LESSOR: LESSEE:

HILLSIDE III LLC AEROVIRONMENT, INC.
A California Limited Liability Company A Delaware Corporation
MID VALLEY PROPERTIES,

Managing Agent

By: /s/ Margaret Kestly
Margaret Kestly, Authorized Agent BY: /s/ Cathleen S. Cline

CATHLEEN S. CLINE
VP, ADMIN




RENT CONCESSION AGREEMENT

This document shall set-forth the agreement of HILLSIDE III LLC, a California Liability Company Lessor, and AEROVIRONMENT, INC., a Delaware
Corporation, Lessee concerning the Rent Concessions offered to Lessee in connection with that certain Lease dated DECEMBER 15,2013 by and between
Lessor and Lessee for the premises located at: 900 ENCHANTED WAY City of SIMI VALLEY, State of California (the “Lease”).

AS MATERIAL CONSIDERATION for the Rent Concession set-forth herein is Lessee’s agreement to lease the Premises on the terms and provisions of the
Lease for the entire Lease term. Lessee acknowledges that the Free Rent as set-forth below (herein called “Rent Concession”) is a concession given to Lessee
for leasing the Premises for the term stated in the First Amendment to Lease Agreement. In the event Lessee becomes in default of any material Lease
provision at any time during the Lease term and has not cured such default within the applicable Notice and Cure periods in the lease, Lessor and Lessee
agree that: (a) in addition to any other remedy available to Lessor, Lessor shall be entitled to recover from Lessee the unamortized rental amount of any
received Rental Concessions taken by Lessee prior to such default date, (b) Lessee agrees to pay such amount to Lessor with the next rental payment. Lessee
shall be entitled to the Free Rent and/or Rent Concession(s) provided below for the applicable period of time referenced below:

DECEMBER1, 2013 THROUGH DECEMBER 31,2013 $ 28,160.50
JANUARY 1,2014 THROUGH JANUARY 31,2014 $ 56,321.00
FEBRUARY 1,2014 THROUGH FEBRUARY 28,2014 $ 56,321.00
MARCH 1, 2014 THROUGH MARCH 31,2014 $ 56,321.00
APRIL 1,2014 THROUGH APRIL 30,2014 $ 28,160.50
MAY 1,2014 THROUGH MAY 31,2014 $ 28,160.50
JUNE 1,2014 THROUGH JUNE 30,2014 $ 28,160.50
NOVEMBER 1, 2014 THROUGH NOVEMBER 30,2014 $ 28,160.50
DECEMBER1,2014 THROUGH DECEMBER 31, 2014 $ 28,160.50
JANUARY 1, 2015 THROUGH JANUARY 31, 2015 $ 28,160.50
FEBRUARY 1, 2015 THROUGH FEBRUARY 28,2015 $ 28,160.50
MARCH 1,2015 THROUGH MARCH 31,2015 $ 28,160.50

No NNN as defined in the Lease shall be abated by the Rent Concession.
Rent Concession(s) referenced above equal a fair rental value in a sum as determined at the time the Rent Concession commences.
THIS DOCUMENT shall not be deemed binding upon Lessor unless and until it is executed by Lessor and a copy delivered to Lessee.

Dated this 18 day of December, 2013.

LESSOR: LESSEE:

HILLSIDE I LLC,

A California Limited Liability Company AEROVIRONMENT, INC.

By MID VALLEY PROPERTIES, A Delaware Corporation

Managing Agent

BY: /s/ Margaret M. Kestly BY: /s/ Cathleen S. Cline
Margaret M. Kestly, Authorized Agent CATHLEEN S. CLINE

VP, ADMIN




OPTION TO RENEW

Tenant is granted one option to extend the lease for a period of Five (5) years commencing immediately after the expiration of the basic lease term. It shall be
the obligation of the tenant to notify the Landlord of'its intention to exercise its option to renew within the period between 270 days and 360 days prior to
the day that the current lease expires. The notification of the intent to exercise its option shall be sent by tenant in writing by U.S. mail certified, overnight
courier delivery or registered with return receipt requested.

The commencement rent for the first month of'the option period shall be equal to comparable market rent for a similar building located within a ten-mile
radius of the lease property giving consideration to all concessions, tenant improvement allowance and rental abatement for a non-renewal and non-sublease
space. In analyzing the comparable building properties, the parties may take into account all factors including ceiling height, parking ratio, loading docks,
loading doors and height/size of those doors, HVAC, office build out, electrical power and distribution, skylights, yard space, the general location and the
view from inside the building.

Upon receipt within the time period spelled out above and the tenant’s exercise of its option to extend said lease both parties will meet and confer in an
attempt to arrive at the beginning rent during the option period. Ifthe parties are not able to agree on the option period rent, each party shall designate a
licensed real estate broker who has dealt with industrial property in the Simi Valley for not less than 5 years from the date of his appointment, and is at that
time employed by an established real estate brokerage firm. If both brokers are unable to agree on the reasonable commencement rent for the option period,
then both brokers will attempt to designate a third broker with qualifications at least as stringent as those required of the original brokers. Said third broker
shall be given all of the material used by the original brokers to base their reasonable market value, and said broker shall make his own investigation. The
third broker then shall select the opinion of one broker as the most correct value, and the value selected by said third broker shall be binding upon the parties.

Iftwo original brokers cannot agree on a third broker, or if the third broker is unacceptable to the parties as defined herein, then either party may request that
the presiding judge of'the Superior Court of the County of Ventura select a commercial real estate broker from the list usually kept by said presiding judge,
and said appointed brokers opinion shall be absolutely binding on all parties.

Any outside broker representing the tenant will receive a 2.5% commission for the option term, payable by Landlord.

If Lessee is in monetary default on the date of giving the option notice or at any time prior to the commencement of the renewal term, the option notice shall
be totally ineffective and this Lease shall expire at the end of the initial term.

Notwithstanding the foregoing, the new Market Rent Value shall not be less than the rent payable for the month immediately preceding the rent adjustment.

Dated this 18 day of December, 2013.

LESSOR: LESSEE:
HILLSIDE I LLC AEROVIRONMENT, INC.
A California limited liability Company A Delaware Corporation

By MID VALLEY PROPERTIES,

Managing Agent
BY: /s/ Margaret M. Kestly BY: /s/ Cathleen S. Cline
Margaret M. Kestly, Authorized Agent CATHLEEN S. CLINE

VP, ADMIN




Exhibit 10.2

FIRST AMENDMENT TO LEASE AGREEMENT
(994 Flower Glen Street, Simi Valley, CA 93065)

THIS FIRST AMENDMENT TO LEASE AGREEMENT (this “Amendment”), dated for reference purposes as of December 1,2013, is entered into
by and between HILLSIDE ASSOCIATES II, LLC, a California Limited Liability Company as Lessor, and AEROVIRONMENT, INC, a Delaware
Corporation, as Lessee with reference to the following:.

Recitals

A. Lessor and Lessee have entered into that certain AIR Commercial Real Estate Association Standard Industrial/Commercial Single Tenant
Lease - Net, dated April 21,2008, as addended (the “Lease”) for that certain real property commonly known as 994 Flower Glen Street, Simi Valley, CA
93065, more particularly described therein. Each initially capitalized term not defined in this Amendment shall have the meaning ascribed to such term in
the Lease. Each sectional reference below shall mean and refer to the applicable paragraph ofthe Lease.

B. Lessor and Lessee desire and intend to amend the Lease on the terms and conditions set forth hereinbelow.

NOW, THEREFORE, in consideration of the terms and provisions contained herein and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Lessor and Lessee hereby amend the Lease as follows:

1. Term. Paragraph 1.3 is hereby amended to provide that the Term of the Lease is extended for eight (8) years, commencing on December 1,2013
and expiring on November 30, 2021 (the “Expiration Date”).

2. Base Rent. Lessee agrees to pay Base Rent for the Premises during the extended term of the Lease, in advance, at such places as may be
designated from time-to-time by Lessor, without deduction or offset, in the following amounts:

@) From DECEMBER 1, 2013 through NOVEMBER 30, 2015: monthly installments of $29,368.00, together with such
other assessments, additions and pass-throughs as are set forth in the Lease;

(i) From DECEMBER 1, 2015 through NOVEMBER 30, 2017: monthly installments of $30,690.00, together with such
other assessments, additions and pass-throughs as are set forth in the Lease;

(iii) From DECEMBER 1, 2017 through NOVEMBER 30, 2019: monthly installments of $32,071.00, together with such
other assessments, additions and pass-throughs as are set forth in the Lease; and

@iv) From DECEMBER 1, 2019 THROUGH NOVEMBER 30, 2021: monthly installments of $33,514.00, together with such
other assessments, additions and pass-throughs as are set forth in the Lease.

3. Base Rent Partial Limited Abatement. Provided Lessee shall not be in material default of the Lease, after any applicable notice and cure periods,
immediately prior to or during any Base Rent partial abatement period, as provided below, the Base Rent payable by Lessee to Lessor for the Premises, as
provided in Paragraph 2 of this Amendment above, shall be partially abated to the extent provided and during the periods provided in that certain Rental
Concession Agreement attached hereto.




4. Security Deposit. Lessor and Lessee acknowledge and agree that Lessor holds the sum of ZERO and no/100 ($0.00) Dollars as Security Deposit
previously received pursuant to Paragraph 5 of the Lease and Lessor shall have no liability to Lessee for the return of any Security Deposit to Lessee upon the
expiration or termination of the Lease.

5. Maintenance and Repairs. Paragraph 7 is hereby amended to provide that Lessee shall be obligated to manage and contract directly for services
related to Lessee’s obligations to maintain the Premises, including, but not limited to, all utilities and janitorial service. Lessor shall be responsible, at
Lessor’s sole cost and expense, for that portion of roof replacement and future roof repair cost which exceeds $1,000 per occurrence, per building. Lessee
shall be responsible, at Lessee’s sole cost and expense, for the first $1,000 of roof replacement and future roof repair cost not payable by Lessor above. A roof
assessment of the Premises shall be performed by a licensed roofing contractor. All roofing replacement and/or repair work shall be performed to applicable

governmental code requirements, within one humdred and twenty (120) days of lease execution weather permitting.

6. Tax Protest. During the lease term, Lessee shall be entitled, at its election, to file a protest with the Ventura County Tax Assessor’s Office to
reduce the real property taxes to reflect the current valuation of the Property.

7. Exterior Windows and Doors. Prior to January 31st, 2014, subject to such extension of additional time as may be required due to weather, Lessor,
at Lessor’s sole cost and expense, shall repair and re-seal all exterior windows and doors of the Premises in a workman-like and professional manner, as may
be required. Lessee shall maintain all exterior windows and doors of the Premises throughout Term of the Lease.

8. HVAC. Lessorand Lessee agree that, within a commercially reasonable time, upon mutual agreement of Lessor and Lessee, the HVAC units of the
Premises that have exceeded their useful life and any other HVAC major components (such as compressors, fans, etc.) that fail, for reasons other than failure of
Lessee to maintain such HVAC major components, during the extended Term of the Lease (collectively, the “HVAC Work”) shall be repaired or replaced, as
may be required, subject to the cost allocation provided below. Lessee shall not perform any of the HVAC Work without Lessor’s prior approval of the work
to be done and the estimated cost of such work The cost of such HVAC Work shall be borne 50% by Lessor and 50% by Lessee and Lessee’s share of such
cost shall be payable by Lessee upon demand by Lessor. In lieu of paying to Lessor its 50% share of the cost of the HVAC work, Lessee shall be entitled to
apply its Base Rent partial abatement or any portion thereof during the twelfth (12t") through the sixteenth (16'") months of the Term of this Lease, as
provided in Paragraph 3 of this Amendment above and the attached Rental Concession Agreement, to satisfy its obligation for its share of such HVAC Work
and, in the event of such election by Lessee, the amount of such Base Rent partial abatement shall be reduced by the amount of Lessee’s share of the HVAC
Work so applied (Base rent is not increased and remains the same. Lessee is just not entitled to offset cost of HVAC work as rent concession since Lessee did
not pay). Notwithstanding the foregoing, Lessee shall maintain all HVAC units and HVAC major components during the Term through a service contract
with Lessor’s approved HVAC vendor.

9. Parking Area. Lessor shall, within twelve (12) months oflease execution weather permitting (such work to be done during daylight savings time)
slurry coat and restripe the parking areas of the Property, at Lessor’s sole cost and expense, on non-work days (Saturdays and Sundays).

10. Rental Refund Payment. Promptly after mutual execution of this Amendment, Lessor agrees to refund to Lessee Base Rent paid by Lessee for the
Premises during 2013 in the amount of $114,720.00.

11. Option to Extend Term. Lessee shall have one (1) option to extend the Term for sixty (60) months on the terms and subject to the conditions
provided in the attached Option to Renew.




12. Street Privatization. Lessor agrees to cooperate with the City of Simi Valley with respect to the privatization of Enchanted Way/Flower Glen
Street. Lessee shall be responsible for obtaining all approvals and permits necessary for such privatization, at Lessee’s sole cost and expense. If Enchanted
Way/Flower Glen Street are successfully privatized, Lessee shall be responsible for all maintenance of such privatized street(s), at Lessee’s sole cost and
expense during the lease term.

13. Non-Disturbance Agreement. Lessor and Lessee acknowledge their respective rights and obligations under Paragraph 30.3 regarding Non-
Disturbance Agreements

14. Warranty. Lessor and Lessee each warrant and represent to the other that the representing party is not aware of any present and outstanding
violations, defaults or breaches of the Lease by the other party, and each representing party has no known claims or offsets of any kind or nature against the

other party, except as follows as of the date of this Amendment: (i) Lessee’s first installment of 2013-1014 real property taxes for the Premises have not been
paid.

15. Lease Continues in Full Force and Effect. Except as set forth in this Amendment, the Lease, as amended hereby, remains unmodified and
continues in full force and effect in accordance with its terms.

16. Successor and Assigns. This Amendment shall be binding on Lessor’s and Lessee’s successors and assigns.

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

IN WITNESS WHEREOF, Lessor and Lessee have executed this First Amendment as of the day and year first above written.

LESSOR: LESSEE:

HILLSIDE ASSOCIATES II, LLC AEROVIRONMENT, INC.
A California Limited Liability Company A Delaware Corporation
MID VALLEY PROPERTIES,

Managing Agent

By: /s/ Margaret Kestly
Margaret Kestly, Authorized Agent BY: /s/ Cathleen S. Cline

CATHLEEN S. CLINE
VP, ADMIN




RENT CONCESSION AGREEMENT

This document shall set-forth the agreement of HILLSIDE ASSOCIATES II, LLC a California Liability Company Lessor, and AEROVIRONMENT, INC.,
a Delaware Corporation, Lessee concemning the Rent Concessions offered to Lessee in connection with that certain Lease dated DECEMBER 15¢,2013 by
and between Lessor and Lessee for the premises located at: 94 FLOWER GLEN STREET City of SIMI VALLEY, State of California (the “Lease”).

AS MATERIAL CONSIDERATION for the Rent Concession set-forth herein is Lessee’s agreement to lease the Premises on the terms and provisions of the
Lease for the entire Lease term. Lessee acknowledges that the Free Rent as set-forth below (herein called “Rent Concession”) is a concession given to Lessee
for leasing the Premises for the term stated in the First Amendment to Lease Agreement. In the event Lessee becomes in default of any material Lease
provision at any time during the Lease term and has not cured such default within the applicable Notice and Cure periods in the lease, Lessor and Lessee
agree that: (a) in addition to any other remedy available to Lessor, Lessor shall be entitled to recover from Lessee the unamortized rental amount of any
received Rental Concessions taken by Lessee prior to such default date, (b) Lessee agrees to pay such amount to Lessor with the next rental payment. Lessee
shall be entitled to the Free Rent and/or Rent Concession(s) provided below for the applicable period of time referenced below:

DECEMBER1, 2013 THROUGH DECEMBER 31,2013 $ 14,684.00
JANUARY 1,2014 THROUGH JANUARY 31,2014 $ 29,368.00
FEBRUARY 1,2014 THROUGH FEBRUARY 28,2014 $ 29,368.00
MARCH 1,2014 THROUGH MARCH 31,2014 $ 29,368.00
APRIL 1,2014 THROUGH APRIL 30,2014 $ 14,684.00
MAY 1,2014 THROUGH MAY 31,2014 $ 14,684.00
JUNE 1,2014 THROUGH JUNE 30,2014 $ 14,684.00
NOVEMBER 1, 2014 THROUGH NOVEMBER 30,2014 $ 14,684.00
DECEMBER1,2014 THROUGH DECEMBER 31, 2014 $ 14,684.00
JANUARY 1,2015 THROUGH JANUARY 31,2015 $ 14,684.00
FEBRUARY 1, 2015 THROUGH FEBRUARY 28,2015 $ 14,684.00
MARCH 1,2015 THROUGH MARCH 31,2015 $ 14,684.00

No NNN as defined in the Lease shall be abated by the Rent Concession.
Rent Concession(s) referenced above equal a fair rental value in a sum as determined at the time the Rent Concession commences.
THIS DOCUMENT shall not be deemed binding upon Lessor unless and until it is executed by Lessor and a copy delivered to Lessee.

Dated this 18 day of December, 2013.

LESSOR: LESSEE:

HILLSIDE ASSOCIATES II, LLC

A California Limited Liability Company AEROVIRONMENT, INC.

By MID VALLEY PROPERTIES, A Delaware Corporation

Managing Agent

BY: /s/ Margaret M. Kestly BY: /s/ Cathleen S. Cline
Margaret M. Kestly, Authorized Agent CATHLEEN S. CLINE

VP, ADMIN




OPTION TO RENEW

Tenant is granted one option to extend the lease for a period of Five (5) years commencing immediately after the expiration of the basic lease term. It shall be
the obligation of the tenant to notify the Landlord of'its intention to exercise its option to renew within the period between 270 days and 360 days prior to
the day that the current lease expires. The notification of the intent to exercise its option shall be sent by tenant in writing by U.S. mail certified, overnight
courier delivery or registered with return receipt requested.

The commencement rent for the first month of'the option period shall be equal to comparable market rent for a similar building located within a ten-mile
radius of the lease property giving consideration to all concessions, tenant improvement allowance and rental abatement for a non-renewal and non-sublease
space. In analyzing the comparable building properties, the parties may take into account all factors including ceiling height, parking ratio, loading docks,
loading doors and height/size of those doors, HVAC, office build out, electrical power and distribution, skylights, yard space, the general location and the
view from inside the building.

Upon receipt within the time period spelled out above and the tenant’s exercise of its option to extend said lease both parties will meet and confer in an
attempt to arrive at the beginning rent during the option period. Ifthe parties are not able to agree on the option period rent, each party shall designate a
licensed real estate broker who has dealt with industrial property in the Simi Valley for not less than 5 years from the date of his appointment, and is at that
time employed by an established real estate brokerage firm. If both brokers are unable to agree on the reasonable commencement rent for the option period,
then both brokers will attempt to designate a third broker with qualifications at least as stringent as those required of the original brokers. Said third broker
shall be given all of the material used by the original brokers to base their reasonable market value, and said broker shall make his own investigation. The
third broker then shall select the opinion of one broker as the most correct value, and the value selected by said third broker shall be binding upon the parties.

Iftwo original brokers cannot agree on a third broker, or if the third broker is unacceptable to the parties as defined herein, then either party may request that
the presiding judge of'the Superior Court of the County of Ventura select a commercial real estate broker from the list usually kept by said presiding judge,
and said appointed brokers opinion shall be absolutely binding on all parties.

Any outside broker representing the tenant will receive a 2.5% commission for the option term, payable by Landlord.

If Lessee is in monetary default on the date of giving the option notice or at any time prior to the commencement of the renewal term, the option notice shall
be totally ineffective and this Lease shall expire at the end of the initial term.

Notwithstanding the foregoing, the new Market Rent Value shall not be less than the rent payable for the month immediately preceding the rent adjustment.

Dated this 18 day of December, 2013.

LESSOR: LESSEE:
HILLSIDE ASSOCIATES II, LLC AEROVIRONMENT, INC.
A California limited liability Company A Delaware Corporation

By MID VALLEY PROPERTIES,

Managing Agent
BY: /s/ Margaret M. Kestly BY: /s/ Cathleen S. Cline
Margaret M. Kestly, Authorized Agent CATHLEEN S. CLINE

VP, ADMIN
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Possession Data, whichaves est 06503 ("5t Date™), and, 50 kng &3 o Mol Snics contracts described in Paragragh 7.1(4) Balser org
btained by Lasses and in effec within tirty S8 fineing Ui Stad Date, wamants Shat the existing sheotioal, pleribing five serniier, ghiing, heating.
vantiating and e cONEBONnG SysHms {THVAC™), latding deon, sums pumgs, ¥ any, and ol other such slements i3 Lhe Premises. ofher than those
comamnacied by Losses, st ba in gooed operating condiion on skl dale, Pl ihe sifustunsl elerments of B mof. bearing wals and foundation of sy
Indidings on the Fremizss (the “Building™) shall b free of material dehests, 40 1hat tha Pramises o3 rol contain hazardous kvl of sy mold e gl
defaved 5 leode: uided Bpplicable st of faderal law, If o norrcomplance with seid warmanty edats as of the Stari Cate. or I one of such Eystems of
lsments shaukd manction o fsl wittls tu Beoroprsts warmanty period, Lessor shall, 2 Lessors sole chipalion with rpect i such mamer, axept
as ofarsise providad in this Loase, promplly afer recslist of wimen notice from Lossea seffing forh with specificity the nanung end cxteed ¢f st
norvoomplancs, maduncton or b, rectify Same o1 Leisor's mpense.  The wamanty periods. shall be a3 dolows: ) 8 mensc a1 5 the HVAG
systarms, mmmmubnmmmﬂmuwm‘ ¥ Lisso0 doos not give Lessor the nequired neties within the
BpprOprials aTanty parod, comecion of By suth i, or Ealion shall be the obigation of Lossee i Lessor's soe coal and
D,

3 Compliance. Lisscs wirtints Tl 1o the bestof its knowisdge The improvements on T Fremiises comply with the buldiog cotes,

s, b3 o roabrictions of oo, fgd and ords {“Applicabla Requiresnants ) that war in ofioct at the time fhal each
imprereomant, of portion therol, waa construcied. Suid wamanty doas el apshy i e Usa i which Laases will put e Premise, modiications which
ereky B rispairesd ry e Asetricarns with Disabilities Act or any simiiar ires &3 0 result of Lasses’s use (36 Paragmph 501 of 10 Gy ARiaions of Litity
Instaliations {ns defined In Paragrigh 7.0} mado of i be made by Lasses. HOTE: Lasses |8 raponsibie for determining whether of not the
Appiicabie ReqUineTHHs, and sspacislly the Toning, &7 Spproprists Tor Leased's Intended Use, B30 scknowlidpss thel past uses of the
Promises miry fed KngEr bE allewed. I e Premises 00 N0 Sofmely Wan S8 waminty. LAsior anall, aasep &3 olhirwiss providod, prosety sfer
recaipt of wiilien noticn from Lesseu Betling forth with specticity The nature and exent of Bach non-complance, reciiy e SEmG & Lassor's psnse. If
Lesson doos Mot ghve Lestor wiitien notics of @ non-complance with Tis wammanty wihin & monts foliowing the St Date, comedtion of mal

=l ba the of Lovses 3t Lesses's sole cowt and apanta. |f the Applcatie Requinements ane harsafter changed 5o as fo
megire during tho e of this Leass the construction of an addition %o or an aRembon of the Premises andior Bubding. tho romadason of any
of tha o cthes piysical modffication: of tha Lint, Premizss andior Bucing ("Capital Expanditure”), Lessor and

Lesos ehal allccats T coet of such werk a1 dobows:

(@) Swbgect ' Paragraph 23} balow, # guch Copial Crpanditunes 000 required 49 8 resut of S foeciic and ueion use of the
Pramipes by Lexcass 23 compared with uses by lenseds in genersl, Lescans shall be fully seaponsibie fior ihe ool theneol, provided, howrser hat If such
Capal Experdityrg i reguired during the last 2 yeses of this Laass and e 0o Sl acemsds 3 months’ B fenl, Lasssa oy ingasd imemines
fthis Loscow uniers Lassor nofifies Lessce, in witing, within 10 days after receipt of Lessoe's lewminrgtion notice (e Lessor has elecied 5o pay the
afierence between tha sctual cont thened and an smeunt squal i § month’ Base fooes. I Lasses slacts terminadon, Lesses shall mmasisey casse
T use of tha Premisss which requins such Capital Expendituns £ dalvar 10 Lescor wifien nolico spociting o tomination deie of lesst 00 deys
Twmator, Such irmination date shall, however, i fe gvent Be sader Ton the last dey Pail Lesses could legally wiiiive e Premises withoul

g such Caphl Expenctt

(0 W puch Capita) Expanditun & At the fadult of the apsefle &nd Urkys uba of the Pramises by Lesses [such i, povammentaly
FanSsted SHAmIE Modfealions). NN LOSSOr ShAN pay 0r Such Capitel EXgandiore ond Lasses shall only be obiigated 10 gy, sach mont during T
remainder of the ferm of this Leasa, on the date that on which the Base Fiant is due. an amount equsl 10 1 of P perlion of tuch £0i% rmsonably
airituinbie 1o the Premises. Lesses shall pry inbinisl o T balinds bul may propary B obigases ol any Sma. I, Rewiodr, Such Capitel Exqanditure
i requirest during Lhe kst 2 years of e Lease or i Lesser nes thet It is ol i Seasibie 1o pay iis share (hereol, Lessor
shall Farvie the option 1 Mrsieate ths Liskse ueon DO dinys s wiTDen fotic 1o Laases uniad LOsse nownes Losscr, in wating, within 10 cays after
recnipt of Lossor's Iermination notice thay Lexssn wil pay for such Capital Expendiore. I Lessor coos nol slect o teminate, and fads fo lender B
share of ey such Caghal Expendituns, Ladded My dvandd suth fandi and deduct 3ame, wih Interast, from Rent und Lassor's shan of such costs
Tave bosn fully pald. I Lk b ol B2 fsand Lossors shane, of IF thi Balance of tha Rent duo and payable for T memainder of this Lease s not
muiciart o il redmlures Lemssn on an offsct basls, Lessoo shall hare the right io lerminaia this Lease upon 30 days wiklen notice ko Lessor.

(e b e Bbove, the ming Capitsl e iorded 10 apply snly b naresetary,
uniapecid, & new Agplicable Requinements. | Tw Capiisl Experditures o instead rigoeced by Lemsee a5 a nesull of an Schal or progsasd
ehirgs In e, charga in menally of use, of MOMACIton %o the Premises then, and in that svert, Lessos shall olfr: f) mmodiately coase such
ehacged use o tensity of USS Breor tike Buch othor Heps 28 May ba noecessany in elimingte the requineeent for such Capital Expendiure, of (1)
Coimpbets such Capitsl Expendiine ot R men oxpenss. Lesses Sl nol, howined, g oer ight b terminate this Laasa.

24 Losson that: (2) A fas been acvised by Lexsor andior Brokers 1o salisly Rsell with respect in
e condition of The Premisss (ncheing but net fmited 5 the electricsd, HVAD and fine sprinkler systems, seourity, emémnmental  aspects, and
COMmpRINCE with Applicatie Fequirements &l (he Asspricar with Dissbilties Act), and their suilability for Lesses’s intended wsa. (b) Lossea Pas mada
SuCh INESBOASON B3 It s nacnaEsry with rberencs b such maten snd sxsusmes ol regponsibiity henslor s the same reiie i3 & oocupancy of
the Préfmises, and (o) nelher Liseor, Lessors agants, ror Brolens have made sy eral or witien sepreseniations or warraniies wih rspact lo said
PLANEr o TN BS et 1OCE i This Laase i aodition. Lassor scknowionges e {T) Brokers Pave made na repe . promises.
enenrming Lisasy's. ataity 10 horor the Laase or mutabity 4 ooty e Premises, and (3] X is Lessors sole responsibdiny o investigase the fnancial
Eapasiity anel/sr SULETY of Bl [eposed Senants.

-1 Léises & Prior OwnarmOcoupsnt. Tha warmrtes made by Lessar in Paragragh 2 shail be of no force or effect il immediaioly
e 18 Wi S Dotk Lossss was the owner oF ooupant of the Promises. In such everl, Lesses shall be responsibie for any recesaany ot
wirt

3 Torm.
a1 Term. The Commancaman Db, Expirtion Date and Oviginal Tenm of this Leass an o8 spacfied it Pasagiash 1.3,
32 Early Possession,  If Listtes toially of partisly otcupits T Promises prior b The Commoncemesd Data, the sbigatien 1 pay

- - o
R e o
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Base Rant ahal be sbated for the penod of such earty possession. AN other terma of Lis Loase (including Bt not Bmitnd b the chigaion 1o pay Mesl
Propesity Taxed dnd irviuzance preciuss and 1o maintain (he Premises) shal be in effct during uch perod. Any soch 6oy possessian shal not afiect
s Explration Cite.

a3 Deday In Fessession. Lesacs agrees 19 usg BE bes! cOMMSFCISsy MAconaby $NoMs 10 dtleir poiasdson of the Premisos %
Lassee by o Commencement Date. If, daspite said effons, Lesser b unabie 1o delbe portassion By SUCh out, Lessor Shall aat ba subjest 18 sy
Babiity theredor. il shall such laduw aflect B validfy of this Lease. Lessee shull not, howsr, ba obioaiod 1o Doy Rars of paricm RE Dfar
obiigations undl Lasser dalos poanisdsian of the Promises and amy period of rent sbatement that Lesses would sihersizg heve anjmpsd ghal nm fom
the dais of dellvedy of posseasion ad Lo 100 & Canicd egual i what Lesses would olhenwise have enjoyed under e s Farssl, but misus any
s of Galay Coused by the BCL OF OSSN of Lea3ss. I Boiidddinn & Aot delvenid within B0 ciays afier the Commancement Dass, Lessoe mey, &t
s oplion, by notioe in wriing within 10 Grys Sfer the end of Jet B0 &y penicd, cancel this Laasa. in which event T Farties shall be dischasped lom
ol phigatons hencunded. I Such wiilen nolice & rol fecedved by Lédior wihin said 10 &y poricd. Losses's righl o cancel shall ierminane. I
Pprsseaxion of tha Pramises i pot cellveeed within 120 digs @fer B Commancoment Date, this Laase shall terminals urkess oihon BHeamants an
reaChiod dwiedr LEasor ind Lessss, i wilting.

s Lesses Comgllance. Lasser shall rol ba required o delver posssssion of s Premises 1o Losses rll Leases complad with 03
CLiQETOn 10 (RIS SVdence Of inBaence (PReigraph 851 Panding dsbviry of duch seidincs, Lossss shall be requined o perdorm all of ks
CROQETONS LNOE IS Lasss OM and aRer he S D, Nchsiing D panihiest of Rl setvilliesding LSsers ton tn wihhold possession
panding mcalpt of such evidence of insurance. Further, ¥ Lissas i recuesd 0 Do bry ot Conaisond [ i of SORursent with the S Dals,
the Star Done sfoll socur but Lassor may sisct 1o witisid possession until puch Conditions: v satirfied.

£, Rer.

&, ot Defimed. AB monetary otBgatons of Lossed % Lassor urer e e of Tis Losss (imsepl fe the Sacurty Deponit) ars
demmed o ba reed [Fent™).

42 Paymont.  Lessos shall couge payment of Rend 10 te neoskeed by Limsor in bl money of the Uinfsd Sxates, wahout ofeet or
dedueiion {oeapd s specifically perminied in ths Lesse], o of befors a disy on which 2 18 dos. Al mosbliey smousts shall be ourded 1 th heimet
il dellr, I e vt (et sy innsion prapaned by Lidser i wch b ¥ sl rt & mipheis g Lk £hal By DSl
13 pary T armcun] St focth s s Lasse. Renl for sy pencd dusing T e hivis! which & for i Pan oo Al calanddr Sont £hall e procatsd
nicied U e il rssber of days of sk month. Payewent of Rl shall b midd 1o Lossor 6 1 BIroms 915000 hong or 19 #uch ol pivions &
place o Lekaor miy from S 12 e 003ignate in willtng. Acceptancs of & paymenl whith 3 Has Lhin the smounl then dus abal not ba & waker of
Lascace's rights 0 the balanos of such Rent, regardiess of Lassors endorament of ary chack 30 sisling. In the avend tal sy chietl, Srall, o ofer
instrument of paymiant given by Losses 1o Lassor is dishononsd for amy reascn, Lssses agress 1o pay o Lessor the sem of §25 in addiion o any Late
Charpe ond Losseor. 2 &5 option, may requins & futur Rk be paid by cashier's chack. Payments will be anpled fril to acoreed lailn tharpes and
wtinmey's feas, second to Socrued Intenel. et 19 Base e and Common Ares Opevaticg Expensas. o5 any nimaining avourt 0 aoy othar
uistandng chares o coss.

43 ArsaclationFa Srv-acition. 4o i Dl et hadl P g R "

g i or pemanad grnel Lho Penmegs. - Boud monins shall ba pakd ol B anma-bme and o o ams

Birir Pt Inpata I.r

LS Security Dopoait Losses Shall copoail with Lessdy 1pon eatCution Nereo! th Seourty Deposi as seourly for Lassos's falhful periomancs
o k3 ohigasona undsr i Leasa. ¥ Losses falls 10 pay Rent, of othenwisa Dafouits unces Tis Leass, Lessor may use, apply or retaln 5 00 anmy poron
of 303 Gecurity Depost fof T paymant of BNy SMOUNt us Biready i Lessor, for Rents which wil b ous in B ftum., and' o I iemtunss o
COmparaats Lassor ior any labity. sspanse. Ies of HAMage which Lessor may susier of Incur by reascn themod . I Leasor uses: or appiles all or any
portion of The Securty Depost, Lasses #hal within 10 cays afer wiithen requas? Fomor depotl mosies mith Lesser sifficnn b3 feston sakd Sty
Dapost 10 the Al amaant requined by fix Leasa, If the Buse Tert incresses during the e of This Lease, Lesseo shail, upon writien roguest frem
Lussor, POt aoditional monies with Lagsor a5 that ha total ameun of the Secusty Depost shafl af ail imes. bear the sama preporiion o ihe
Incresssd Bass Rant a5 the inflal Security Depoall bore in the inftial Baze Rent. Should the Agrecd Use B amendod o accomsadate & maberial
changs i the business of Lossea of 10 sccommadatn o sublosson of spsignon. Losses ghall have tha fight 1o increnta the Securty Deposil io the
extan necessary, in Lessors reasonmabls fudgemant, 10 S000un for any incramesd wasr and tear that T Primises: may suffer 0s & sesull thereol. (T
changs in conteol of Lisssss oooars quring this Leass and folowing such chango the fieancisl consition of Losses i, in Lessars masenabls judoment,
significanty reduced, Lossso sfol dapost such addionsl monies with Lesser 99 shail be suificient in couse the Security Deposit fo be at a
commMECialy reasonatin lovol based on sush charge in Sngecial condition. Lesser shall not ba required 10 koep he Security Deposit separie from its
oneral BTt Wbl oy it g b st ol st i T it B futatti ol S Betaerfl Dol kel

o T T P Py A
appied-bry o sty Cenpeiadt s paid

ey Lassnr et Sres Lo Intiaia

B Use.

(2] Use. Lesses shall uso add Sccupy Tio Pramise only fof thi Agrosd Liss, or aey olhid legal usa which s masonalbly comparabis
thersto_ and for no ofher purpose. Lisees dhal Aol e of peimE P udd of ha Premises in 6 mannsr ol 5 onirell, creales demags, waslo o 8
Fuisance o that disturibe ocouparnts of or Cibed dimagi i Mighbafing premitses of propertes. Dihar than guide, sigral and sesing eye dogs. Lossen
shail nct oo or allow in e Promisos any pels, aramals, beds, fah, o replles. Leaser shall nod unfatsonatdy withold or delay s consent o any
weitien requesd for & modiication of the Agreed Usa, &5 long b (h i wil ficl impair the structel inlegeity of e impecvemaents on e Premisos o
#a mechanical or elecirical syshems thersin. andior B nol sgnificastly mans busdenaoms i the Premises. H Leysor slecis o wishhold sonsent, Lesiar
shail within 7 darys 28r such nequid] give withen nosficamion of same, which rotios shall nciude on eplanstien of Lassdrs chisctions 16 the dhargs i

e Agreed Use.
—— s
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a2 Huramican Scttincor
(a) Rsportable Uses Requin Consant. The teem “Hazsrdous Substance™ 83 used in this Lease shall mese sy groducl,
sutstance, or wasie whose [resence, L, czposal e raladd, Sithir by Bsell or In combinaion with oifver materiay
sxpocted fo be on B Premises, b siher: (i) potentaly njuious D the putis healh, safuty of wellase. tha sevimamaent o fha Premisas, (T) ragulsted
or moniiored by sy gevestmental suthonity, o () & basls for potential abaty of LeSser 1 By SEeamesitsl sgonsy o find padty under any sppboabls
staiile o common i theory. Hazasdous Substances shall inciude, Ut fot be mited 1, ydrocarbons, petslmam, pasolng, andior crude o or any
products, by-products o fractions Merec!, Lexzses ahall not engoge in ory ectily I of on e Peemibses which combivies 8 Feportabls Use of
Hoznmics Subsiances withoul Tw sopoess pror wition congent of Lassor and tmady Comphance (B Lisssd's sxpercs] with o Appiicabin
Fpguisgmants, “Reportsble Usa™ shall mean (1) the nstolation of USe of Gty Bbowe of balow JPoud Slmes WAL (i) T geremfion. possossion,
sorage, use, of disposal of & S, rocuings B PRI from, o with TESpC 10 WHich & PO, AOto, regElialion of
businass jpian i requined io be fled wih, any povemmentsl authority, sedicr (] P preserce ot the Pramiser of 3 MATHCOE SUSLENGCS Witk Neapes!
1 which any Applicabis Requinments requines that & notics be piven 15 pamons amedng o Sctupying the Fromises or nelghboring properies.
NatwiBatanding the fongslng, Losses may wse any oidnary and customany materiall reasonably redrinsd io be waed b the normal course of Ba
Agrend Uk, crdieary office Supples [Lopier Wonir, Bquld paper, giue, et ) and common househoid clearing muerials, 36 leng &4 futh ubo & i
il L1 Use, and doss nok eposs the Premises of nghlbonng propery 10 amy maessingful
Tialk O VUSROG oF QTGN OF Mple Ladstr 10 any Rabity therefor. In addiion, Lesscr may condion its coraent 10 afy Resonable Use upon
reeahing Aush adional saumancid 88 Linesr fddonably doame necessary 10 prodect Reaf, the public, the Pramises andiof ihe sininnasment agins
Mg, SOMLESFAN, iy AR Ry, eludieg, bul 5ot imied 1o, the instakation (and removal on o before Lease expinition o erminaton] of
T (3 03 | s P Sadurity Dapatd
1) DUty b Inforem Lasaor. ¥ Lases Anows, of NE3 readonabis S 1 bl thal & Hazardous Substance fas come o be
tocated in, o, UMGSr or about the Premines, other Tan &8 previously COTEANNE 1o by Lisser, LeSsed Shal ammdisliely gha winian notisn of sush e
1 ILeamsor, and peovind Lessor with @ copy of ATy reporl, ROtos, CHEM OF O which 1t Pas e preIanth of Stk Hatadois
Substance.

=) Leases Romediation. Lesssn shal nod cous of permil any Habendous Sobotancs 19 be splied or reisassd in, 0o, under, or
squt the Pramises (induding thrugh T plumbing or sanfary sewer sysiem) and shall prompsy, of Lessea's sspense, tomply with al Applicabls
Reg and take al andior remedal eciion reasonably recomnended, whether of not formaly ordered of reguined, for the deamp
o any corfamination of, and for Tw mainlenance, securlty andior monkiorng of the Fremises or neighboring properties, thal was cased or muierialy
oonituied B by Lessea. or partaining b or invohing any Hazardous Substence bioughtl onfo The Presises during e barm of this Lease, By or for
Lessee_ o7 arry Shind parly.

i) Lesses indemnification. Lesses shall indemnity, defand and hold Lessor, B3 agents, smpioysed, landers and grousd leasce,
¥ any, harmigss rom and agiinst ooy 8nd ol e of rerts Sndor daTapes. Rablted. jedpments, Claisd. wpeees. penalties, and atiomeys’ and
coniliels’ fei adsing out of o invohing eny Hazamous Subslance Brought oo thin Promises by of for Lindes, o &%y thitd party (provided,
howereer, That Lesses shall have no Rebdity under this Leass with neapest (o unds ol imigmtion of aimy Suk: N T Privmiised
fom scfjacent propemias not caussd or coniritaded do by Lessss). Lessess obigoiions shal inchode. bt nol be Beaed W, the offecls of any
confaminaion of injary i0 parson, properly o e ervimnment croalied or sulfered by Lessec, and the cost of imvestigation, removal, remediation,
RO ANSOr Rlalamenl, @nd SNl rvive T CpERI of WeRnalin of Wi Leade.  No of relaais
entered it by Ledsor and Lesdes shall rebbass Ladass Trom Itk obligaiond under this Leass with naapect to Harardeus Subilistos, wlesd
apacifically s apresd by Laisos i wilting ot the Hime of duch sgreemant.

) Lessor IndemaMication. Lisscr and i suscessors and soaigns sl indemnily, deflend, nemburss and hold Lessse. &
ampiyeed and lendedd, Naoniead et and gamal Bty At Bl eSvironmonthl dBTEph, NCUSEG T Col of remidiation, whish iesed fros
Harhrdded Subilaftid whith asiitid of T Promissd 57 13 Lidsss's SSSuBanty of wiizh iie cludad Dy th QAo Ragignos of Willsl Sissends
o Lickiasd, P it € SOy etd. LASSOrS COROMICNS. B3 BNl when requined by e ADpICabes REUINSTonts, Shal nciuss, ut not be BTasd 12, e
81 O U AR, e, oy el Shall Surviv T GXTHEEON O DTSN of T Loaes.

If) Inveathpations amd RomeSations. Lesso shall relsin the responsidty and pay for By MWeSHEItons of Femedation
ORI MeqLined by govermmental enttes haeng jurisdiction with mespect 10 T axistencs of Mazadous Sutetances on The Premises prior 1o
LeSssl's DCTUPARCY, UMM SUCH DITHRESoN mOoami 5 mequred 2 2 el of Lossess vsa (nciuding “Aleestions”, oe dednesd in paragraph T 3a)
badow) 0f B Fremises, inehich srvent Lesson thall ba responsibia for such payment. Lessss shall cooosnne fuly i any such sctivities ot e mouant
of Lossor, inclading aloaing Lessor and Lessors gents. 10 v neasonabie acoess 1o T Promisos 51 masonatio times in ondor b &amy out Lessrs

AR femedisl

() Loster Optiza. 18 Canation (ses Paragraph 0.1(%)) 00CUrs during the tumm of this Leass,
gt Lissied i legally responsitin therelor (i which case Lesses shal make Sha imvesSigaton and remedation Teneof roguired by tho Applcatie
Resguirnerants and this Lease shall continue in full force and effect, but subject 1o Lessors rights under Pacagraph 0.5() and Parsgeagh 17}, Lassor
eaary. o Lessors opion, eiber (T} investigal and such Condition, ¥ required, A% 00N a8 reaipaably podsble
Lsmor's mopmne, in which evenl his Lease shal continue in full force and affect, o (1] f the astimated comt 1 remedion Such condion Mgy 13
wmes T then monihly Basa Rent or 5 100,000, whichever is gredier. ghea wiithon: nofics i Lesses. within 30 G after rocinsl by Lesser of kewwdodde
o the ooowTence of such Hasandous Subilants Condition. of Liksor's deiife & nThansts I Laass & of Ta date 80 days fobowing the date of such.
rolice. I the event Lossor ehechi 1o g & lirmination noties, Ledacs may, within 10 diys themafier, give wntien notcs Io Lesser of Lossan's
commBment o pay T anourt by which thi ool of the semadaton of such Hazsedous Substance Conditon axpeods an amount ogual i 17 timas the
fhen morihly Base Rent or 51000000, whisfaver B geeatel. Licison shal provices Leasor with said Tunds o safisfaciony ssmrancs Thanocd within 30
clays fodlowing such commiment. In Sech evend, TS Ladse shall coninun in il fors and effecl, and Lessor shall proossd 1o maks such romediation
3 S0 ps reasonably possible afier the ceguined huds am srailable, I Liddes does not Qi Such notios and peovide thae requined Smds o adsusingg
Fmreal within e Bme provided, his |sase shal larminase &i of e dils specifisd i Lassors notics of Seminalion.

&3 Lesssa's with Excnpl il Siherwiss (ovided in Mis Lonse, Lasas shal, al Lasset's
sole axpense, fully, diigently and | & linaly MARGSr, MatSnaly comaly wih B Apokcates F tha of amy fig
Insuranco undenwriter or niing bursdu, and tha recemmendations of Lalsdr's (rgneers and/or conmultants which nolsis in ey maneer 15 the such

. <
INITALS -m“'
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Ringuirements, without regeed io whether such Requiremants are now in 2ffoct o become sffective afer ihe Stan Date. Lossen shall, witin 30 days
arfier neoeipt of Lassor™s wiitien request, provids Lesser with copior of all pemmits and othar e o Lansss's
with any specified by Lexsor, s shall immediately UDon receint, nolify Lessor in witng (with sageos of dry
documents invohed) of any thresbened o nciual clais, nogies, cRation, waming, complaint of MpOT pertaining 10 o VORI 10 i of Lekins & the
Fremisas o comply with amy Applcable Fequinements. Livewiss, Legses ehal immisdiatsly ghe withen nolice o Lessar of! {T) iy wales S4rags 12 D
Fremises and arry suspecied sesnage, pooling, dasonass o othor tondiion ConCuchne 10 T production of Mok o (1) Giy MUitness oF cthie sdon

‘that might indicate the presence of mold in the Fremises,
LA Empaction; Compliance. Lessor and Lessors "Lender™ (85 defintd in Peagragh 50 aid coriultants ghal hava the right to

enier inin Fremises ol sy Sma, in B came of an .. and o TR B oz, 5 T Pl & Frgising
‘e condilion of B Pramise ard for wefying compliance by Lossoo with s Lease.  The cost of amy Buch INSpections shall Ba pak! by Lessss, wibess
& wiolation of N ¢ Conefition (ee parsgraph §.1) iz found i axiz) of b Imminent, of T IRSPECHoN 1B

recuasiad o prclanad by a govemmental aufhorfy. In such case. Lesses shal upon regossl relmbiesa Laassr for th o3 of such inspection. #a kng
e St apaEtion i reasenaily falated 19 T vislstion o contaminalion. In adon, Lesses shall proids coples of all nslewan miterisl safity dats
‘hiaseti (SO I Ladsase within 10 diys o the recelo? of 8 wiitien request thenefor.

T Rapain, Ublity Trade Fixtares and Aarationy.
T4 Lessea's Obligations,
(8] b Ganaral, Sutjest o tha provisions of Paragraph 2.2 (Condion]. 2.3 (Comphancc), 8.3 {Leases's Complance with Agpleabla
7.2 {Lasses O  (Darnags o O and 14 (G Lesso shal, af Lessea’s scls eporsd, ke B

Prgeiee, Uity malilations (Rlieded e Lesbes's exchushe e, no maller whans locatied), and Alterations in good omder, condiion @nd fopal
imEathar oF Pl the portion of tha Pramiged eduling mpais, o Mo mians of ripaiing the $6md, are roasonatly or readily sccessible o Lesses. and
wiaARAT O Fi2l e b T SuCh Npalrs cSours &8 B redal o Losaod's use, afy BYSY L. The aemints & B dge of such portion of Sha Premises),
nchating, bul hal RS 10, Ml Syapment o (eaillid, Sth &S pARBlng, HWVAC sgudpmant, slecyicsl, Ighiing Mecliad, Boilici, prodiurs viseas, Am
profeciion system, fdures, wals (iniefor and exderior), foundsiions, celings, reofs, soof drairage sysiems, fooes, windows, doons, plaie ghass,
skyfights, landscaping, driveways, parking lots, dencaes, retaning wails, signs. sidewalks ond parkceays locaied i, On, 0f becent i tw Premises.
Lespee, in koeping he Fromipes 5 geod orer, tondidion ord repslr, thal ceoncise srd parform poed mainfonance pacioes, specfically ncudng e
procurement and makteance of e sndce contacis megued by Pamagraph T.1(%) Delow. Lessee's cbigations shall mciude resioradions,
replacemonts o ranewnl when Necetsary 1 keep e Fremises and all improvements Themon or a part Teres! N pond ondor, condition and stato of
repar. Lessea shall, during the tenm of this Lisiis, ke Lhe exdanicr appascance of Te Buldng & a frstclass condiion (Inchading, o.g. grafts removal)
consisten] with The wderor appearance of cther slsliar faciities of comparble age and siae in the vicinlly, Incuding. when necessary, fhe exenor

repainiing of the Buliding.
(b} Service Coniracis. m“tm“mmﬂmm“uﬂ-bmm
customary o and mebitance for, and with il L d i the of tha folowing eaulpment and

improvements, f ary, i and when installed on e Pramises: urmwmw AN prassund vedsob, (] fins axtinguishing sysecs.
Inchading Tow alin andion snoks Satbction, iv) landecaping and Wrigstisn dyiuerma, (v) reel coving 8nd draind, and (v) cladfins. Hismdwid-lotior

6] Falturs to Paform, I Losson falli 1o perform Lessen's cblgations usder ks Paragraph T.1. Lisol sy e upon th
Practises altar 10 dinyd’ priof wiilhie S5G08 10 Lakied [etiol it P Gidd of 4 SMEMpEncy. I izl S A Roliol Shall b6 rSguined]. perasm dueh
shilgations on Lasssd's Bahal, and pul the Pramisss n 504 rder, Sondion B rapt, and Lasses Shal Brompliy iy b Lessss & fur aqusl 15 115%
of the cost thereot.

[} Subjest 1o Latses's of Lassor a8 sat forh i Parageach & 7 balow, aeel mithaud mbiing Leises
of Gably roguling Fom Loseoe's falars 10 Gaarias and paranm piod mailenants practices, F bn Rem Ssauided i Parsgmph T.0(0) cansdl be
repaired aiher than dl 8 cogl which 5 in ucess of S0% of e 0o of repiicing Such am, Than such Bem shal b mplaced by Lessor, and the oost
et shasl s rofited bEtwnen thi Pirses ond Lesseo shall only be obigated 10 pay, Sach month during i remainder of the b of this Laase, o0
56 Sates o ehikch B RS i 1B, BN BMOUNE SQUNH 10 Tes RFOGUCH 0f mutipiying the cost of such rapsacsment by 3 nection, T mamirator of which is
e, A I Caminator Of which i 148 (i, 117840 07 0 cost pér mont. Lisses shall pay ‘sterust on the unamorined balance But =y progany i

12 Lemsars O Sutiest 1o he ol 2 {Condmian), 23 B (Damage of and
B4 {Condemnation]. R i3 infendad by The Partic hiveld 1ol Liskiesd g g SBEQALion, I iy MOTEe! sRalsoemy, o Mo and mainin T Fremises,
Or P equipman] thimein, 8l of which Gigalans. a0 iended 1 by et of T Lesses 1 the milenton of the Farbes that = toms of this Leass
QYR T ruspective ctigations of the Parties a & mamenance and repal of the Premizes, and ey espresshy waive the bonefs of any siatuls nos
o horoaiey in effect 1o e exiend & s inconsistent with P e of D Lisse

73 utitity Trade Flxtures;

{a}) Defnitions. The berm “Usaty instaliations” miery o o foor and windew coverings, o aneller sneuum lnes, power pasels,
slectical distribution, sacurity and fine protoction sysiems, communication cabling, Bghiing fixtures, VAL egupmint, plamibing. and fistng n of en
tha Promises, The iee= “Trade Flriures™ siad moan Lesseo’s machinery and oquipment thet cin be mscved without dong mabenal damage ko B
Promizes. The beem “Alersiions™ shall mean amy modéication of the improvemenis. ofher than LRty installations of Teeds Foduros, wheler by
addition of dellicn. “Lesses Dweed andior Litility " ane dafined as acedior Lty inataliefiord mads by Lasses
hant v 2t ol owead by Lessor pursuant o Paragraph T.4a].

{b) Consent. Lessa shall el make sy Aherfions of Lty Bslafiations 10 T Premises without Lessors prior wethen condanl
Listses mary, howi, make non-sinciurs LRy instalations o the interior of e Premises (asiuding the scf) wilhiul such cordent but upen natize
% Leasor, 08 long . thiry o nct visibie Bom the putside, 5 not il punciuring, relocating of nemaving tha rol of &5y extaling wals, wil not alfect
T aincirical, pumbing, HVAL, andier Ba satety systems, and B comulntve cost theseol doring this Lisase & ddinded 003 fdl gutesd B Sum soual
0 ¥ montie Bams Fact in the sgeeg R g W IOPEOING. Lo3aes Shail not
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ake of paiTiil any ool penetationd sl Patall afything on tho ool without T pricr wittion approval of Lassor. Lessor may, as & precondition io
granting uch spprcwil, magaine Liskied b iibe @ conlracior chomen andior apgroved by Lesate, Ay Allerations or USity Installations that Lossee
shall dedire & make 8nd whith requine I Sonsent of the Lossor shall be presented 1o Lessor i wiithen form with detalled plans.  Gonsent shall ba

cdended cordioned upon Lesses's: (1) acsuiing ol applical kal permkis, () A Lassor with coples of koth the permits end the
i and specfications pror b Sormanseneal of tha work, snd (I complanco wift o cordtors of sekd pormits and clher Applcabie Requements
in & prompt and e, Ay Al o Lty thons atall e et na rannes with good and mefficient

ik, Ladbie SRl profiptly upon comphetion mish Lasser with ad-bulll plans & ipecilcations. For wond which costi an amount in axcess. of
oo mnts B Renl, Losedr may' condlion i oondenl wpon Ledes prividing @ fon and comphsion Bond R o amcunl
Mmﬁmm:Mwmwmmmmmmmm.m

6} Liond: Bondd. Leasco shal piy, whih dui, &l cliir 167 B0 o MBNHHAE ITMENed o Bkegid 16 hive Seen Namished 1 o
fo Laso B of FOr Use on the Premises, which caims Br O My Do S60ured by 8y mechankss O MaterisimeTs b SQanst i Premise of Ay
Imisrast thersin. Laccss shall give Lessor nol jess an 90 0yS NOSCE pHoF 10 T COMMESNCEMET OF Ay WOk in, on oF BDOIR tha Premisss, and
Laszor ghal hava the right to post noticns of non-responeitiity, | Lassss shall contest T validity of any such len. clalm or demand, than Laziss
£hall, o ite sole aepors delend and protect Ruell, Lesssr and tha Dreceius agairm S same and shal pay and sesify sy suth scrta Judgmen: Sul
mary b rendened [heraon bafare the anforcomant thares!. T Lasser shat requine, Lesses shad fumish & sunely bond In e emoust soual i 150% of the
mmouni of such conigsied Bom, claim. or demand, indemnifying Lessor agalea? kabdity for the same. F Lessor slecis 20 pariicipate in any |
Liasiae Shall piry LEES0ra sassoa sbls DROMEyS’ $as Ond 0oats. L

Ta [ ® and

{s} Gwnavship, Subjoct 1 Lessers right 1o roquice semoval o oloct ip a provided, sl and Uity
ingialasions racle by Lesses shail b ihe property of Lesses, bul coridensd o part of The Premises. Lessor may, ol any me, sheci in wniting io be ©e
ey of gl or gy pecified part of the Lasses Dweed mnd Uity Unfess insinuched per T.400] hereod, all
Lessea Crwned and Uiy shall, af B o of this. Lease, becoma the property of Lessor and be
surrerdeced by Lasses wity ihe Premises.

[} Reenerval. By dsivary io Lassss of wiitien noses from Lassor not sarler fan G and not later tham 30 days prior o S end of
s berm of s Loase, Lassor may mdgair St 8ty 66 81 Lotsss Duned ANscations of LEDT 1Ftalllens ba ramevis by T Repialion of larsination of
this. Laase. Lesscr may requing Wha remeval ot &y Dme of &l &F aey part of any LoGses Cwidd ANMSHSS & LN IFatallstions Sace withsul the
raquinsd sonsant.

1] Burrander; Restonation. Lesso shil sermindsr Fuo Prored By B Expiation Do o Gy ol larmminass da, with ol of
tha improvements, o s Surfices el boom cisan and fees of debris, nd in GO0d DPEMIng Deder, CoNARon and st of Fpalr, ordinary wear
e Ve apteed. “Ordinady waar ahd ar” Shall not ieiuse hty ONSA0H OF Selerionalon hat would have DESn prevented By Qood manisrance
practicn,  hotwithstinding the foregeing. If Ik Lodse is bo¢ 12 moslhg o lds, en Lidses Shall sumender the Fremises in he same condition as
deltvered 1o Limdes on the St Dite with NO allevmnce i ohfinasy wadd 0fd Mat, Listes Shall repair any damage oocaskoned Ly the instakaton,

mainienance o namoval of Trads Fidtures, Liskisd owned andler LSty (] B el A e removl of
Ty EonigE SNk kiled By of e Lanies. Ladass Shal Compstsly Rmove e (NS Prémses sy 50 o) HEZS0Us Substancos DITught onto the
Pronfisics by o f2¢ Loy, £ By thind party {amapt which wers dap v v migration om ames outsice of the

Premises, or if applicable, e Promises) even § sch remowl would requing Lesses 0 padonm of pay fof work Tial eeceeds ilabiony reguansments,
Trace Ficures shall remain S property of Lowsea 8nd shall e comoved by Letine, Asy pacsenal propeety of Liisaes nel mmeved o of befor the
Epiraion Dato or ary sarker barmination dite shall be. desmed o hares been sbandorsd by Ludsin Snd sy be dposcd of of retaingd by Lasser s
Lessor my cesin. The lalune by Losses ¥ Hrely vicsie the Premies puriusat 1 Bis Parsgrah 7 4ic) without the sress withen consend of Lessor
shall consStuie o hokdower undaer the provisions of Pacagraph I8 bekow,

L linpmrmnes; Indamnity.

& Payment For inssmnce.  Lesses shall pay dor all swance sequired under Farsgragh B axcopl 1o the exdent of tha oodl
aribuiiable io Rabiy nsurance camied by Lessor under Paragraph 8.3h) in mcess of 1000000 pbf cocumoncs. Promiums fof policy peioss
comesancing price i or eosending beyond ihe Lease jem shall be proried lo comespond %o T Lodsss eh. Paysent shal be made by Ladass o
Lo within 10 cays frllowing peoopt of an insce.

E-+3 Liability kesurarsca.

{n]) Carvind by Lessee. Lesses shall cbiain dod kiep in $ome & Commencial General Lty polty of inriants polsclng Lisses
o Lassor as an addiional insured againgt claiss for bedity injury. pankonal injury Snd [eopafty dAmAQE DS LGN € AIHENG DUt Of I DwWnersh.
Usa, DOCUPANCy OF Mankenanca of he Promites and Wl asid Wi Suh shall o o a0 bisis providing sngle
it covernge in an amount nol kess than £1,000,000 pe i 8 aninsil o Pl e ey S2.000,000. Laridibis 2hall B L22S0v 28
B0 additionsl Insored by means of an endorsemaent at lsast an broad s the Befvizn O OF Lassors.
of Premisas” Endorsament. The palcy ihall nol conlain &y n-aunsd oeluiicnd & Betwesh MSuned Mesofd of DQENTRLons, B dhall indlade
covprage for lablity assumed undsr this Lease as an Tinsand contract” for the o L' ¥ s il Ladsa, The
imits of said insumnce shal nok. howevar, Imil Pa kbilty of Lissee for ftlineg Ledass of ahy obipation hifsundel. Lesseo shall peosice an
ordorsament on Ry Rability oyl which povised that IS nsumnie Anall be pAmary 1 and nof contribusony with acy simiar
Lesmsor, whoss insuranca shall bi Sordkloned tunis RSUifss ofl W T‘/

b Carvied by Lesdor. Lasser shall maininn Rabiny inaumnce s described in Parsgraph 0330 In addition 10, and nol in Seu o,
i Frinrancs Mguired 1o be miinained by Lusses. Lossos shall nol be named ax an soditicnsl insured thaein

LE] Proporty ieiurancs - Bullding, IFerovemants and Rantsl Value.

{0} Bullding and Improvemants., Th Ifufing Party Shail S and kedp in foros 0 polcy o polcis in T nime of Lexsen, wits
Joms payabbt 10 LaSSar. afry prtanis-batsr, Bnd B0 By Lender insuring 1068 O Gamage 1o the Premises, The amcusiof such irsurance shal be squal io
the: full insunable mpincement o8t of the Fremises, as the Sama shall st from Sme 10 Bme. or T arcunt mguined by any Lisded, but in no gvent
MOre San T ComMmencity reassnatle and svalisble insunible vale thensol. H Lessor s T Insuring Pady, icwever, Lttss Dwnad ARerations and
sty inasalators, Trace Fidures, and Leasse’s parsonal prepesty shall be insumd by Lestas under Parsgeach 84 refhad han by Lessor If Bha
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CEAgE | ivilably Bnd COMSECly apirtgniat, duch policy of policles shall insure againat all risks of divoct physicel kKas o SATAgE (D B
pefls of fcod ander aathguaks wnls meguined by o Lender). Including coverage for debris removal and The erforcaiinl of dny Applicabis
Tigaing the . of of amy portion oof i Priveias & U sl of 3 cvirod loss. Sald

Palicy of policies sl aldd tontiin an agresd valton provision in bed of any claurss, walver of subvogtion, and rlletion guard pratection.
EAUSIRG B INCAGASE IN Prh SNl propunly INBuings Covirag amcunt by a facior of nol kst than o adusied U.S. Department of Libor Commumer
Price e for AR Urbain COnsamars o e Oty Raliedl 10 wisife (he Pramied &oe lataied. I 4USh Riurihce ovirage has o doducible clause, the
deductiolo Bmcunt Shall nof axcesd $1,000 er CODUTERGE, AN LESSss S0l b BNk S Sush Sesuesbls $mo i M dvinl & an taymd Lot

b Reatal Vaius, Tha Inguing Purmy shall DOMin and Resp Fs ffes B pality f paltind. in tha Aame of Lassss wih es payakio o
Lacior and sy Landar, insiriag the kes of the full Rent for 0ne yesr wilh an wdended pediod of indemnity Sor an adSiBonal 153 ders (' Restsl Vilue
ngarandy’L S Barancs shall COMEIS &0 Spried waluation provision b Beu of any cobsurance clauss, and the amount of coverage shall be
efund annaly 1o st e projecied Fart othersiss payable by Lossod, for the nord 12 month parod. Lesses shall be Rable for any deduciibie
ermount, i thi gvant of such k.

i) Adjactnt Prewsos. T Promises aoe par of a lager bulding. or of a group of buldings owned by Lessor wiich ane sdjscent
2 the Promisca, the Losios sbal sy for iy Iesolss in the praciuns for the propary auranca of such bulkding or bulldings i sald inonasa is
caried by Lackane's acti, omicknd, use o cocugancy of P Premises,

as Ladsad's Property; Buslness intemuption Insurance.

(3] Property Damage. Lesses sl obsain and maintin nsurance oowrge o ol of Lessee's porsonal property. Trada Eodunes.
] Laagaed Owrabd Alaraifions and Usility batslisfions.  Such Paumnss shall b il replacement col Eovarngs with § detucitle of aol 1 aesood
51,000 pev pocuTende.

e

L Shatll Erovictts Loded with 'weillieh viSance BNl SUEh dutivod B in forca,
(5 Business interuption. Lesses shall cbinin and maintsin 035 of INCOME Nd END SEEnss INKUMNGS 1 REOURL &3
FRimUEE Lossoa for inect of indinect Iogs of namings atritetabie 4o o porils commonty nsued Bgainet by Brudent eSS In T busingss of Lesser
or wttrivutalie I0 prevention of scowss 15 ha Promises & & resl of Buch peris.
[} Ho o Bge. LESsor Mk nd FECeSentason that the Bmis oF fomms of Coversgs of inSurme
Bpeclied hensn & adequae 10 oo Lowsos's propaety. busness operations or ctigatons wnder this Loass.

LE] Insurance Polickes. Inprance maquined fensn shall bo by companses Dby koanted or admited 5o ransact businoss n tha sioie
wheng the Pramises an iocsted, and mainsining duing the policy e o “Ganersl Pelicphoiders Fatng” of o Geast A- V1, a9 st fonh in the mogt
coreped aue of ‘Beals Insurence Guade™, or such ofer rating 53 mary B0 mguined by & Londer. Lessee shall ol 6o of prmi ko be done amthing
which Ienlidaien P equised Irsurance policies. Lessee shall, pricr 5 the Siar Dwin, defivar i Lesser oeriified copies of policies of such inumnce er
corificaing widencing the eésmence end amoures of B required insursres. Mo sueh policy shall be cencelabie of subject 1o modiication except efer
30 Sy prioe weition nesion 10 Leasor. Laasee shall, o laas 10 days prior 10 S seepinndion of such policies, Tuerish Lexsor with avidencs of renswals or
Tnuranca binders” auidencing renewal iheneol, or Lessor mary ordier such insuteece sed change the oot theread 10 Loaste, which amount shall bo
parpatio by Lesens 10 Lasstor upon demand. Such poliches shall B for o e of 91 last one year, o the kengih of fw nemeining jeem of this Laass,
whichawer s laxe. f sither Party stoll fall 1o procure and maistsin B insurence requined 19 be carried by £, the cther Perty may, bul shell nol be
fequirnd 1, protune and maintain the s,

L] Wahver of Subrogation, Withoc! affecting sy ot fighty oF nervedfics, Losdod and Lessr cich hesely selins and sliov the
oiher, meed ke their enlive Nighl b reotver damages sgainat The other, for ks of or demags o s property arsing ouf of or inckdent I the perdls
raquinsd i B insuned spainat hensin. The effect of such releases and walvars s nod Smied by e smoont of insurance carmed o requined, o by any
deductibles apploabls herets. Tho Partes agres o Fave thedr respactha properly damags insurances e wallve any righl o submgation that such
companies mary hars ngainet Lessor or Lossen, a9 T cise may Be, 50 fong s the insaranca s not invelidatod tharetry,

ar Indaeradty. Eaph for Lossor's ross or willidl Leszes shal protect, dedend and hold harmiess.
‘this Pramises, Lassor and is agents, Lessor's masier or ground kessor, parinens and Lenders, fom and ageinsd amy and ol clsims, loss of rents andior
damages, Bens, jopments, ponaities, atiorneys” ond consulnnts” fees, expornsos andior abites arsing oul of, Fvehving. of In comnaction with, the s
andior oocupdncy of B Promises by Lasses. ¥ any action or procodsiing ks brought againsl Lessor by rsason of any of the foregoing matiers, Lesses
il upon hetich defend B dame ol Lekies's sapiras by cousnsl nekscnubly satadaonory 10 Loseoy o Lossor shall ooopenal with Lossos in such
dferran, Lowker e net hie Brat poed Bty Such Slam o orer 0 b defandsd of nsereded

ok Exemption of Laxaer and Ita Agents from Liskility, Netwihatandiog S reghgonce of breach of tis Liase by Lissor or &5
BpEits, NGENGT LASSO! ROT RS agents shall be kable undsd any cimumstances for; (1} inuny oF Gamagn 19 T pOTEen o goods. wares, manchandise o
ST [HOPSBITY Of Lasaad, Lssce's e, or any et pEsen i o st T Pramises, whather such damage of
Ny b Coused by of resuRs from fir. steam, slecincRy. O, WalT of rain, ndoor sr qualty, Wha-pessenen-slmedd o from the beoakage, lenkage,
otstrucion of oiher dafocts of pipes, S morinklers, wires, sppiances, plumbing, HVAC o ighiing fatures, or o sy other couse, whether the said
Uy OF cTaagi Pesuts from conditions areing upon B Premises or Lo owr porions. of the buliding of whith the Premises ase a pan, o from other
SouNes Of places, (] any damages arising from any act or regiect of amy other enan of Lisser o fom the bt of Losser of i dgoedd 1o el
e proviskons of sy other leass in T Projoct, or (8) Ny fo Losseda's busness or lor any inee of income of profit thevefrom. Instesd, § iy inended.
(ha! LaSsas's 5000 Me0sss In the svent of Such Camagss o ey ba 10 63 0 clsim: on the insurance policy(is | that Lesses i
prpiant 1 tha proviskns of paragragh B, it | “/

E1] Fallure fo Provide Insurance. Lessee acknowiedges thal any falund o B8 fui 1o cbilsin of maskntin the regiired
herein will epose Lessor I riiks and pobictially ciss Loeor 10 incr oonts nol conbemplated by fhis Laase, the aend of which wil be exremdy
dificull 10 ascertain. Acconiingly. for iy Enth or portien thisedl thit Lidies doss nol malnisin the required issmnce and'or does nol provide Lessor
‘wilh the nequired Bindiers o comificalss evidencing the exisbence of the requlned nsurance, tha Base Ront shall b miomaticaly increaned, witoed sy
requirssen for Fotion 1o Lidaes, By & nount eqonl o 10% of the ihen existing Base Renl o $100, whichinasf b geicitir, Th partees agres Bat such
Inraiche i Bué Rignl s Tnir and aiticn Tor the sdditional fskcloosts Tat Lestor will incr By miscn of Lakaes's falue I3
rAaNtAN tha Feguiced inurance. Suth horease in Base Ront shall in N0 vent consthne & weher of Lossod’s Dufau® or Beeach with nespect io the
Fandure (s EeeLaRY S FIURANCA, PAVENT The Eeevcis of @y of e G NGRS BNG remadies granted hansurdier, ror eleve Lissen of Bs obigeden to

ki P Miurdhos Speclied i his Laase.
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B Damage of Dearruction,

ot Dafinitiors,
(%) “Preciisge Partfal Damage™ shal mosn demigs of destnaction & the knprovements on the Pressises, other than Lesses
Orered el LR which can e repained in 8 montha o s s S dete of the damage or desinuction. Lessor
shall oty Lossed i anling within 30 & fricn T cale of the damage of dasinucton & 10 whelher o nof T domage is Parial or Tetsl
‘MobeNHBnGng ihe foregoing, Premises Press Damdgs shall nol inchude damags I windows, doors, sndics sthis akmiar s has: the
thvmmhhmﬂwf.lumnmﬂh Baciion T (d) i

(&) "Promises Total Desiruction™ shall mesn damage o destruction 10 T FIemises, oUWy Tan Lekies Owied ASermtcns and
Uity Insinladoed and Tends Fiduwes, which cannct masonably be repained In & monta of less them the date of the damage or destruction, Lasssr
“rlﬂ.'mhmm”wm““dh“amnhm&mhw.mn?ﬂ

(6} “Insuned Loss® shall mean damage on e Premipes. oiher thar Lesass Owhid ANMES gnd
lﬁylmdﬂTﬁMﬂhuﬂu-dhrmmwnhmhhmmnmas{n
Irmaapecth of Sy ootk Emounts or Gorerage Bmills imvobwed.

{d} “Feplacement Cosi™ shall maan the cost 19 repein or it the ISprvicnents ownad by Lasscr at the bima of ihe sceismesss
3 their conckion exisling mmesdately prior theretn, induding demolision, debris remivel and usgrading requised By tha cparston of AppScobi
R e witheul dedocton fof depraclth

{0} “Harardous Seiatance Condiion™ shall mean B cocumence of disoovery of @ condition irveiving the prasencs of, or 8
coniamination by, a Maramous Substece 3 defined I Pasegesph 8.308) . o o ufdes te Pracides which roquives nepalr, remadiaiion, o
RSSO

nz Parsal Damage - Insured Lodd. I & Premives Padil Damape that 8 an nsured Loss ooours, then Lessor shad, ot Lesser's

PGS, repair such damags (et not Lossea's Trode Fidunes of Lesses Owred e Ly = oo 5 oawle
el g Lowsa shal comtinug in Sl force and wifect: proviced, howerr, Tt Lasses Shal 0 LeSsors SHauon, Mk i ngai of any dsmigs of
dentruction the total cost 4o mpak of which i $10,000 or less. ond, in Such event, Lessor shall make Ay SROECHES Fauisnsy procoods ivilsbi 16
Lamsen on 8 reacnatis basis for T pUpose. NobsRhatanding the fregsing, I the requined Iuines Wi fet 1 6 o s Riurncs Srocieds e
not sficient to effect such rapakr, The insuring Farty shail prompey contritats the SHOMBgS N pracesds [Eent 1S 10 T Setetie whish B Lessess
ESpOnERRty) S B Wi TequUied B COMpketS AR MEPAIFE. IR D Ve, NoweNRY, SUCh SROMIBgo Wkl Su 10 T Tesl B, by reakon of the unkjus
nstur of tha improvemants, full mEROSTANt COF INPUTINCG COVMITGE 'WES N0l COMMHErcily Fesonab Bl Evislabis, LRitss SRl hivh fo sbigasen
8 pary for thi Bhoriage I NEUrEEnos Procends of ko By PETORE T UNIGUE 3S5acts of (e Premisas e Lesass [eieedes Leasoer with M fusds 8
corvar sarme, or sdequste samrance thensol, within 10 dayy folowing mcaipt of wiithen notics of Buch BhOVIagS and FEQUES! Tnlcy. I LESSOT eceived
anid fundds or seincute asgurancs thersed withn sakd 10 oy poriod, the party mEponsibsy for making Tar repais Shall ComMpiats tham 38 £000 35
regonsbly pessibin and Bis Lesse shall remin in i fores and effect. H guch funds o STIUrnos are not recsved, LSEor may nevertholss oiact by
writiery nedico i Lassen within 10 days theesafier toc (1] make such restomtion and repalr as i commartialy reasonatie wih Lessor paying amy
shertage in proceec, in whith case tis Lesse s*ai remsin in full force and efect, o () have this Leass terminate 30 doys thamaer. Lesses shall

ol be entied io of any fusds By Lustes 12 7000k sy guch damage of destucticn. Pracisos Persal Damage dut to fiood
or aarhyuaha shall Ba subject 1o Pamgraph 0.3, noteithstandeg el Dhers My bi S5N0 MIUMASE ovirige. Bul e nel wuch
Insunence shadbe masde avadabia tor the repairs. F made By siter Party, * [See attachorec] [T

03 Partisl Damage - Uninseed Logs. N & Promises Pariisl Damisg thal i notl an insumd Lot oocum, unikss caused by 8
negligant of wilful sc of Lessed (in which svent Leasea shall maks (he regaics ol Lesses’s expensal, Lassr miy sitar (1) nepalr such damags as
B0ON &S reasonably posslie af Lassor's sxpanas, In which el this Lease shall continue i fall foree and effest, of (F) berminats this Leass by ghing
wiisien ncbion i Lissaes within 30 days sfier receigt by Laaacr of knowisdys of T occumencs of such demege. Saeh tarmination shall be sflectve 82
days folowving the dans of such notics. b the svanl Lassdr shects 10 torminglo Fi Lodss, Lessss shall hav the right within 10 dinrs aher recsipt of T
Inrmination notics i give wiiten noloa 10 Lessor of Leased's commanent 1o puy fr B repa of such damage withaul reimbursemant fom Laasor
Lissasn shall provice Lasser with saed funds or safishesiory sasonny thnsdl within 30 dera sfiee saking suth commiment i such event this Losss
kil cortiesa i Bl s and effecl, and Leasce shall procesd 1o Make Such MOSIn 33 ACon A3 Meascnably pasaibls afier the sequined Andd are
nvaitatie. H Lidser doss nil Sdlos th neduined commiment, 1ha Liskbe il ismingin s of the date speclied in i lieminalicn notice

4 Total Deatrucsion, Noteifitandng afy o provisisn hacesl, ¥4 Pramibed Total Didtauction ouri. this Ladsd shall larminate
60 days following sech Destruction. I Mad daSiagh & desbuction was caused by Ba gross neglgenc o willfl misconduct of whall
haren tha Fight 0 necover Lessor's damages from Lessse, sxcopt is peovidod in Paragraph 8.5, "[fies actachment) -fmﬁ.f

a5 Damags Noar End of T [f &% any 5md dusing M Lat 8 months of i Lokss there i Aamags of which 1 st 10 pepar
TGS NG month's Base Ront, weather of not an nsuned Loss, Lussor may lenminato Tis Leass afectve 0 days foliowing the date of oooumonce of
S A0 by QNG & wiitlen tormination noticn 1o Losses within 30 doys afier T dat of cocurenos of such damagn,  Motwiheandng tha
fowngoing, ¥ Lissses 3t that Sme Fas an cxercisabis option to exiend this Leass o & purchase the Premises, then Lesses may preserve tis Leass by,
() wmbeising Such option and (5] POVSNg Lessor with any shoviage in inSwance Moossds (07 adequals asswance Terecl) nesded 0 make he
TS o oF DERe B a8 of (7) T 0300 which i 10 diys ARG LESSeu's Mecsipt of LESsors withen ROScE PUROMng 10 Senminate this Lesss, o (i)
e &y SO 10 e Ste Upon which SUch OpSon expires. ¥ Lesses duly EXENCEES MAch option during Buch parod mnd provises Lawsor with funds (or
AU ESEEs WMFeT) 10 DOVET oY EhoMags in inGsancs procesds, Lessor shall, of Lotsor's pommsrminly reascnabis fopansa. repar such
CABTE G4 SOMN 5 NGSORBDEY Poasicle AN IS Linse SRl continue in fof fo7os and affect. H Lessos Fyls 10 oeercisn such option and provids such
Pl 4 ARSERASH g Sk [eriod, Twn s Lease shall sminals on (he date specsied & e lrmination notics and Letses's option ghat ba
ttguished.

[ Abatement of Rent; Lisses's Remedies,

(B] Abatemant. [n tha st of Precisas Parisl Damage of Premises Totsl D era Condiion for
‘which Lessee is not responsible wndar this. Laads, tha fant piyabis by Ladsss lof the piriod roguined for the repair, remediation or restorasion of such
damage shull be ataded i Eropsicn b M Sagres B3 whith Lasses's uss of the Pramises s impairnd, but relbo-ascess tha-peesstde rsaiad-iom

Fpnigh. AR oiher oblighlong of Liibes b cir shall be paik d by Lemsas. and Lessor shall have na kablity fof afy teth
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A, repalr or Azt A i horoin. Kﬂ%_

15} Remedios, | Lessor i cbigated 10 repdr of feion the Premises and does not LT and i
WY, S fepn of npEieaton within B0 00 days afer such chigabon shall accrue. Lossos may. al any Sme pror i e tomsencesent of such nepalr
oF MesAoiion, ghos withen Hoticd 10 Ledeor and 1o amy Lenders of which Lesses hid schual noficn, of Lessss's olection 1o berminate ihis Loass on 9 dst
it ks than B0 Siys feddwing Lhe giving of such nofice. I Loases ghves such notien &nd suth repair o rostoration is ok commenced within 53 dips
theseafier, s Laade shal levsines & of he S&iie 2pecfiod in said notice. I the reair o MeROnMion (5 commencied within such 30 days. this. Lease:
srall contiru bn Rl Tt and afsd) wnmmmwmanwurumi/

bargirning of tha st work 0 e Pramaad, whichaver fine poors. -

a7 Termination; Advance Payswnts, Upon termination of this Loase pursulnt b Pamgeseh 8.2 of Pargsoh B, an squitable
adustment shall be made conoeming advance Base Rent and any sther sdincs pEFmEnts midss by Lesses 10 LEasor, Leasorshal, is eaaton, ikum
0 Lasern 60 muoi ol Loason's Sty Doprit-00-his-nod Boen-or 5y Fesisirig porkion of Losseds Sidurly Dopoedt ae ML o be. vaod
by Lessor. L -
R Feal Fropesty Taooes.

o Dufinifion. /s used Forsin, the ferm “Fosl Property Taose™ shal inciude soy form of nessesment; real aatute, gesnensl, Spacial
wdinary o extraordinary, or rental levy or o {oifwr than imheritance, personsl incoma or eatein taes); Improsment bord: andior Boonss 68 mpossd
upn o lavied against any legai of oquitable inenest of Lessor in ihe Pramises er P Project, Logsor's right 1o other income Marsérom, andior Lassor's
[bnrvis ol Bearsing, Ry any autharky Ranving the dinect or indbect powes o i snd wher e funds o7e genansiod with sefersnce 3o the Bulding sddss.
i e Ul poceRdi 30 genecaied &% 15 b appled by the iy, county or ofher local taning authority of a jurisdicBion within which the Prormises s
focatid Fasl Propsty Tess shal alo Ichals Sy b, S, My, asessssan! or chirgs, or any increase thensinc (] imposed by neason of events

COCUMTING GUSNG T B Of Bhis Lodse, akadin—nd--Saed pa—iniivn - Foner NMW
EUACIIPY OF SaOmork provided by Licsor 10 Ladbes pursuint 1 T Leasy, L _‘q"
102 Payment of Taues. In 0oSu0n 1 Bade Flend, Lesses shall fury 1o Lessor an amount equal fo the Foal Property Tax instalmart

<ua ot kast 20 days (0f 10 the applicable doelinquency date. I vy s instdeasnt dhall Sover Ay pbrisedl o lies prier | or afler tha expiration o
Parmiration of this Laass, Lassas’s thane of such instalimaimt shafl B provibed. 1 0 il Lickied incuti o lile Sharge & any Rant paymast. Lessor
may estmme the cuTert Real Property Taxes, and requine 1hal Such o B Bak2 i Athanod 19 Ladddy By Lisdoo masthly in advance wilh B
payment of the Base Rsnt.  Such montly paymants shall be B0 05U ogull 10 e amoa! of [ dlimisted Falefnent of B Svided by the
nUmber of MoNths FEMAiNng BefoeD the MONTh I which Sas NSElman] Becomes Seinquanl. Wisn e Betusl amsunt of the apslicsbis lax b8 i
kg, ha 3O, 0f SUCh BT MO BOVINGE DAYRNTS SRl De AOUSIST 38 e 10 rovide T KNS Nesaed 10 fay the seplcabis b 1Y
the amoum coecied by Lessor i insucient o pay such Foal Proporty Tames whien out, Lesses Shirl piry LESsor, Upon Semand, 3L Ssiansd fus
a3 s necoasary. Advonce payments may Be inieemingsod with ofer Moneys of Lessns Snd sl nof bear imsnest. In the svery of 8 Brench by Lasses.
b the pecformance of B obfigations under iy Lease, Ban any such scvancs payresnts oy Be ineated by Lessor 3 an sadskonal Secunty Depost.

103 Joint Aesessment H e Drocsisos oro not SUPANatey DIEDI0Y. Lewsosy Ra0Rty phal Do 57 Squtabie proportion of T Rasl
Froperty Taxes for o of the lnd ond mprovements inchusod within e Lix parcd aaserssd, Juch proc ke by try Lasesor
Troem the respeciive valuaSons sesigned in e Sesesors work sheeis or such ofes knformation s sy be seesonashy svaliabia,

104 Pemonal Property Taces, Lewen ihall pay. pior to definquency, a taxes aisessed againgd and Mwied wpon Lessce Cweed
Aarcations, Lty ngialations, Trade Fivuses, fomishingt, equipment ond of porsonsl property of Lestos  When poraiblo. Lessos thal cause i3
Lo Drwivied A0 el Uty aatall Trindy Flatiures, hunlshings, squip and afl other parsonal properdy 10 be assessed and billad
agaratody from the nedd propenty of Lassor, 1Y any of Lossea's said propecty shail e osess0d witt Lowsor's roal propery. Lesses shal pay Lessor ihe
Lacoes attritutatie o Lessoe's propedy wili 14 dins after recekf of 2 wiben statement petting Sorih the Lace apnicable I Lesses's pmpery

i, Uiities and Servicas. Lexies atall pay for all walsr, gas, Beal. Ight power, telephona, tradh diiposal and ofer UTSes &d servicos.
supplied 1o thi Prambes, opether with any s haseon. ey such sendoes we nod Separeiely melensd of biled 1o Lesses, Lessss shall pary &
rescnabis proporson, b be determined by Lessor, of ol charges joindly matensd or bilsd. Thens shall be no abatssant of mnd and Lassor shal not be
Babde In mrry respact whatsoever for The inadequacy, siopoags, infemuplion of deoonBinuance of oy USity or senvioo dud B fot, sirio, labor dispute.
Eraaiciown, Bocidan, repalr of OFa Chuse beyond Lessor's ressorabls conied of In coopemion with govemmanial reguest of directons.

12 Faalgnment and Sutletting.
12 Lesdors Consent Requined. .

[0} Licidod shall fol soluntily oF By Spafinen of Ww S3GIQN, VIGlH, MONDGS OF SNOUMDSr (SOBRCUVEl. "ESSIDN OF
aabprent”] i Subles all & any Barl of LESion's ieal i N Liiss o It e Prsisss shoul LEseors Bror wilin corent.

1B} Urikieas LbSdeek 5 B COMPOTROON BN 1S 000K i3 Paleboly Iaed O & NBSONAL 500K ERChange, & Changs in the control of Lesses
Sl GaRAliten A% BEEGRTRGN] FeoUENg COMSL Tha Maraie, o & CumUliive Basis, of 25% or more of the voting ool of Lesses shall consiitige 3
ang i contil e T (e,

] The Frabrasssil of Liddss & B3 Saiels i By USFAscSon, OF Laidd Of FINISCHONS (04 Wiy Of Maipiy, S50, SOguson,
Brancing, anster, Wemged buy-cul or olherwisa), whater of nol 3 formal assignmant or hypothocation of the Loase o Lossoa's assets nooun,
Which PesURS of Will real | @ Poduction of the Nat Worth of Lastes by an amount graster San 29% of such ket Work s B way mpresentad a1 the
1 o T GtLSow Of TS sk o L T8 Lima o 1 ot recent Signiment 1o which Lnesor hag consseted, o as i sxdists mmaciassly pricr 1o asid

o g Such eaUCon, Was oF b preater, shail be consigensd an sesigrment of this Laass 10 which Lissos
mary withfckd B3 corpinl, “Met Worth of LeSass™ Shall IMidn P Nl woih of L [aiudng mny Juiranions ) estabishad unoel ginemaly scoopted
ity prindples.

[} An Bssignment or subleting wihout consent shall, m Lessor's ction, 5o 0 Defaull curble sher refics per Passgenn 13 1(c), o
& moncursble Bresch withoul the necessily of any notios and prace pirod. ¥ Lasior slcts b Bl suh Unaporeved assignmant or scbistfing as &
PoscUrbie Breach, Lessor mary efther: () iaeming Bis Lasse. o (5] vpen 30 diys wisen aotics, incraass the monthly Basa Rent 1o 110% of the Bate
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Rnt then in eifect. Furi, i e event of Such Brasch and rantal edustment. §f) T purchase price of asy option 0 purchasn the Pramizes heid by
Lassno sl b subjodt fo mmiar sfustment to 150% of the price privicealy i effect, and (8) ol fixed and nondoed rentel sdjusiments schadulod
dorvig tha remaindar of tha Lease term shall ba incrensed (o 110% of this schidubed adiusted renl.

o) Lesson's remedy for any brasch of Paragrech 131 By Lesscr stall be knited Io compensabony domages andior injonctiho relisl,

1) Lossor may reasonably withhold consent i & propased sssignment or subloting If Lessen is in Delauk 22 P tise congent is
roqassied.

) Modwihatanding S foregalng, Micwing & de mnimis porion of Me Fremises, k. 20 souane feel of less, 10 be wwed by & thisd
party vardor in conrsclion with ®a nstsliaton of & vending maching o payphons ial not tonsifle 2 subleliing.

122 Tarma and C i and

(a) Reganiess of LESSors nonsant, no SSSQRmEnt of subliting shal (1) be effectie withcut the axpress witen nssumption by

Juch sssignes o miiesses of the chigations of Lassos under this Loasc, () rokease Lessss of afy cbigationa heraundde, or (i) alor T prievary

ity of Lackusa for the parymant of Fian or for e of oy other 40 ba by L.
(&) Losser may aceept Ran or performencs of Lessse's cbigatons from any porson cther Tan Lessos pending aeprvel o
disapproval of an assignment.  Neither & deiry in e appeovel or of such nere e o Rt or shall

consituie a walver or esioppel of Lessor's nighl o soseise e remedie for Lossoo's Defes® or Beeach.

(e} Lessors consent 10 any assigrment o subleting sball not eonstiule & CoMIAN 10 Sny SubIMgET SIS OF SUblSng.

[ i the event of amy Defautt or Brasch by Lesses, Losscr sy precond doctly Sgaingt Lsses. oy Guaramon o anyone se
responsible dor the perdommance of Lesses's obiigations under the Lease, including any assignes of wublesses, wihot frst exhavsting Lessors.
remieches agains amy ofher person of entity responsibie themder iy Lesser, or amy gocurity beld by Lesser,

[} Ench request for conseni o an assigrrant o subleming shall b in weiting, scoompanied By formation relovant 1o Lassors

dotenmiration as 1o e irancial and and of the propased Sesignes or subbiessos, Inciuding bul not limited i
nmmmmmwmm,wq,wm-hwiMu for Lesanr's CE ]
processng sad roguost.  Lesses agrees o prowido Lessor with such other or sddiional andior B ey b by
requested. (Sea also Paragragh M)

i Any adslgnes of, o sublidsss undes, Tis Lease shal by reason of accepling sech assignmant, anering inin such sublasss, o
afirieg I pomseRsion of tho Promises of ey portion Ihevecl, be deemed 1o have assumisd and agreed fo corform and comply with sach and svary
1R, Enenar condition it SEIgaNSn hateln o b ohierved o padlormed by Lissss during Ta e of sad assignment o sublease, other than such.
Sl i o Garlnay 19 4 with olan # or subisase fo which Lmssor has spacifically consanded b2 in wiiting.

(5] besser's sommedt lo any Exsignment of subletting shall ot transfer 1 the assignes or sublessee any Oplion grnted 1o e
eriginal Loseig by his Least wiors et ansfe 5 sporticaly sonsented b by Lewsor in witng, (See Paragrapt 10.2)

1z3 Terms and & L] Tha foliowing bermis and condiions shal sxly & any sublefing by
Lactchtets of 8l F iy P £ b PRk ndl Shadl Ba ditmed inchuded i 8 subisates pnder K Ladte whethar & nol eoprostly intorponied tharein:

(8] Lessan hevely BSSigng i Tanafion 19 Ledsar ol of Lossed's wiarasl in al Rirl panibia on &y sublesss, and Lessal may
cobect ueh Fibh and Beply SAR Wwand LOSS6r's CHgaiorn uhded Ihs L el B, heoweve, (it Uil & Bressh shall cotu 18 the Seftrsanca
of Latasd’s cbianons, Lassss My O0iec! sk Rent. |n th &w6n! Nal ©d BRount oolsctsd By Loy soisds Lasssd's i OURENGNG ohipakong
ey such excess shal be relunded b Lessee. Lessor shall nol, by reason of e foregeing of any assignment of such sublesse, nor by reason of e
collection of Fand, ba desmed Babie 10 the sublesses for any falus of Lessee lo perform and comply with any of Lessew's cbligadons 1o such
sublesses. Lesnes hesely brevocably authorizes end directs any such sublesyes, upon receip? of & withen nofice from Lesser siniing that & Breash
eoisty i the performance of Lasses's obligafiors under this Lease, b pay in Lessor all Rent dus and 10 become due under the subleass. Sublesses
‘shall nely upan amy ek nodoe Iroem Lessor and shall pay all Rients 5 Lessof mithet ey ctgation of rght i inguire s 1o whether such Benach mests,
rtwithyianding any cisim fom Lessee i the contrary.

1) In e vt of i Bvoach by Leasee, Lesser mary, i ity opion, fequire sublessee iy e5om o Lessor, i which eveni Lessor shall
undertake the obigetons of fa sublessor Lnder such sibisase from e time of the seriss of said ppion o Se sxpiraton of such Sutkaase; provided,
oweever, Lessor shail noi be Bable for any prepaid renis o securky deposi pakd by such subledsas o such sublessor or for any prior Defaulls or
Brosches of such sublessor.

o} Ay madier reqguiring e consend of T sublesscr uncer o sublease ihal alio feguire the consent of Ledscr

[y Mo sublesson shall furTr assign of seblol 81 or Bry part of Hio Promies witiout LEGEors pror within Sonsent.

{o) Lessor shadl dedvar & copy of any notice of Delawll or Breach by Losson 10 T fubliasses, who ihall have tha fght 1o cuwn Te
Dufmait of Lessen wikin the geace period, if any, specified in such notice.  The sublesses shall have a right of mimbursemant and offsel from and
againgi Lesses for amy such Defaulls cuned By the sublessoa.

13 Befmit; Broach; Remedies,

ELE ] Dofait; Broach A “Dafaul” & defited a4 & e By ha Ledses bo comply wilh o parfoemn sy of e lenea, oovinants,
Conditions or Fules and Repuislions e ihis Lease. A “Brasch® i delingd &3 the ooourescs of ons of mose of ha folowing Dalsas, and the
Padure of Ledsds o cung such: Duefmult within anmy applcabls gowoe pariod:

(8} The abandonmant of tha Premises; or the vacating of th Priniuc wihea! prividieg o fommoreislly Feasonatis kvel of
securty, or where the covorage of i Jroporty Ficfandcs Stacrted in Pargiach 8.3 B [SOpaniish? BS A NSUR NGRsE, oF WINOUT pTnising asonatie
BIEUENCes I minimizs polenlil windaitm

{53 Tha faluee of Lesion ie mals afy plyment of Rent o any Secuity Doposi requied 10 be macs by Lessos honsundar, whotar
I Lssor or o @ Tind party, when deb, 16 provichh reasenalls evisleni of Pdurands of surely tond, of 1o S0 any obiigation wndes Ths Laaco which
endangers or reatens e or opdy, whish Such Ralut coninugs for & period of 3 tusiniss days foliwing Wiitien notoe 0 Lossea.  THE
ACCEPTANCE BY LESS0f OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT COMSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS, INCLUDSNG LESSORS RIGHT TORECOVER POSEESSI0N OF THE PREMEES,

{c} Tha talure of Lessoo % alow Lutsor andior it agents sceess bo the Premises o e commission of wasie, act or aciy
Ecerlituling pUBIZ OF PIVING NUSINCS, Sndir an Begal scivity o0 he Prosises by Lesase, where such achions continue for @ period of 3 business days.
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Raliewieng writinn notice 1o Lesses, *(Bea Attachmant) M‘/

() Tewe ey by Losrson b0 poorvics (1) Peamonstes willis Fadases &l with Applcabia F () e sdcvica
contracts, () e of & o o g, (W) an Esepdsl Cordicitd or franchl saboments, (i) B reusdted
1) evidence Q=% (uananty andior + il iy i Paragragh 42, () maberial safoty duts

shuots (MEDS), of (i) aey oer decumentation of Infirmason which Laxsor may rasonably fegus of Lesbr under B barms of this Lokse, where
oy such lailune continues for n paried of 10 ey foliwing writhan notica &0 Lasses.
iﬂlmwmﬂwmmmmmmumm.yﬁ““mmm
&0 herol, ofar than Thest Seseribed I sbparagraph 13,103l (3L (c) of (), sbowe, whese Sush Diliull continued for 4 pand of 30 days after wrtien
nofion; peovided, hawsver, that i B natuns of Ladses's Dottt s such Tal mone than 30 days sre reascnsihr rogaind for 5 cum, Ban it shall not be
e 40 B Bt F L dackded Mingnid dunh Core within sakd 30 day pericd and thereafier diigondly proscutes sush tore 1o compiotion,

i} The oocumenca of ady of the following avents: i) the making of any general amangement o assigrment for P banefit of
crodiion: (] becoming & “debeor™ as defined in 11 US.C 101 o iy successor statube Tensio (unkess, in the case of & peStion Slad sqaingt Laxsss,
e S o Samissed within 80 deyal () the appoiniment of & inesles o roteher 2 Bike podsession of substastially all of Lessod's assets locabed af
e Premises of Of Lasdtu's il in e Loass, when podtaston ik not restored fo Lasses within 30 days; of (i) th smachmont, ececulion or other
fuchioial seie of SUBSURAT &) Of LasSes's Basats Batod of e Promises o of Lossea's ininmst in this Loase, whars such Seina o ool dactamed
within 30 dirs; prenidead, howin, i B Gl Thal iy peniion of this subpanagrich i contrary o any appboable lw, such proviion shal be of ro
fionoe of effect, And Aot AT thi Vaiiny of T remaining prinisens.

1) This kacnary tharl gy Asanclal of Lassa o of ony ghvan 1o Lassor wis maisrialy aks.

) I ther o L'y wnder this Lease is (1) the ceeth of & Gusrisior, (i) the lemiinaton of a
Craaramcr's Babiity with mapect i this Loass othar then in pooondanca with Lhe ferma of Such guaranty, () & Guamintrs Bedtring Feotven of he
suljenst of @ barkraptcy fing. {ivl @ Gusrenter's rofussl 10 honor the guUannty. of (v) & Guammors braach Of IS guarsnty cligalion on an anticipalony
Easis, and Losaes’s fallore, within 80 deys felowing writlen notios of any such event, to provide Withon BREMSTE RSSTBNCE f Securily, which, waen
Coupied nith T then absing rescurces of Lesses, eguals of axteedy the comibingd fnanciefl ressurces of Losser and the GLanmons tha existed at
he e of execution of this Lease.

152  Remedies. H Lesses fals io pardom say of s afeeative duiios o obligations, within v garys 8fe wrinen notics (or n cats of &
amegoncy, wihoul nolice], Lessor mary, al s oplion, perfonm such duty or obigation on Lessss™s behall, including bui nat Enited 1o the cbtsining of
raancrably reguined bonds, Inarance poicles, of govemmental hoenses, pormids of approvals. Lessos shall pary 10 Lessor an ameurt sgual i 115% of
this Cotts 80d expenses indurmed By Laksor in such parformance upan receipt of an invoice therefor.  In the event of o Braach, Lessor may, Wit or
‘mithéad furfer noticn o dermund, and witoul Smiling Lessor i the sonciss of amy right or remedy which Lessor may have by reason of such Breach:

(8] Termisae Lisssd's rght 1 possossion of the Premises by any beisl means, in which case Tis Lease shall iemiraie and
Lessos shall immeiabely su-mnder possassion 1o Lessor. 16 such ewont Lessor shall be entited to recover from Lesses: {T] e unpasd Ben which had
been eamed ak the fime of termination; (i) the worth st S tee of mwand of Bw amouni by which S unpaid reni which would hares Been seened afier
ferminaiion unill The time of gwend esxossds: the amount of suoh rental loss ihal he Lesses proves couild have Deen reasonably sveeded; (I5) te work m
e B of mwand of e amount by which The unpald rent for S balanca of Bhe Bemm after tha tme of ewand exceeds the ameouni of such el less Tat
T Lessae prowes could be neasonably asvolded: and (v any ofher amount necessary o compensads Lessor for all the defriment proodmabely caused by
e Lossoe's falure b5 perfonm £ SEASANSAE Lndlr B Ledse o which in the ordinery coursn & Hhings ek Bo Moy 1o rosull tharetrom, incuding but
nct Bmisd o ®w cosd of recovering possassion of the Premizes, expansas of relstig. nciuding necessary ercvation and allerasion of the Pramises.
dhanable Staeys Med A% (hal Comen of afy Baiin GOMME0N Sakd by Lideer I Gonfiton witt [N Laase Spalealls b e uhdapred tem ol
i3 Loadss, Thi mer® @ the Bma of wied of the ameun] iefemnd 10 0 peoision (i) of the inmodatsly proteding serence shal Be compled by
Ssuting Juch ameunl i the dscount mie of the Federl Reserss Bask of tha Diriet within which (he Pramises oo iadaied ot the Bme of awvand
i G ], Eforts by Lerasedr B2 miSgHe daTagdn thusod by Lidaea's Brich of This Loses shall rl waig Ladaan's fighl 1 seccrr Qe
e Pamgrach 12 I brminatien of th Leksa i sblaine] (vough B pentiiond] seedy of uriirafcl delamnier, Laddor shall hired B Aght 52 fdevie
N uch proseiiing iy i Rent 803 SMges 5 B0 Mesvarabin et oF LiSesr My Tseive e ighl B FeSeer l of afry pa thinsel i 8
sopacin gl If & noice and gete vl fequined ufder PRigrah 13.1 wid Rel fhidiouily gven, B felise 1 fay S0 5F GUE, 67 15 padfrs o Gl
N 1 Lk nde Ihe hisful SSRGS SAMLAS SNAT QIO GIAILSAG Ihe NOBSE requited By Pamgen 131, I Sush case, e dpplicabis preie
pearicet rosudried by Pamgragh 13.1 afed e uslirful detiined Statts shal i Soncurrently, v e lahare of Lidsed 10 cure e Defil wiltin i
relter of thi o SUER {FBe Paniads SPAl COMSURAN Bolh 06 LMWL Becainar Bnd 0 Branch of this Ladse sntiing Leasar i he ramedis provied for
in i Loases aetionr by s sl

(&) Centicun the Lease od Lesses's aght 10 possession and recover the Rent as i becomes dus, in which event Lesses may
sublet of aegn, subiecy only i Aty of wifors io refed, andior the appoleiment of & recoiver (0 prodect the
Ligsor's injarpsts, sbad not constiuin & ierminason of e Lessoe's righi i possassion.

[} Parsus amy other cemody now of hesalie: oliabie undar the bras of judicial cecisions of tho sise wherein the Premises ane
incwied. Tha wxpiration of lerminaton of tis Losse andcor B lerminaion of Lessee’s righi in possession shall nol relieve Lessee from Rabdity under
any Pdemnity provigions: of this Leace &5 10 matinfs 020uring of seceuing dusing T amm henea! of by reason of Lesses’s cocupancy of the Fremses.

133 ap Ay gy for fepes o pitvind runt or o chaneds, of fr he giving of paieg by Lesser 10 of for
Leogsen of gy conh or ether bonus, Inducernent or corsideration for Lesses’s endering inao this Loase. al of which concessions: ane hemnaier nefecsd
15 1 “Indscnment IFrovislons,” shall be deermed condiBoned upon Lesses's fud and iaithiul perddormanca of all of the tarms, covenants and condiors
of this Loasa. Upon Breach of this Leass by Lesses_ any sech Indecement Prosision shal sulemitically bo dosmid deloted o thia Logse 3nd of no
Bathey Saroe or effect, and any rent, ofher charge, bonus. or abated. ghven oF paid By Leasor ufded Such &
indhasement, Prevdsion shall be immodiately due and payable by Lesses 10 Lesson, ieheiifbanding Sty subdeguei'l cuns of akl Braach by Lodses. The
sceopancy by Lisser of 1ond r the cur of the Ereach which infinled the oporation of this pangiaph hall not b desmed & wiker by Lexsod of the
& f thix paragragh Lnlass 30 shulesd in weiting by Lessor af tha lime of such acceptance.

134 Lito Chacges. Léssos hoseby sckrowiodpes that lale pement by Lesses of Fiant wll causa Lessor o incur costs nad
ponfiamplated by Tis Loded, The wmct smount of which wil ba extemely SMoull 1o asooriain. Such costs inchuda, Bul ane nst imiled 1o, procedaing and
sccousting charges, snd labs chaspas which miy b Impossd upon Lessor by any Lender, Accondingly. i arry Fb't Shall At b seiived Iy LSS
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within § diryk after guch amoust thall bo dus, then, withoul iy roguirement lr fetion 1 Lasses. Lotsod shal immediately pay o Lesser o ong-tme
labh changa equal 1o 10% of sach such overtus ATOUNE of 5100, whitkener s graitar, The Parties henelry agree hat such lele chaspe represents & fer
v reascnable astimate of The costs Lessor will incur By rason of such lete payment. Acceptance of such lme chang by Lmacr thall in no svent
Anrrtfiln & walver of Lesses's Dfauit of Braach with eesfotd b duch ovecton amoust, nor prinves ihe emercise of any of tha other sghes and somocos:
anind hersundar. | T aven that & loly chargs B peyeble harscndis. whathis o ol collocied, for 3 consecuthen inshalimenmts of Barse Fenl, len
sbuithatandineg amry provision of fis Leass 1o the contrary, Bass Raen? shall, o Losdcr's dption, becoma due and payatle guanery in advance.

138 Inferest. Aoy morelaty payment dus Leasor hefounder, ofer Ban bl chanes, nol mceved by Lessor, when due as o
Suhiduled pirpeenis [Such &3 Bade Rest] of Wit 30 days following T dalie on which i was dua for ron-achaduled payment, el bk nbems! fros
P ety when den, a3 1o schaduled paymants, o the J0st dary after L 'WES SU B0 10 NON-schedued payments. Tha intenist [(inSerest™) charged shall
b computed ot She rade of 10% per annum bul shall nol sxcesd Tw madmus rate abowed by brw. intorest s payaible In ESOton I T potsntial lhe
change peovided for in Paragesgh 12.4,

138 Bresch by Lessee.

(a) Nogien of Bireach. Lesscr sheil nof be deemed in brasch of this Lesass unisss Lossor i3 wenin b rosonabie Bme 1o peiam
an cbigation required io be performed by Lessor. For purposes of ihis Persgmgh, & ressorubie Sme thail 5 ne et be fooe then 30 days sl
roceipt by Lessor, and ey Lender whose name and address shall have Been fuminhod Losses in writng for such purpass, of writen notica spacifying
mmmdL—wMMMMM.M.MIMMdMMhmmmm”W
ahh ity Fecuined for ks perk a0 Lagbor shall ot be in beeach if performance i commenced within such 30 Sy peciod and Ponsfior
aifigactly pursued 1 compation,

(i} Performance by Lessos on Bebaif of Lassor. In ihe sveni that reither Lessor nor Lsnder cures ssid broach within 30 @iy
fer secaipl of makd nolica, o if Raning commenced said cure they do not diigently pursue i 1o complation, Sen Lessos may eiect 1o cune said brash
i1 Ladboa'S Epansn dnd MBet from Ment Tha Actusl and masonable cost 10 peromm such cure, provided, Fowever, i such offset shall net sxsesd an
amourt equil 1o T greater of one montts Dase Rirt or the Secority DeposE, msening Lessse’s right i sesk rembursement from Lesser for any
aach mupeniis 1 Aniead of such offisl. Leades shall Socurment T cost of said cum and supply sakd documenta®ion io Lessor.

14 Condemnation. If the Praslias or any portien thersol ane taken under S power of ominent domain or sokd under the threst of e el
o gl power (aloctialy "Condamnation”), Bia Ledse shall lesinati a5 b0 the Sod tken a3 of M date the condemning authorty takes tRa or
POSSEISHN, WHChawS! TRl Oocuna. I more than 10% of the Bulsing, oF M Uhaf 25% of Tl portion of B Préfed fol oidupied By any bulding. &
mkon by CONOETNEGOn, LOSson May, 0 LoSes's Cpton, 10 DS SsmCissd i Wiithng withn 10 days afer Lassor Shall hive (ven Ldtes whtles notisa of
FUCh 1ENg (o7 In T sbsence of BUCh rotos, Wihin 10 dayE IRer ha CONGarmning 2UthonTy Ehal Fave tAen [oSsESEion] beTHNass s Lese Bs of the
date the condemning authority takes such possession. 1Y Lesses 0008 N0t BNTINGte Tis Leass in 3000edance WAN the fonegoing, this Lease shal
‘s I B forme and SfTect A% i tha poricn: of the Premisss remsning, &oept than T Bass Rent shall b redad in proporton 5 ha Mesuctsn in
ity of the Premisas caused by Such CONGEMNAton. Conmemnaion Swans andir fayments shal be U peoperty of Lesssr, whather s swam
SNAt B Ml 8 SORPOASITON M7 ENTHRUTON I VLIS o he lelsenold, T vales of T il Wiken, of ff SSVETBNCe SmBges, [ronied, Mweves, e
Libohien, 6] Dol AT 5 Py SO ANEDN P L T SONSANIRF 1 LASIAS'S MESCALian Bxpanses, 11ad of DUSNESS Gostnil Raied Trits Fomies,
WIThOLE TG 13 WSO O 101 This Laos I8 ISTminated [UrEUant 10 the provisions of this Parsgrach. A1 ANerasions and LESTy INSIEMons mads 1
e Premises by Lesses, for purposes of Condemnation onfy, shall be conskdensd e propery of e Lesses and Lesses shall be entitled o any and o
comperEaion which s pipabis therelon, In e st that this Losse i rsd fermbaiod by raason of the Gordemnation, Lewor shall mpeir any Samege
o the Promings coumpd by such Condermnelion,

15 Broksrage Foss,
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153 and o Brokor Lithed 2Ad3 Liidr $Heh fifeiiind afd Wiitin b5 the Sl Thal i
has had no dealings wilh amy person. i, broker of Bndes (Sthes Pan B Brokar. if afvy) i coMECTn willh (e Listss, and Ul fid O 0Pl T 0
named Beokers b5 ontiliad 15 Jry SO ko of (N0SFS Md B LONASCEN Pafieilh. LeSSos B Liasor o0 sach heneby SQres 10 inosmny, protec,
defend and hoid the other Barmiless Frivh and ngaies Babiity Sor compnriafion o chisGis which may be claimed by any such unnamed broker, frder
o piher simiar party by roason of amy dealingl of sclicnd of the ndasniting Pafty, nciudieg ory costs, apenses. sHomeys” fies reasonably incumd
Wi respect ihaneln.

8. Estosppel Conificaies.
fa) Each Party (8% “Redpsnding Party™] shall withis: 10 diyd iy witen notice from tha other Party (the “Regeesting Party™}
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reduasted by S Racusating Party,

(b} I the Fssganding Party shail tal 1o emoute or defoar the Estoppel Coniicato within such 10 day penod, the Risgoesting Party
mury execute an Extoppsl Condicate wialing that: (1) the Leasa is in full force snd ffect without modification maoept s may be represceind by the
Regeating Paty, (5] thees are no efouils in the v Parsy's p and (i) ¥ Lassor is tha Requesting Pirty, sel mars San cas
months nenil s Bean paid B advanca, Py and My iy pon the Requasting Party's Estoppel Cerifcas, i T
PRemponding Pty shall b seoppes Trom daring e uth of the facts contained In seid Ceriiicaln.

o) B Lossor desite 1o Tneos, refinanca. or soll e Premises, o ary part fheneol, Lasses and ol Gusrsmors shall within 10 days
ifas writan noor from Lessor delfeer 10 any pORenSal Mnder of purchader dekgnated By Lessor such fnaccial stements 3 miy b reassnaily
mocuined by Suh e o prchamer, Inclading Sut not NTRed B Leased’s NENClE SLAMMAL 1 T Sadt 3 years. All such financlal simiements shal
oo necaivend bry Lacksor sl such lendier of purchaser in confidence and shill bo Lsed only Ry M Durpodds P sl forf,

¥ Dafiniton of Lossor, Tho torm “Lessor™ a5 used hersin shall saan U owned & dwrans @l the s in quastion of S foo B850 o e
[Pramines, o, Hithis s 8 subleass, of the Lessas's inferes! In the Dor Rase. I I Svenl of & (Reafer of Ladsars Bt o ierast in the Premisas or is.
Lessn, Lassor shal defver 19 the iransherss o assgnes (In CIsh OF by SR &y utussd Security Depast hekd by Lessor. Upon such, ransfer of
sssignement and golery of the Security Deposs, e forasald, T Dror Lossdd Shal L relisdd of all Rasey with fhipect i B cbligations andior
otverants under iz Laxse therssline 1o ba paciormed by the Lossor,  Subiect 1o tha forgoing, the cbEgatend Sndier tovendnts in this Leass & ba
peerfoerad by S Lassor shall be bindieg ely ugon e Logeer & Bansnabove defired,

am. Severability. The invalicity of any provision of this Lease, &3 Setwmined by 9 courd of competent jarisdiction, shall in no wiy afect the
walidity of ary other provison herect,

mw Days. Uniass otherwise spociically indicated io ihe contnary, the woed "deya™ ma used in this Laase shall mean and refor 1o calondar 2ys.

20 Limitation on Liabllity. Tha obligations of Lassor under s Laass shall nol oong@ilube pevsoral cbigations of Laseor o e partnans,
o bars, dimcion, officecs of sharshciders, and Lossss shall look i e Premises, and o no other assets of Leasor, for B salislsen of sy babity
o Ladar with redooet 1 This Laso. and shall il sk Mcourse agaimst Lessoe's pariners, mambans. dincions, offioars or sharcholders, of sy of el
peracral anieti for such aatiafaction,

a, Tiesa of Essance. Tima b of the aasencs with rispect i the performance of sl obiigations 1o ba perormed or chserved by the Partes undes
TS L.

&€ Me Prior or Dther Agresrsents; Broker Dischaimer, This Leass containg ail agresmants between thae Paries with respect 1 &y matier
T PN, A N o N o 2] L #hal be afecthe, Lessor and Lassdd sach reprosonls and
WA 1o T Beghars tha i his fisla, 85 B ridying sclely wpon. it own bressligation &8 5 the raturs, Gualty, cramcin and firancial esponsioliy
oF tha ciher Party o this Laxse Sod a8 |9 B use, fahes, ually and charscler of the Pramises. Brokans have ne responsibiity wit respect. therelo of
Wi nespact iy amy defaun o brenach hereed By sithar Pary

= Motces.

234 Motos Requirements. AR notices requinid or pemmitied by this Leats of apgiicabis e shall b in witing and may bo dovornd in
parsen [ty hand of By cousien) or may be sent by megular, centied of regissend mall or US. Poseal Senden Express Madl, with postage propoid, o by
facyimiy ranaminsion, and sl be doemed suliciently ghven If served i 8 manner specified in this Persgragh 23, The scdresses roted sdjscmi io 8
Party's signanung on Sis Loase shall b ful Pary's addsess for delivery or mading of notices, Either Party mary By writien nosien 1 P ofar specity 3
i gedciognes for HODCH, Socept that Lpon Lesseds taking poiseasion of the Frisiseg, the Promises shed coratiune Lasseo's sconrn 1o rotde. A
copy of 8 nosiors 1o Lexsar shall by contuenty tranamimed 16 stk pary of parties o soch Sodtigees i Lasscr may from Sma 10 lme hessafier
designate nwring

ZRZ  Dmte Of HOUCE, ATy NOSCH BOTL by regivtered or CErfed mal, reter roooipt MoqUosied, BN DO COOMDD gven o the Saio of
delvery thown on the recsipt cand, or H no deleery daie it thown, the postmarnk therson, H pant by megrisr moll tha rotics shail ba deamad given T3
o T T EETY B odnezsod 33 roquived Parin and maiiod Wih postnge propsid.  Notiors delered by United Stases Expross Mall or ovemight
courier that guaramtes naxd day defvery shald b desmad given 24 hourn after delivery of Iha seme s the Pesisl Sonde or courie. Motos rensmittisg
by fecaimily trarmeminaion of senllar metee shal be deased deltvered upen ol receipl oot from lax machine is
wafficiand), provicind @ ooy 18 ol delred W delbery o mad. I nolite i receliod on & Satuedsy, Swnday o legal hobday, o shall be desmed
Ttihetd o T Al busineas day.

24 Walvers,

[Li] By e by Lickaase of Wi Dilaiil o Rebasch of airy L, COvEnant of ondien hereof by Lesses, shall bo dewred &
wabvier of amy other bm, Sorinand of careiion hensol, or of sty sulsguant Defiull of Braach by Laases of the sama of of myy olher beam, covinint of
condition heracl. Lessor's conmend B3, & apgrdval of, ey acl dhall ool b ShinRed b fofde UnieCaaanty Be obinining of Leieor's cofaent 90, oF
npproval of, amy subsequent or similar act by Letses, or ba construod aa tha basis of &% estoppsl 10 onfrs the provision of provisions of this Leasa
nequiring such consent.

1] T accoptance of Renl by Lisber shall nol Be & wahver of oy Delsull o Bresch by Lesses. Aoy paymen by Lisses
may be accepind by Lissor on sccounl of oy o dirmigi dus LE1asr, nobvEhdeundng by qualiing o mide by Lassaa in
connection theriwith, miich such statemants andier condilions shall be of no foroe or effect whatsoower uniess specfically agreed 10 in wiling by
Lisscr ol o Bakons the 15 of Saposil of U PIYMEnt.

© THE PARTIES AGREE THAT THE TERMS OF ThoS LEASE SMALL GOVERN WITH REGARD TO ALL MATTERS
RELATED THERETC AND HEREDY WANE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH
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STATUTE IS BICONSISTENT WITH THIS LEASE.

= Cisclosunes Regarding The Hature of & Resl Estste Agency RelaSomship,

tal When entering i a discussion with & mal rstotg Spon! regarting 3 real sstaty Insdston, & Lusdsr & Lot shoukd
roes: P Cltie UNGONENNG whal brpe of agency nelationshin of repreendation | has with the 2Gent Of DQAMS In the Fansaessns, Ladsor and Lasses
hriindg being sdvised by the Brskens in this inesaction, as folows

0} Lissocy Agonl, A Lessors agant ueder o NG sgraeman with the Lassor acts 08 T Bjent o e Lsadsr
only. A Lassor's agant of scbagenl his the Rillewing affimative cbigetions: To fhe Lessor, A Sruciery duty of wtmont cong, imegety, Fonesty, and
fyaly in dealings Wi e Lessor. T S Lagses And he Lessor; 0. Digent exencise of rsasonable sidls and cang in periormance of the agants.
Sutier. b. A duty of honest and fair ealing and pood S, & A duly 1o dscioss all facts known io the pgen! malerially aecting the vakao o SoRmbaty
o tha property that ane ot kngwn o, 0 within tha Sgent Ao and observabion of. the Parties. An agan Is rot obigoted 1o sl 1o sihar Party
STy Confirtial MKRTALon SO I T She PEy whieh 0268 not irvoive the afirmative duliss s forh above.

U] LEgson's AGnl AN BgeAl E8% A0%6 1 651 05 agent for the Lesses only. In thase sivaons, the agent i sol
tha Lessor's agent, aven if by e agent My retabe e paprvicm renaned, el b ull or In part from e Lessor. An agent
acting ondy for & Losetd has the folowing affvmatve skigatens. T iho Lossae: A fiduciany duly of utmost cans. integrity, horsady, and Knyalty i
dealings wih the Lesses. T0 ihe Lesges 5o ihe Legir & Dilgent durtiss of msorabin shily and cam in performance of e Bgents duties. b, A
Guty of honesd and fai dealing and good fafh. ©. A Uty 10 aciose all feSts RRowh B2 T agent matedaly affocting the value or desimbility of
Pruparty Tat ans rot known 19, or within the giigort afenton and ObSarvaTon of, T PIFies. Aa Sgent i il sbigaind to rmemal to other Party amy
eonfudentisl information cteined from e oiher Party it imeive T Suties 62 T Bl

(=) Azern Recemspning Ficth Lassor and Losson, A sl tate agent. slher aoing dintetly of BYeiugh ond & Son
assoiate hosrses, can legaly ba fhe agert of Both the Lasser sed th Leses in 8 anssction, but onky with the inowisdge and consent of bol e
Lessor ard ihe Lesses. In o dunl ngency siuation, e spent fus the following sfrmatg coigations 1o both th Losscr and e Lessss: B A feuinsy
ity of uimaosl cave. inlegrity, honesty and loyally in the dealngs with cifer Lossor or the Lessse. b, Cther dusies 10 the Lessor ond T Losses B3
stmied above in iy {orfEL In g both Lasser mnd Laiss, the sgent mary not withoul B axpross permission of the resgaction
Party, disclons 10 thi oiher Purty thit the Lessor wil soespt 5ol i on mount e Than Tt indaled i P lsling o Tat the Lesses is wiling o pay o
Tigher rent than thal oisred, The above duties of Ve sgent in & real s3tat FANIACEoN 2o nol reliewn & Lissor or Lossea from the responsibiity in
probct thdr cwe imecests. Lassor and Lasses shoubkf canshuly iond o sgrosmints 1 sasus Tl they eprass their of the
ransscion, A read ealale agend B & porson qualiied i scvite sboul real sstatn. If legallov 1 achios I8 desined, Gonsull & compesient professional

) Brokers: have no responalisiity with redgect 10 a5y dolsll of broach hirool by effar Party, The Parties agree that no
Ervweit or other legall proceeding invohing any breach of duty, emor of oesission neleding io this Lease miy b voughl sgainal Becker mate Ban ofg
year afar T Starl Oule aef Bl the Eabity (including courd costs and ofiomays’ feesh, of any Eroker with respect 10 any Such iswaist aedier legal
Erotincing Shll red dtadd P e Fadabai by Suth Broker pursant 1o s Lmsi: provided, hawarvr, thal the foregoing Bmitation on sach Brokers
Eatsliry ghad fol b 19 day Gross or withd of such Broker,
(] Lats! el Lok s 15 Iebauhily 85 Bty g4 “C any o e Orokers et s
By sush Poty 1o b4

F 0 No Right To Moldover, Losser has no right to netain possoasion of tha Promises or any part Shoneof baryond I Geparaton o befminaton of
this Lasss. &5 the evan Ml Lexies hoidi over, [hen T Buse Rict ghall bh Eorsased 10 160% 1255 of B Dass Rent sppicable mmedaiely
the mpiration . Mothing henpiny £hadl b constned as consen! By Lassor 1o any hokiing over by

av. Curmissve Remedies, NO nemady of shCcion Norouncsr Shall e eemdd axciusha DUt shall, eieneved Dossbie, De Cumulaive with al
T ramies ol e or In oquity,

S = and = of agr A p of it Lomsa 15 b Sowerens o perommied by Lesses are boh
covanants and condition. [n cenatnng this Lease, ﬂmwmmh e comvenignog of B Paries onfy and shail rol be comideond
part of this Lasse. Wihengvar mequired by the conieed, the singuisr shall incude the plursl and vice s This Lasss shall not be construed o F
[prepared by one of e Parties, bul s sceonding i it B maaning ax 8 wholp, S F both Parties Pad prepaned it

F- 0 |BirnSing Effact; Checlice of Law. This Loase shall be binding upon B Parties, thlt persondal reprosentathes, SUCCESSOe and assgns and
b povemad by the e of the Siatn in whith the Promizer soe ccated, Any Rigston botwoen T Parties horetn: concoming this Loate whall bo
naiated In T county in which: the Prarmkies s iocaled,

3041  SubordinaSlon. Thiz Lease and any Oplion grarfed herety thall te subjoct avd swbordeaie i any ground loasn, mongago, dood
of trusd, or i hypothocaion or secaity devics (collctivaly. “Secarity Davice™), now or bermafter piaced upon the Premises, & any and all advances
Eachn o This Sicusty aecl. and o ol renseall, modfcalions, and eatengions hemol, Liases agrees that tha holders of mvy such Seourty Davias
(i Ehis Losse together neferrad 1 a3 “Lender™) sl hanm no bty o obigation 1 porform sy of T obigasioed of Lessce under T Lease. ey
Lbncer ircy abict 40 hives This Lease andler ary Cplion grinied heceby Superior i B Ben of its Securly Device by giving wiitien: nodics Thansod 1o
Lesies, whersupon this Ledie @nd seh Options shall be desmed phcr W0 sch Secunly Device, refwithsisnding The relofve dates of the

0.

documentalion or recendasion o,
302 Attornment. | the event Tat Lessor transders. e 10 The Prem e, & T PafMceea 2 sequinsd by ancthr wpdn the flonscicdens
& irmination of & Secirity Devisd 1o which this Lease is suboinamed (7] Lesses shall, subject 1o the of Paepgragh 3035,

BT 1D SUch New owner, and upon reguest. enter INto & raw leass muuumwﬂwumm WD St P Ol hoF
T rmaingar of th Serm hereof, 0, 38 tha skestion of thes now caswr, this Lass will suissatically Secome & new lease botween Lesses and such new
owner, and {1} Lessor shall Pavaafier b ralied of any fether cbigations hemsunder and such new owndr shall ssseme all of Lesso’ obigatons,
mcpt thal Such niw Swnsd ARall At: [a) Ba BRtin f27 @y $01 oF oiasion of BTy [Yior MEECT OF WIth PRETCT 0 avents potaTing pricd to scauisition of
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mrarshi; (1) be sulfict 10 sy offsets or defanses mhich Lesses mighi hing sgainat any prior keasor, (o] be bound by srepay=sent of more San ona
monih's rent, or () ba Rabis for thes retum of ity secusty deposil paid 10 any prier lgsor which wag nof o of TBOIBd 10 Such i Swhis,

203 Hon-Distabance. WL nmpest 1o Securty Devices entersd inlo By Lossor afler the sacugion of (s Lesss, Lnsses's
weborfimation of This Lease Shall e Subieer 15 fadaiving o b, Pio-iadurt [l o Iyl
Troen the Landar which Nor-Distrtance Agesman previded Tl Lesses’s possession of the Premisea, and this Liase, inciuding any optons 1o axdend
e e hawncd, will NCt b Ssturbed 50 kong A8 Lesdas B fet in Dewach hereod and aHoems b the recond gwoes of Bhe Pramises. Further, within 80
mmmmummmm.rmwmmnmmm»m.m
Agresmant from the hotser of iy pro-iaitng Seeuy Device which b secused by the Premises. I the event thal Lesior i unable to provide e
‘Hon-Disturtance Agresmant within sald 50 days, hen Lisses may, ol Lessee’s opion, Srectly contee) Lander and aliosct I negotate for the
e dion and deltvery of a Non-Disturbance Agrosmend.

W04 Sel-Exncuting. The agreemants contairsd in s Paragrach 30 shall be effectivn wilioul the sxecution of sy further docurents;
rervichedd, hirwirar, 8L Lpon wiitien request fom Lassor o & Lender in sonssetion with & sade, finansing or refiancing of S Pramises, Lidtes and
Lossor shall eecute sch futr wilingd & may be masorably required fo ey andier
Hon-Distrbance Agramant pevided for hansin

a, Attorneys’ Fees. If any Pasty or Droker brings an aciion or procesding imvoiing the Premisey whether Funded in forl, contract or squlty, of
ko decliare rights hinbundar, I Privaing Party (a8 hensafier defined) in any such proceeding, acsion, o appasl ereon, shal B entied |0 reasonabis
atlormys” faas.  Suth fasd My’ ba Swarded in the e sul or recoversd In @ separabn sull, whether or ol suth sction o prosseding s pursued 1o
dacision of judgment. Tha term, “Prevailing Party” shal Incude, withou ImitaSion_ a Farty or Eroier who subatanSally shtsieg o defeats the ralef
BEUDRE, a5 T GASE May ba. whather by Jegeranil. o T by the cther Party or Broier of ik olsiss or delenss,
Tho esemeyy s sward shall net be Computed In BOCONINNOE WIth BTy SOUR S Schedul, bt st be such & 15 fully reimbunse all atiomeys’ fees
remscnably inurmed, i addition, Lissor shall b entted fo atioemeya” fees, COSES M0 OMN383 NCIETEd 1 G procarilion and servce of notices of
Dedauit and enngulations b conneston therpwih, whwther or Not a lsgal action i SuDSEQUENSY COMMENGEd IN CORNGSESN Wil duch Defaull of rsulting
Bowach [$200 b & neaponable minimuss par comumance for such BENMCES #nd COMSUILEBON)

12 Lessors Accoss; Showing Premizcs; Repairs. Lisser and Lassors sgares shall Fav th 53l 13 4nitd the Prastises al any tme. in B
o of an ond o Hmes after O MOS0 FOF T BUTPOME o Showirg s &5l 13 POSpRCEVS furchaners,
lersprs, of Senaty, and muking such smestiorn, mpaky, ITErOVEmEnts o BOCRIONS 10 T Promises B Lessor My R MeoRily &F Sidinbdy g5
0 orncting, whing and maistaining of Ltiites, FOndCI. PiCEE and CONGUAS HITUGN T Premisss andir ohar premises i3 Ky i5 sy i no Saterial
advoree ollect o Lewsnt's use of the Premises. A such sctivities shal be withoul sbatemaent of mnt of Babdiy 1o Leased. * [See

3, Auctions. Lesses shall nod condoct, noe parmit 10 be conduciad, By SUCTON RO The Pramises wEhout LESSOTS (V0! WITTHN CORSent.
Lessor shadl nof be oblgeted any -] g 10 permil an auciion.

34 Sigrs. Lesser sy place on e Premises ordinary For Sala” signs o oy tisse and ordinacy "For Lasie® sigr durivg the lewt € monthe of
ha term haweol. Exetapd for ordinary “or subleass” signs, Leases shell nof plas 8y 3500 upon the Peomises mithait Lakao’s price within consert. AL
sipra pactt ey WiTh il Appbeatie Regurerents.

8. Termination: Marger, Unkiss speciically stired ohansibe in wriing by Lesisor, T voluntany o oiher sumender of fhis Lease by Lasses, e
el bermik o ion e, & & bubrocd by Lanaor dor Birmach By Liriin, #hasl sutomatcally terminate ey subleise or lesser
B4ts0 i the Promiso: prvidod, however, But Lassor i 6451 10 continus Sy one oF il Kiing subienanits. Lessor's fabon withn 10 days
follwing sy such wvent o ekt 19 i SoOVET B wettion 5800 1 the holder of iy uch Mesic Inbivisl, #80 conatihte Lindor's slecton to have
B i oA this Bbirination of auch el

38, Conberts. Emait il cthirwiis provided hiveln, whitsesr In B Laks thi conden of & Padty |3 reguired i i 82 by o ko tha othe? Party,
sty oot Shall not b urvssscnably witthald o daliyed.  Lassor's sotual masonatle costs and expenses (ncluding bt not limbed o architects’,
abiomays’, engineers’ and ofher consulants’ feas) incurmed In the considenation of. or nesponse fo. @ requas By Lesses for any Lessor consant,
Insciicing bt not BTSEd 30 CONSENS 10 BN EEHENTHNL 8 Sabieting O the presence o Use of 0 Hazamous Substance, Shal b pasd by Lessen upon
receict of &% Fvoiks Ml SUDOMNG OOCUMONAItoN Thensinr, Lossors oONSent 10 Ny ROl assigniment of subleing shall nol consilute an
ackrtaledgmint s no Dol or Bnsach by Lasses of this Laase dsts, nor shall SUCh CoNsent be desmed & wiiver of any then cxsing Delmwl o
Droach, eciet 84 My B SOAWED SRCfcaly MG WIS By LoSSor il Uhe 198 of Sulh CONHeny T (B i Spify Mnes By B
condiion 10 Lossor's coment shall néd pheciuds the Impsailion by Likisr ol the Bne of Consent of Such Ay OF Ofey CONSLONS 05 are than
reasorabis Wil neforencs i B PSR FREIGT S50 whith Sofckenl B BAERG gen. IR the enl Thal eihar Party SSa0Pe0s with any Ssermration
i lbry e other hermander and Siddonably MGuEits B felsttd 15F SUth SSlGITNANON, T GSMTINING [Ty Shal frmiah B MeaSons i wirng and
I renoraably datal within 10 baninesd. dars Fooning Such fegursl

w ‘Curanter, (RESTRED)

qre Tha - PR

Elate- P -

- - iy gl
Pt Paaranty i 48 dn llech

8. Clgt Possession. Suiioct t paymen by Lasses of P Rent and p of a &f the . conditins and p o
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Loszea's part & b ohsanved and performed under tis Leass, Lostes Sl Nive QU EOSSESSIEN Ind Sutel 65jymont f The Premisss during s tems
eresd,

£ Opticns. K Lessee is granicd an Option, & defined Bwicw, Tan tha folowing provisions shad apgy.
= Dwfinilon. "Optlon” shel mear: (%) the Sght to mend o roduoe th Leem of of Mo This Liass o 1o exiend or reduos the hem
ol o renew any leaso Tt Lessos has on olher property of Lasser (b the right of fnst refusad or frst ofier 10 keise Sl e Pramises o cther property
o Lisor: (6} the right o purchasa, S right of fiest ofer (o purchuse of the right of et neRusal 10 PUIThise ihe Framises o @b opsty of Lessor,
331  Oplions Personal To Original Lesses. Any Option granded i Lessss in this Leass & perscndl 1 the sigingl Lassca, and cannot
[bob ckaigriod o esencised by amyone other Tan sald original Leases end only whils the criginal Lesses |5 i G0 possecalon of B8 Prosises s, I
Fepaaiid by Lesacs, mith Lestes certflying Thal Lessoo has no intenion of Suaresier sasigning o subloming.
] Multiplo Options. |0 the event that Lesses has ey multisis Ogptiors &0 mdend or o this Lease, 0 later Opsian cannst b
AT LiFieSS Ul B Qi Pudnad Beit viiidly eocercinad!
304 Effect of Defsult oo CpSont,
(3} Lasoa shall har N0 Fight oo merciss &n Option: {1} duing T period commencing with the ghving of mny nolize of Delat sad
eontieuing untl Eakd Defaut e cured, (1) during T peniod of B any Rent B anisld (wihat fgasd 19 whither notics thereo! | ghen Lasses), (1
during T Bee Lacesna by in rsach of tis Loase, or (v) In S ovent AT Lased Nid BESA Shan 3 of mivs nolors of neparate Defaut whather o not
ihe Dalnuhts aoe cueed, during the 12 monT pecind Immaditely proceding the eRTiss of e Cptien.
[t} The peicel o temsp within which an Option may B @xeesises shall fot be Sxliendid of enlarged by mason of Losseo's inatdity o
eperion g Option Decause of the provisions of Pamgraph 19.48).
e An Crption: eholl terminala and be of N0 Rurther Bod &f 6Meel, AEhviPlnden Limien's dus and maly amrise of the Cption, if,
ofer such amevcies and prior o the commencemant of e ©OIN0N] e oF Somplatien of T Purchish, () Ltses fals 1o pay Flent for o period of 30
s fiar such Flart booo=es du (WIfoUt any NeCoSSITy o LESsor [0 ghve nolice amay), of (i) ¥ Lesded commis & Breach of this Leasn.

& iglsiphs Dultdings., W Prémisosoro @ pari of & group of buldings controliad By Leaser, Lesson ageoss thad it will abdde By and conform o
5l rassoratia nuss 8ad regulstiond which Lessor miry maki rom me 1o Tine for the management, safety, and cane of said properies, insiuding e
core and cheaeingss of B grouncs and Ieluding the pacting, edng and unloading of vefucles, and 1o cause iis employess, supshens, shispers,
cusinmans, confractors snd invilees 0 50 abide mrd conderm. Ledden alio $97bi 19 pay & B shiow of common expenses incumed in conneciion with
such rulss and reguiafions.

41, Security Measanss. Lidiis hivety dcknowledpes that the Ren payibin 1 Ledscr harsundes does nol include e oost of guand serdon or
cther seurily messanes, and Sal Lessor shall harve ro obliganion whittos 10 proviss sime. Losiod assumnion all mesponsiblity for the protection of
tha Pramisss, Losses, i3 agonis and inedas and their property Tros M scts of thind parbe.

42, Ressrvationt, Liasor s i il the fght. Som Sme 10 e, 10 grant. wihou! T cofsent o jokndér of Lessoo, such sasements.
rights ond dedications [hal Lossor deams MMCESSary, Bnd & Cluss h mecordstion of parsl mans and maiaciond. 80 kng ad such aasementi. ighti,

maps and g nat et wih M use of Teb Premises by Lassss. Lodsbs agiods 10 sign any documents
reasonably FeCUCHod by Lessor i fechuaty ary Such ssemant rights, Seceoaiion, M o MEIUlons.

a3, Parformamcs Under Protest. [T at ary S & SSpane Shall 5156 54 1 Ay STOUSL S SURy & S0 12 B il By oria Party 19 the olber
urkder i provisions: heveof, the Party Sgainsl whom the chigation 10 Day T MOy & ssasned Sl have T AgRE 10 Make Dy "under srolesr
and such paymedl shal not D regansed 88 & VoIuniary paymen Bnd M Shall Sundss i rphl oo T o of S Paety 1 RSUiing 2 far eovedy of
i sum. R shal be adudged that e wan no legal cbagation on tha part of said Party 10 (Y SUCh SUm oF any par thinedd, Sad Pamy shal bs
erted 10 eCOVeT Such SUm OF B3 much therecl a8 it was not legally required to pay. & Party who ooss not itiats Sut Sor ha neoovely of Sums pakl
“uncer prST W B Months soml e deemed 10 Fave waived A right 10 [roles such payment.

Fre Ahoiiey, Multiph Paries; EXscuton,

] ¥ sivar Party heveto I 8 corporation, teat, lmited Babiity company, partnership, o timitar ensty, sach indviausl
ENBCUSNG i Laams on behal of such snity repressnts and wanTants: that B o 5 I8 cduly suthorkes 15 GRncute and delreer this
Pt PbiTy-SPeh -l 300 e 07 Mt et 0 1oty GV, Py st by it s ety

] ¥ this Legms s emecutd by mons than ona PAOn of anlly 38 “Lesss’, 85Ch BUSh parson or enily shall ba iointly snd
severaly Rable hereunder. I is agreed that any one of e remad Lessees shall bo empowered {0 execule any amendment o s Loase, o other
documend ancillary Tanio and bind ol of The named Lessess, and Lessor may mely on e same as § ol of T named Lessees had sxecuied such
document.

=] This Loase may be cxscused by the Parties In ooumerparts, each of which shall be deemed an originall and afl of which
iongether shall comafifube one and e same neirument.

- prena o il " R A
ypireritien O bandwitien peovions. | Sas sTisttmen) umzm

- Offer. Prepamiion of this Leass by eithes Party o thels ageel and dubmisaion of anme b B ofher Pasty shall not be dormod an offe I
‘ease fo the other Barty, This Lasss & nea intehded 1o b brding will esscubid and delivered by ol Parties hersio.

&7, Amandmants, This Lesse =ay be modied only in waling, signed by T Partios i F2ores! 51 P line of the modficelon. A long & ey
e nent muterindy change Lesscs's obligaSons hensunder, Lasses agrees [o maich fuch ) ' 50 IS Loase 05 may B
reesorsbly requingd by & Lender in connection with the cbiaining of nomal firancing o rfiaancing of Mo Pramses.
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48, Waitvar of Jory Trial, THE PARTIES HEREBY WANE THEIR RESPECTIVE RIGHTS TO TRISL BY JURY 130 ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY ORt ARISING OUT OF THIS ASREEWENT.

A, Medisfion and Jutiration of Digpaics.  An Addendum sguiring T andlor e of ol despusies
andier Brokers arishg outof this Leasa [ is [1 is men atnehed 1 this Loasa, *(5ee attachmen)
= wiith O Lo with the Amaricans with Dasbites A2 (ADA) b degandent upon Losses's specille s

of the Promises, Lessor makes no wamanty of reprdentaion ad lo whethar or not The Premisss omply with ADA & &y smitar legislaSon. In the
vl Pt Lessse's ume of the Pramisas requines mocifications o saitons 1 Iho Promiass in order 10 b in ADA complsncs, Lisses sgrees 1 make
wmmmmm:m-w

LESSOR AND LESSER HAVE CARIFULLY READ AND REVIPWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND
BY THE EXCCUTION OF THIS LEASE SHOW THEIR INFORMED AND WOLUNTARY COMSENT THERETO. THE PAHTIES HEREBY AGREE
THAT. AT THE TIME THI5 LEASE 13 EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOGE OF LESSOR AND LESSER WITH RESPECT TO THE FREMISES.

ATTENTION; KO 1O OR TION 15 MADE BY THE ARt COMMERCLAL REAL ESTATE ASSOCIATION OR 0Y ANY
BROHER AS TO THE LEGAL SUFFICIERCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHiCH
IT RELATES, THE PARTIES ARE URGED TO:

1. SEEK ADWICE OF COURSEL A% TO THE LEGAL AND TAX COMSEQUENCES OF THIS LEASE.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND BYOSTHRATE THE CONDNTION OF THE PREMISES. SAID INVESTIGATION
EHOULD INCLUDE BUT KOT BE LIMITED TO: THE POSSIBLE & oF SIS 5L THE ZONIKG OF THE PREMISES,
THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, AND THE SUITABILITY OF THI PREMISES FOR
LERSEE'S INTENDED UWSE.

BARNING: IF THE PREMISES 15 LOCATED 4 A STATE DTHER THAN CALIFCRNLA, CERTAIN PROVIBIONS OF THE LEASE MAY MEED TO
BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES |5 LOCATED,

T peartions Sarato have executed B Leass o7 the place and on e dahes spociod above thisr nespective sigratures.

Expeutes a4t Entetuted 8t
o e D E SR
By LESSOR: By LESSEE:

HILLEIDE AEEOCIATES II, LIC AEROVIROHMENT, IHNC.

- A DELAWARE CORFORATION
o At

Same Prietsd { VARGURET b, RESTIY

Thie: ANTRORTIED ATENT, s
By -
Narne -
Thi N
3 o — - ——

pherad__) _ -
Facgimin| ) i
Fockoesl 10 M, =
EROKER: BROKER:
A . i -.__ N A _— ACCon
Tizhe: o TRa: =
Address: Akdress . T
Tolphasic]___) = Teephone () o
[Facsimbec____) . Eriin Fecthribec{__ 3y _
Fectornl I N, . Fedoral I No -

- S [f%«p
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MOTICE: Thisgs Borm are ofen medified to maet changing roquirements of lw and indusity needs. Always wiits or call o make sum you
Bie SHEzing Bve modd current barm: AR Commaercial Fesl Estats Assccision, 300 W &% Streel, Sulte 800, Los Angeles, CA 90317,
Teleplon Mo, [213) E7-ET77. Fax Mo.: (313) 647-8690.

@ Copyright 2001 - By AR Commarcial Resl Estste Adsocistion. Al fights rosormd,
mmdmmmhmhmmmwlnm,
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ADDENDUM

Date: DEcEMRzR 12, 2013

By and Between (Lessor) RILLSIDE ASSOCIATES 17, TG
[Lessee) AEROVIRONMENT, INC., A DELAWARE CORPORATION

Address of Premises: 596 rLOWER GLEN STREET
SIMI VALLEY, CA S1068

1. Base Fant Partisl Abatement. Provided Lessss shall 0ot bs In matarisl default of tha Leane, after sy applcable notice and cure
periods, immediatsly prior to or during any Bass Bant partial Abaterient period, #a provided In That cortalin Bantal Consasaion
Agresrnent: strached hereta, the Base Rent payabis by Lossee to Lesser for the Premines ohall be partialy abated to the aant
provfded and during the pedlods providad |n that certaln Rental Concass’on Agrecament attached hereto.

2. Maintenance and Repaire, Paragraph 7 of this Lease is heraby smanded to provids that Lessas shall ba obilgatad to mansgs ard
contract dinectly for sardces reloted to Lessee's cbfaationg to malntaln the Premises, Including, but not iimited to, & utities and
Janitorinl pervice. Leesor phall be ropporeible, st Lessor's scle cont snd sxpenes, for that portion of reof repiacamant snd futurs soof
repalr coot which mxceede 31,000 per ocourrence, per bullding. Lesses snail be responsibie, ot Lesses's acla coot and expanse, for the
firnt $1,500 of roof replacement and future roof repair o0t not payable by Lessor above, A roof asssssment of the Premiass shail
be performed by m Bcersad roofing contractor. All reofing mplq:.;ﬂom: ardfor repalr work ehail Np‘fv—'m o spricabls
govermmsntal cods redquiremsnts, sithin ons husdred sad twenty [120] dmys of knse mecution weather permitting

3. Tao Proteot. Dudng the term of Lease, Leasse shall be sntitled, ot its slection, to fils a protest nith the Veartura County Tax
Assessor's Office to reducs the real property tevee to reflact the current valuation of the Property.

4, Extsricr Winidows and Doors., PrhrmJlnanH:m_ulbpc'.hsxhmdmlmnwnmMm
weaTher, Lossor, AT Lossor's scis cost and sxponies, ahall repalr and re-seal all extarior windows and doars of tha Premlese, in s
workman-ike and prefesslonal manner, a8 pury be reauined. Lessss shall maintaln all axterier wirdows and doors of the Premises
hroughout Term of the Lease.

5. HVAC, Lessor and Lessas agres that, mithin m commarclally ressonsble thme, upon mutyusl sgreemeant of Lensor sad Lesose, the
HYAL urits of tha Pramises that have excesdsd their uashid e and any other HYAC major comporents (such 8 compresacre, fans,
ate.) thus fall, for reasens other than fallurs of Lassas £ rmalntaln sush HYAC major compotients, during the adendsd Term of the
Loass [collacthvedy, The “rivAL Wark™) shall ke repained or roplaced, s may be reguined, sulj=ct to the cont allocation provided palow.
Leades shall Ast perfarm any of the HWAL Werk without Lesadr's prisr appraval of the work 16 be done and the setimated seat of
suchwork The ceot of sush HYAL Work shall be bomns S0% by Losser and S0% by Lesase and Lesass's shars of puch cost shall be
payabls by Lessss ugen demand by Lessor. Lespae shall be ertitled to apply ite Base Rert partial abatament of any portion thersef
dusing the tretfch (12th) through the sbvzenth (1Sth) months of the Term of this Leasa, se providad in the attached Rantal
Concapsion Agrasment, to satisfy its obllgation for tta share of such HVAL Work sng, in the svent of such slection by Lassee, the
arouns of such Base Bant Pﬂ'ﬁlllbmrrmphl' b reduced by the smount of Leasss's share of the HYAC Work !alpp!lad [Base
ek lo ot increased and remaing the same. Lonecs ie fuet rot entitled to offeet cont of HYAL work as rert concession o'nce Lesace
did not pay). Motsithetanding the foregoing, Lesses shal malntain all HYAD unita snd HYAL majer compensnta during the Term
through a sarvice contract with Lessor's approved HYAC vender.

6. Parking Area. Losscr shall, within teehe (12) months of lease execution weather parmitting (such work 20 be done during dalight
savings time) slurry coat and reotripe the parking arcas of the Froperty, at Laseor’s sole cost and sepenas, on non-work diys
{Saturdiys and Susddys].

7. Renzal Refund Payment, Promptly after mutual secution of this Amendmant, Leasor agrees 16 refund to Lessss Base Rent pald
By Lesses for the Premises during 2015 In the amount of SIOTS20,

8. Opticn to Exterd Term, Lesose ohall have one (1) option o sxend the Term for sixiy (6] monthe on the terme and subject to
the coftditiors provided in the attachsd Option to Rensw.

9, Street Privatizasion. Lessor agress to coepcrate nith the Cloy of Sind Vallay with respect to the privatization of Ercharted
Way!Flowsr Glen Stroet. Lesses shall be resporeibls for obtaimiag al approvals snd permits nscesdiry for such pivatization, st
Lessee's sois cost and operse. H Enchanted WayFlowsr Glan Strest ars succesahilly privatized, Lesoss ohall ba reoporsivls for all
maiterance of such privatiosd atrest{s], #% Leasee's sols ot and caporoe during the Lzase torm.

10, Hon Disturbance Agresment. Losear and Ledses ackasmsdge their respoctive rignte and obigations under Faragriph 303
regarding Non-Disturbance Agresments.
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AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE - NET

ATTACHMENT

T.1(8) '

However, ifin Lm’:wkopﬁmmsmmsn—viu:pmﬁdmmwmdfwby
Lesses s performing in o substandard fashion, Lessor may give Lesses 30 days”

. wiitten notice to cure the probjem. Should Lessee fail to sure the substandard
mmmznmymmmmlm.ammmmm
mummms},wcmmmmmmmm
Lessor, upon demind,

]

...,mmmmqmp&;mmmmuwjudmtbfmhmaﬁﬁm
loss to real or persanal property of the parties heseto,

94
wl dmmlmdmumﬁndmagehnml Destruction.

13.1 (e}
Mo defiult or breach shall occur when scesss is denied by Lessee when Lessor or its
mehmmmwcmmmMmmﬁ
mwmmmmmwmmcmm

3z,

Mo deflt or brewch shal] oosur Whin access is denied by Lesses when Lessos or jis
employess or agents do not comply mﬂ::ﬁdmﬁpmdmmﬁmmunf
ﬂmlmmuﬁnnalﬁﬂnhlmmﬂnmﬂiﬁmoﬂheu&hd‘&mm Such
mguhﬁmnqummmnﬂwvﬁmmwmnhﬂdiugmhau&dﬁm
lmlmmmmw;mbqoﬁmdmmmmﬂmadhﬂn
premises are leed on the U.S, Muritions list of the ITAR,

45.
wmmmmmmhmmorm
prior pegotiations, Thisﬁmmshﬂunh‘b:mndadorowis:chanad
ﬂnuu@aw:iﬁng,ﬂgu:dhyhﬂl[mmdlm.

mmmmwﬂfﬂmmuﬁmo{wﬁmmmmm
mndlmwundhimrmshaméuquuﬂybylhepmﬁu. If said mediation does net
m%%!ﬂdﬂnnfmﬁﬁwm.ﬂmneiﬂrwmmwwm
Notwithstanding the foregoing, lessor shall not be obligated to engage in medistion
: fmmymnftﬁmamkingmmimmwwmmhyimhmh
mmmﬁviimdeandlbeCodeorCivﬂmedmahdimﬂ:edim
resolution.
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RENT ADJUSTMENT(S)

STANDARD LEASE ADDENDUM

Dated DECEMBER 12, 2013
By and Between (Lessor) BILLSIDE RSSOCIATES 11, LLC

{I ) AEROVIRONMERT, INC., A ODELAHARE CORPOHATION

Addross of Promises: 596 _FLOKER GLER STAEET
SIWI VALLEY, CA 93065

Paagraph

A RENT ADJUSTMENTS:

This meardhily st fof et month of the adjusiment period(s) specifed bolw shall be incrassesd using S mothod{s] indscatss below:
[Chick Method(s) to b Used and Fil in Appeopriately)
O 1 Costof Living Adjustmaenais) (COLA)

A On (Fllin GOLA Dates): __ H/R

the Base Rert shall ba adiusind by the change, I any, from T Dase Month speciled telow, in ihe Condumer Price Index of the Bumes of Labor
Satisties of the U5, Daparymant of Lasor for (seiect orax £ CP1 W Urtan Wage Exmans and Clarical Workers) or [0 CF1 U (A1 Lvean Cofusans),
for {Fil In Urbain Arsa:

H/B

(VRE-15384 = 100), Panain radered 1 22 "0

B Tho mooshiy ront payabie i sccordance with parsgrapd A L. of ths Adoencum shail b caktolated Bx Fobows: th Els FLanT Lot fets is
paragregh 1.5 of the enschod Lease, shail be muliclied by @ fracticn the rumerator of which shatl be the TP of #a calender mont 3 months pros to
e morii(a) spacified in paragragh A Lo, sbove during which e sdusiment | o iske aflect, ard P denominstor of which shall be B CP1 of the
calendar monih which is 2 months prior to (select onel mﬂnmmuuuumamu-ummmml.arﬁmm‘yu (n]
(Fl in Oiher "Basa Month'): /SR The som 8 caleuistod shadl
SOPEtAR T v EAOREY BTl Darauncer, Bl I F avanl, SNEN By BUCh nivw SOy fal D Wit Tubn (he At papatia Sor T month knmediately
proceding T rent adustment.

€. In e event the compiation andior publication of the CP1 shal be o any oher po deparimant or buredu or
ageccy o hall be discontinuad, Than tha ndex most neary thi sae a8 the ©F shall be uled 1 miks luch CRlsUTon. I I Sven Tal T Pathed
ERF BEEG 0N SUEh SRGMMTYE P, Thadn th maloy shall b SUDTEG 107 SECEIen 12 Mo AMETan AMNITSeN ASSOCIIGN i BIOONIENCS With e
uan ruins of s ASSOCiation and the decision of the stérmtons shall ba binding upon the parties. Tha tost of sskd Arbitration srail be paid oy by
ha Parties.

O 0. arket Rental Vaiws Adustmantis] MRV}
a. O [Fillin MRV Date{sf: __ N/&

P Bags Ront shall be sdpusied io the "Market Rerfal Value™ of the property as follows:
1} Fous mentiv pror b aach Marel Resial Yalue Adusiment Dats doscribed nbove, the Paries stall afempt in agres upon whad o
ey MRY w8 ba on the adusimant date. I agreement chnnct be mached within Bty difs, et

fa} Lossor and Lesses shall imswdiately appcint 3 mutualy Stoeplible SO of Daoker # cambiish T now MRV within
T et 30 ciryd. Ay Scsociatid costs will De 3pii equaly betwin the Parles, o

b} Both Lessor and Lessee stull each make @ ination of e MY and subell Sush

PO
Within 185 days thereafter, Lossor and Lesses shal each sebwct 30 [ appraises or I beoker ["Consultant” -
chick o) of thelr choite i0 8ci a5 an arbitrator. The: teo arbiirators so apponted 1898 Enmedislely Jeioc & thind midtusly sooepiable ConsuBant o acl
e e (i arisiralor.
(%) Tha 3 @remmiors shall within 30 days of tha appointment of the third aranser aach a deciion a3 in what the

Bkl MY for tha Pramises is, and whithor Lossors. of Losses's submitied MRV i the closest tereto. The decision of a migorty of P artraiors
shail be bindng on the Paries. The submimsd MRV which i deiemmined io ba the closesl o the actusl NFV Shill theneafer Do wbed o T Fartes
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WTALE ﬁ-—’

S0 = AR L REAL ESTATE & L] FORM FLA-3-EN0E




mrmwmmmuwmmmummmmmww
mﬂmmm-mmuvwmmmmwhmanm b

(] Thas erine cost of soch arkvrstion shall be ok by the party weaab Submitiod MV s not selecied, ., e one
2 & MOT thar closss? b the actual MRV,

2} Hotsithsinefing the fotegring, the nes MRV shall Aot ba lsd than o rent pavabie for tha monlh ismedstely preceding e rert

b, Ugon the sstablizhment of cach hew Market Rigstal 'Vl
1) B e WIFDY will bapcrer the narw “Bass Rent” fof e fordeds of cllauiating any lurther Adustmants, o
mnum«mmwvummmummwummmmwm

B L Froed Rental Adjustmen(s) (FRA)
The Bass R ahall ba ncreacd b e iolewing amounts on The debes et fah beiow:

G {0 0 FRA Adiustiment Date(s | Tirep Meoww Buae Rt shail Ba:
3 2T7,525.0D0

131
DECEMBER 1, 2017 30,056.00

8, MOTICE:

Uniess. speciied olhervise hensln, nodcs of any ssh edveiments. other than Faed Rertal Adustmants, thall be Mace &5 seecfed in
parageech 25 of T Leasa,

Thee Erokers- shadl e paki. Faa.iornath —— Lases,
nmﬂnmmm AR C mmﬂ. l.!w.l.umcﬁlﬂ“.
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RENT CONCESSION AGREEMENT

This document shall set-forth the agreement of HILLSIDE ASSOCIATES 11, LLC, a California Liability Company Lessor, and

AEROVIRONMENT, INC., a Delaware Corporation, Lessee concerning the Rent Concessions offered to Lessee in connection with that certain Lease dated
DECEMBER 12,2013 by and between Lessor and Lessee for the premises located at: 996 FLOWER GLEN STREET City of SIMI VALLEY, State of
California (the “Lease”).

AS MATERIAL CONSIDERATION for the Rent Concession set-forth herein is Lessee’s agreement to lease the Premises on the terms and provisions of the
Lease for the entire Lease term. Lessee acknowledges that the Free Rent as set-forth below (herein called “Rent Concession”) is a concession given to Lessee
for leasing the Premises for the term stated in the Lease Agreement. In the event Lessee becomes in default of any material Lease provision at any time during
the Lease term and has not cured such default within the applicable Notice and Cure periods in the lease, Lessor and Lessee agree that: (a) in addition to any
other remedy available to Lessor, Lessor shall be entitled to recover from Lessee the unamortized rental amount of any received Rental Concessions taken by
Lessee prior to such default date, (b) Lessee agrees to pay such amount to Lessor with the next rental payment. Lessee shall be entitled to the Free Rent
and/or Rent Concession(s) provided below for the applicable period of time referenced below:

DECEMBER1,2013 THROUGH DECEMBER 31,2013 $ 13,762.50
JANUARY 1, 2014 THROUGH JANUARY 31,2014 $ 27,525.00
FEBRUARY 1,2014 THROUGH FEBRUARY 28,2014 $ 27,525.00
MARCH 1,2014 THROUGH MARCH 31,2014 $ 27,525.00
APRIL 1,2014 THROUGH APRIL 30,2014 $ 13,762.50
MAY 1,2014 THROUGH MAY 31,2014 $ 13,762.50
JUNE 1,2014 THROUGH JUNE 30,2014 $ 3,030.50
NOVEMBER1, 2014 THROUGH NOVEMBER 30,2014 $ 13,762.50
DECEMBER1,2014 THROUGH DECEMBER 31,2014 $ 13,762.50
JANUARY 1,2015 THROUGH JANUARY 31,2015 $ 13,762.50
FEBRUARY 1, 2015 THROUGH FEBRUARY 28,2015 $ 13,762.50
MARCH 1, 2015 THROUGH MARCH 31, 2015 $ 13,762.50

No NNN as defined in the lease shall be abated by the Rent Concession.
Rent Concession(s) referenced above equal a fair rental value in a sum as determined at the time the Rent Concession commences.
THIS DOCUMENT shall not be deemed binding upon Lessor unless and until it is executed by Lessor and a copy delivered to Lessee.

Dated this 18 day of December, 2013.

LESSOR: LESSEE:

HILLSIDE ASSOCIATES II, LLC AEROVIRONMENT, INC.

A California Limited Liability Company A Delaware Corporation

By MID VALLEY PROPERTIES,

Managing Agent

BY: /s/ Margaret M. Kestly BY: /s/ Cathleen S. Cline
Margaret M. Kestly, Authorized Agent CATHLEEN S. CLINE

VP, ADMIN




OPTION TO RENEW

Tenant is granted one option to extend the lease for a period of Five (5) years commencing immediately after the expiration of the basic lease term. It shall be
the obligation of the tenant to notify the Landlord of'its intention to exercise its option to renew within the period between 270 days and 360 days prior to
the day that the current lease expires. The notification of the intent to exercise its option shall be sent by tenant in writing by U.S. mail certified, overnight
courier delivery or registered with return receipt requested.

The commencement rent for the first month of'the option period shall be equal to comparable market rent for a similar building located within a ten-mile
radius of the lease property giving consideration to all concessions, tenant improvement allowance and rental abatement for a non-renewal and non-sublease
space. In analyzing the comparable building properties, the parties may take into account all factors including ceiling height, parking ratio, loading docks,
loading doors and height/size of those doors, HVAC, office build out, electrical power and distribution, skylights, yard space, the general location and the
view from inside the building.

Upon receipt within the time period spelled out above and the tenant’s exercise of its option to extend said lease both parties will meet and confer in an
attempt to arrive at the beginning rent during the option period. Ifthe parties are not able to agree on the option period rent, each party shall designate a
licensed real estate broker who has dealt with industrial property in the Simi Valley for not less than 5 years from the date of his appointment, and is at that
time employed by an established real estate brokerage firm. If both brokers are unable to agree on the reasonable commencement rent for the option period,
then both brokers will attempt to designate a third broker with qualifications at least as stringent as those required of the original brokers. Said third broker
shall be given all of the material used by the original brokers to base their reasonable market value, and said broker shall make his own investigation. The
third broker then shall select the opinion of one broker as the most correct value, and the value selected by said third broker shall be binding upon the parties.

Iftwo original brokers cannot agree on a third broker, or if the third broker is unacceptable to the parties as defined herein, then either party may request that
the presiding judge of'the Superior Court of the County of Ventura select a commercial real estate broker from the list usually kept by said presiding judge,
and said appointed brokers opinion shall be absolutely binding on all parties.

Any outside broker representing the tenant will receive a 2.5% commission for the option term, payable by Landlord.

If Lessee is in monetary default on the date of giving the option notice or at any time prior to the commencement of the renewal term, the option notice shall
be totally ineffective and this Lease shall expire at the end of the initial term.

Notwithstanding the foregoing, the new Market Rent Value shall not be less than the rent payable for the month immediately preceding the rent adjustment.

Dated this 18 day of December, 2013.

LESSOR: LESSEE:

HILLSIDE ASSOCIATES II, LLC AEROVIRONMENT, INC.

A California Limited Liability Company A Delaware Corporation

By MID VALLEY PROPERTIES,

Managing Agent

BY: /s/ Margaret M. Kestly BY: /s/ Cathleen S. Cline
Margaret M. Kestly, Authorized Agent CATHLEEN S. CLINE

VP, ADMIN




Exhibit 31.1

Certification of Principal Executive Officer
Pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934

I, Timothy E. Conver, certify that:
1. Thave reviewed this quarterly report on Form 10-Q of AeroVironment, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of'the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: March 4,2014

/s/ Timothy E. Conver
Timothy E. Conver
Chairman, Chief Executive Officer and President




Exhibit 31.2

Certification of Principal Financial Officer
Pursuant to Rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934

L, Jikun Kim, certify that:
1. Thave reviewed this quarterly report on Form 10-Q of AeroVironment, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of'the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect,
the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: March 4,2014
/s/ Jikun Kim

Jikun Kim
Senior Vice President and Chief Financial Officer




Exhibit 32
Certification
Pursuant to Section 906 of the Sarbanes-Oxley Act 0f2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)

Pursuant to Section 906 of the Sarbanes-Oxley Act 0f2002 (Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code) (the
“Act”), each of the undersigned officers of AeroVironment, Inc., a Delaware corporation (the “Company”), does hereby certify, to each such officer’s
knowledge, that:

The Quarterly Report on Form 10-Q for the quarter ended January 25,2014 (the “Periodic Report”) of the Company fully complies with the
requirements of Section 13(a) of the Securities Exchange Act 0f 1934 (15 U.S.C. 78m or 780(d)) and information contained in the Periodic Report fairly
presents, in all material respects, the financial condition and results of operations of the Company.

/s/ Timothy E. Conver

Timothy E. Conver
Chairman, Chief Executive Officer and President

/s/ Jikun Kim
Jikun Kim
Senior Vice President and Chief Financial Officer

Dated: March 4,2014

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.
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