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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Date of report (Date of earliest event reported): February 28, 2024

BlackSky Technology Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 001-39113 47-1949578
(State or other jurisdiction (Commission (I.R.S. Employer
of incorporation) File Number) Identification Number)

13241 Woodland Park Road

Suite 300
Herndon, Virginia 20171
(Address of principal executive offices) (Zip code)

(571) 267-1571
(Registrant’s telephone number, including area code)
Not Applicable
(Former name or former address, if changed since last report)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the Registrant under any of the following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:
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Name of each exchange on which
Title of each class Trading Symbol(s) registered

Class A common stock, par value $0.0001 per share BKSY The New York Stock Exchange

Warrants, each whole warrant exercisable for one share of Class
A common stock at an exercise price of $11.50 BKSY.W The New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§
230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2).

Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for

complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.CJ
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Item 2.02. Results of Operations and Financial Condition.

On February 28, 2024, the Company issued a press release announcing its financial results for the fourth quarter ended
December 31, 2023. A copy of the Company’s press release is attached hereto as Exhibit 99.1.

The information in this Item 2.02 (including Exhibit 99.1) shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated by reference in any filing under the Securities Act of 1933, as
amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Item 1.01. Entry into a Material Definitive Agreement.

BlackSky Holdings, Inc. (the “Tenant”), a wholly-owned subsidiary of BlackSky Technology Inc. (the “Company”), entered
into a lease agreement (the “Lease”) with 2411 Dulles Corner Metro Owner LLC, a Delaware limited liability company (the
“Landlord”) on November 20, 2023, with the initial term (the “Initial Term”) expected to commence on September 1, 2024 (the
“Commencement Date”) and expire on August 31, 2036. Pursuant to the Lease, the Tenant will lease approximately 17,119 square feet
of office space (the “Premises”) located at 2411 Dulles Corner Park, Herndon, Virginia (the “Building”). The Company intends to
relocate its U.S. administrative headquarters to the Premises upon the expiration on August 31, 2024 of its current lease for the
Company’s current U.S. administrative headquarters at 13241 Woodland Park Road, Herndon, Virginia, in accordance with its terms.

Under the Lease, the fixed rent is abated in full for eighteen months after the Commencement Date (the “First Abatement
Period”) and 50% of the fixed rent is abated for sixteen months after the expiration of the First Abatement Period (the “Second
Abatement Period”). Subject to the Second Abatement Period, the fixed monthly rent due under the Lease will be $54,103.17 per month
for the six months following the First Abatement Period and will thereafter increase each year on the anniversary of the Commencement
Date, up to $69,256.63 per month for the last year of the Initial Term.

The Tenant has the right to extend the Lease one time for an additional five-year period (the “Extension Term”), subject to the
terms and conditions of the Lease (the “Extension Option”). If the Tenant exercises the Extension Option, the fixed rent during the
Extension Term will be the fair market extension term fixed rent for space comparable to the Premises in comparable buildings in the
market in which the Building is located. The Tenant has the right to terminate the Lease effective at 11:59 p.m. on the last day of the one
hundred third month after the Commencement Date, subject to the terms and conditions of the Lease (the “Termination Option”).
Exercise of the Termination Option requires twelve months’ prior written notice and a termination payment specified in the Lease.
Before the last three years of the Initial Term and subject to the terms and conditions of the Lease, the Tenant has a right of first offer to
lease additional space located contiguous to and on the same floor as the Premises.

The Landlord will provide an improvement allowance of $2,054,280.00 to be applied to the improvement costs of the
Premises. In connection with its entry into the Lease and as a guaranty of the performance of its obligations thereunder, the Tenant has
provided the Landlord with an irrevocable, automatically renewing, clear, and unconditional standby letter of credit in the amount of
$108,206.34. The Landlord has the right to terminate the Lease upon customary events of default. The Lease includes customary

representations, warranties, covenants, mutual indemnities, and insurance obligations.
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The foregoing summary of the Lease is qualified in its entirety by reference to the full text of the Lease, which is filed as
Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference herein.
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Exhibit Number Description

BlackSky HQ Lease Agreement, dated November 20, 2023, by and between 2411 Dulles Corner Metro Owner
10.1 LLC and BlackSky Holdings, Inc.

99.1 Press release dated February 28, 2024
104 Cover Page Interactive Data File (embedded within the inline XBRL document)

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed

on its behalf by the undersigned hereunto duly authorized.
Dated: February 28, 2024

BLACKSKY TECHNOLOGY INC.

By: /s/ Henry Dubois

Name: Henry Dubois
Title: Chief Financial Officer
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REALTY TRUST =
Tenant: BlackSky Technology Inc.
Premises: 2411 Dulles Corner Park, Suite 300

LEASE

THIS LEASE (“Lease”) is entered into as of , between 2411 DULLES CORNER METRO
OWNER LLC, a Delaware limited liability company (“Landlord”), and BLACKSKY TECHNOLOGY INC., a Delaware
corporation (“Tenant”).

In consideration of the mutual covenants stated below, and intending to be legally bound, Landlord and Tenant
covenant and agree as follows:

1. KEY DEFINED TERMS.

(a) “Abatement Period” means with respect to the first Abatement Period, the period that begins on the
Commencement Date and ends on the day immediately prior to the 18-month anniversary of the Commencement Date (the
“First Abatement Period,” i.e. September 1, 2024 — February 28, 2026), and with respect to the second Abatement Period,
the period that begins on the day immediately following the First Abatement Period and ends on the day immediately prior
to the 16-month anniversary of the commencement of the second Abatement Period (the “Second Abatement Period,” i.e.
March 1, 2026 — June 30, 2027); in each case, as more particularly described in the rent schedule contained in Section
1(i) below. During the period that begins on the (y) Commencement Date and ends on the day immediately prior to the
12-month anniversary of the Commencement Date (i.e. September 1, 2024 — August 31, 2025), Fixed Rent and Tenant’s
Share of increases in Operating Expenses (as defined in Section 5(a)) are abated in full, and (z) 12-month anniversary of
the Commencement Date and ends on the day immediately prior to the 18-month anniversary of the Commencement Date
(i.e. September 1, 2025 — February 28, 2026), no Fixed Rent is due and payable, but Tenant shall pay to Landlord without
regard to the Base Year (as defined in Section 5): (A) Tenant’s Share of Operating Expenses as payable per Section 5, and
(B) utilities as set forth in Section 6. During the Second Abatement Period (i) 50% of Fixed Rent is abated and Tenant shall
pay to Landlord 50% of the Fixed Rent set forth for the Second Abatement Period in the rent schedule contained in Section
1(i) below and as payable per Section 4(a), and (ii) Tenant shall pay to Landlord (A) Tenant’s Share of increases in Operating
Expenses as payable per Section 5; and (B) utilities as set forth in Section 6.

(b) “Additional Rent” means all rents, costs, and expenses other than Fixed Rent that Tenant is obligated
to pay Landlord pursuant to this Lease.

(©) “Broker” means Cresa.

(d) “Building” means the building located at 2411 Dulles Corner Park, Herndon, Virginia, containing
approximately 179,115 rentable square feet, as measured using the BOMA Method (hereinafter defined).

(e) “Business Hours” means the hours of 8:00 a.m. to 6:00 p.m. on weekdays, and 9:00 a.m. to 1:00
p.m. on Saturdays, excluding Building holidays.

® “Commencement Date” means September 1, 2024; provided, however, the Commencement Date
shall be pushed back on a day-for-day basis for each day that Substantial Completion is delayed due to a Landlord Delay (as
defined in Exhibit C).
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(2) “Common Areas” means, to the extent applicable, the lobby, parking facilities, passenger elevators,
rooftop terrace, fitness or health center, plaza and sidewalk areas, multi-tenanted floor restrooms, bike/facility rack,
conference center/tenant lounge, Game Room (as defined in Section 8(c)), and other similar areas of unrestricted access at
the Project or designated for the benefit of Building tenants, and the areas on multitenant floors in the Building devoted to
corridors, elevator lobbies, and other similar facilities serving the Premises.

(h) “Expiration Date” means the last day of the Term, or such earlier date of termination of this Lease
pursuant to the terms hereof.

(1) “Fixed Rent” means fixed rent in the amounts set forth below:

Office Lease
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TIME PERIOD FIXED RENT PER R.S.F. ANNUALIZED FIXED |MONTHLY INSTALLMENT
RENT
9/1/24 —2/28/26 $0.00* $0.00%* $0.00*
3/1/26 — 8/31/26 $37.92%* $649,238.04** $54,103.17**
9/1/26 — 6/30/27 $38.87** $665,469.00** $55,455.75%*
7/1/27 - 8/31/27 $38.87 $665,469.00 $55,455.75
9/1/27 — 8/31/28 $39.84 $682,105.68 $56,842.14
9/1/28 — 8/31/29 $40.84 $699,158.28 $58,263.19
9/1/29 - 8/31/30 $41.86 $716,637.24 $59,719.77
9/1/30 - 8/31/31 $42.91 $734,553.12 $61,212.76
9/1/31 - 8/31/32 $43.98 $752,916.96 $62,743.08
9/1/32 - 8/31/33 $45.08 $771,739.92 $64,311.66
9/1/33 —8/31/34 $46.21 $791,033.40 $65,919.45
9/1/34 —8/31/35 $47.36 $810,809.28 $67,567.44
9/1/35 - 8/31/36 $48.55 $831,079.56 $69,256.63
*Reflects the amount of Fixed Rent due subject to the First Abatement Period
** Reflects the amount of Fixed Rent due subject to the Second Abatement Period
)] “Initial Term” means the period commencing on the Commencement Date, and ending at 11:59 p.m.
on the day immediately prior to the 144-month anniversary of the Commencement Date.
(k) “Laws” means federal, state, county, and local governmental and municipal laws, statutes,

ordinances, rules, regulations, codes, decrees, orders, and other such requirements, and decisions by courts in cases where
such decisions are considered binding precedents in the state or commonwealth in which the Premises are located (“State”),
and decisions of federal courts applying the laws of the State, including without limitation Title III of the Americans with
Disabilities Act of 1990, 42 U.S.C. §12181 et seq. as now in effect or hereafter amended and all rules and regulations issued
thereunder.

)] “LOC” has the meaning set forth in Section 4 hereof.

(m) “Premises” means the space presently known as Suite 300 in the Building, as shown on Exhibit
A attached hereto, which is deemed to contain 17,119 rentable square feet, as determined using the Building Owners and
Managers Association 2017 - 4.1 Method A (the “BOMA Method”).

(n) “Project” means the Building, together with the parcel of land upon which the Building is located,
and all Common Areas.

(0) “Rent” means Fixed Rent and Additional Rent. Landlord may apply payments received from Tenant
to any obligations of Tenant then due and owing without regard to any contrary Tenant instructions or requests. Additional
Rent shall be paid by Tenant in the same manner as Fixed Rent, without setoff, deduction, or counterclaim.
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(p) “Security Deposit” means $108,206.34.

(q) “Tenant’s NAICS Code” means Tenant’s 6-digit North American Industry Classification number
under the North American Industry Classification System as promulgated by the Executive Office of the President, Office of
Management and Budget, which is 541715. [http://www.naics.com/search/]

(r) “Term” means the Initial Term together with any extension of the term of this Lease agreed to by the
parties in writing.
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2. PREMISES. Landlord leases to Tenant, and Tenant leases from Landlord, the Premises for the Term subject
to the terms and conditions of this Lease. Tenant accepts the Premises in their “AS IS”, “WHERE 1S”, “WITH ALL
FAULTS” condition. Landlord represents to Tenant that, to Landlord’s actual knowledge without independent investigation
or inquiry, as of the date of execution of this Lease: (i) the third (3™) floor Common Areas are in compliance with Laws;
and (ii) Landlord has received no notice that the Building or the Premises are in violation of Law. Upon full execution and
delivery of this Lease, Landlord shall deliver possession of the Premises to Tenant for Tenant’s completion of the Leasehold
Improvements (as defined in and pursuant to Exhibit C). Notwithstanding anything to the contrary contained in this Lease,
including, but not limited to, Exhibit C, Tenant acknowledges and agrees that (a) Landlord will not deliver possession of the
Premises to Tenant until January 1, 2024, and (b) Tenant may not commence performance of the Leasehold Improvements
until on or after January 1, 2024.

3. TERM. The Term shall commence on the Commencement Date. The terms and provisions of this Lease are
binding on the parties upon Tenant’s and Landlord’s execution of this Lease notwithstanding a later Commencement Date for
the Term. Provided Tenant furnishes Landlord with a certificate of insurance as required by Section 12 below, Tenant shall
have the right to occupy the Premises commencing July 1, 2024 and without acceleration of the Commencement Date, in
which case all terms and conditions of this Lease shall be effective except that Tenant shall have no obligation to pay Rent
until the Commencement Date, subject to the provisions of this Lease. The rentable area of the Premises and the Building on
the Commencement Date shall be deemed to be as stated in Section 1. By the Confirmation of Lease Term substantially in the
form of Exhibit B attached hereto (“COLT”), Landlord shall notify Tenant of the Commencement Date and all other matters
stated therein. The COLT shall be conclusive and binding on Tenant as to all matters set forth therein unless, within 10 days
following delivery of the COLT to Tenant, Tenant contests any of the matters contained therein by notifying Landlord in
writing of Tenant’s objections.

4. FIXED RENT; SECURITY DEPOSIT; LATE FEE: LETTER OF CREDIT.

(a) Tenant covenants and agrees to pay to Landlord during the Term, without notice, demand, setoff,
deduction, or counterclaim, Fixed Rent in the amounts set forth in Section 1. The Monthly Installment of Fixed Rent
(commencing after the First Abatement Period) shall be payable to Landlord in advance on or before the first day of each
month of the Term. All Rent payments shall be made by electronic funds transfer as follows (or as otherwise directed in
writing by Landlord to Tenant at least 30 days in advance from time to time): (i) ACH debit of funds, provided Tenant
shall first complete Landlord’s then-current forms authorizing Landlord to automatically debit Tenant’s bank account; or (ii)
ACH credit of immediately available funds to an account designated by Landlord. “ACH” means Automated Clearing House
network or similar system designated by Landlord. All Rent payments shall include the Building number and the Lease
number, which numbers will be provided to Tenant in the COLT.

(b) Contemporaneously with Tenant’s execution and delivery of this Lease, Tenant shall pay to
Landlord: (i) the monthly Fixed Rent for the first full calendar month of the Term after the Abatement Period; and (ii) cash in
the amount of the Security Deposit. Within sixty (60) days after the execution of this Lease, Tenant shall deliver to Landlord
the LOC (as defined below) to replace the cash Security Deposit, and within two (2) business days after Tenant’s delivery
of the LOC to Landlord, Landlord shall wire the cash Security Deposit back to Tenant per Tenant’s wiring instructions. No
interest shall be paid to Tenant on the Security Deposit, and Landlord shall have the right to commingle the Security Deposit
with other funds of Landlord. If Tenant commits an Event of Default (as defined in Section 17), Landlord may use, apply
or retain the whole or any part of the Security Deposit to the extent necessary for the payment of: (A) any rent or other
sums that Tenant has not paid when due; (B) any sum expended by Landlord in accordance with the provisions of this Lease
which is Tenant’s responsibility to pay; and/or (C) any sum that Landlord expends or is required to expend in connection
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with such Event of Default. Landlord’s use of the Security Deposit shall not prevent Landlord from exercising any other
remedy available to Landlord under this Lease, at law or in equity and shall not operate as either liquidated damages or as
a limitation on any recovery to which Landlord may otherwise be entitled. If any portion of the Security Deposit is used,
applied, or retained by Landlord, Tenant shall, within 10 days after written demand therefor, deposit cash with Landlord in
an amount sufficient to restore the Security Deposit to its original amount, and if Tenant fails to do so an Event of Default
shall be deemed to have occurred. Landlord shall return the Security Deposit or the balance thereof (as applicable) to Tenant
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within one (1) month after the latest of the Expiration Date, Tenant’s surrender of possession of the Premises to Landlord in
the condition required under this Lease, Tenant’s payment of all outstanding Rent, and Landlord’s receipt of written notice
from Tenant of its forwarding address. Upon the return of the Security Deposit or the balance thereof (as applicable) to
Tenant, Landlord shall be completely relieved of liability with respect to the Security Deposit. If the originally named Tenant
has assigned this Lease, Landlord may return the Security Deposit or the balance thereof (as applicable) to the current Tenant
unless Landlord receives reasonably satisfactory evidence of the originally named Tenant’s right to receive the Security
Deposit. If Landlord conveys ownership of the Building, Landlord shall deliver the Security Deposit to the transferee, and
Landlord shall thereupon be released from all liability for the return of such Security Deposit and Tenant shall look solely to
the transferee for the return of the Security Deposit.

(©) If Landlord does not receive the full payment from Tenant of any Rent when due under this Lease
(without regard to any notice and/or cure period to which Tenant might be entitled), Tenant shall also pay to Landlord as
Additional Rent a late fee in the amount of 5% of such overdue amount. Notwithstanding the foregoing, upon Tenant’s
written request, Landlord shall waive the above-referenced late fee 2 times during any 12 consecutive months of the Term
provided Tenant makes the required payment within 3 business days after receipt of notice of such late payment. With respect
to any Rent payment (whether it be by check, ACH/wire, or other method) that is returned unpaid for any reason, Landlord
shall have the right to assess a fee to Tenant as Additional Rent, which fee is currently $40.00 per returned payment.

(d) As a condition precedent to the effectiveness of this Lease and as a guaranty of the prompt and
complete performance by Tenant of each and every provision of this Lease and all obligations of Tenant hereunder, monetary
and nonmonetary, Tenant shall deliver to Landlord, contemporaneously with its execution and delivery of this Lease, an
irrevocable, automatically renewing, clean, and unconditional standby letter of credit issued by LOC Bank (as defined below)
in the face amount of $108,206.34 (“LOC Amount”), which shall be substantially in the form attached as Exhibit G or
otherwise in form acceptable to Landlord (“LOC™). The LOC shall be, among other things, subject to the International
Standby Practices 1998, International Chamber of Commerce Publication No. 590, and irrevocable and unconditional,
conditioned for payment solely upon presentation of the LOC and a sight draft. The LOC shall provide, inter alia, as follows:
(i) the LOC shall be automatically renewing for the duration of the Term plus the subsequent 2 months with a minimum of 2
months’ prior written notice from LOC Bank to Landlord to exercise an early termination right by LOC Bank; (ii) the LOC
shall be fully transferrable one or more times to any successor or assignee of Landlord at no cost to Landlord and no cost to
any such successor or assignee of Landlord; (iii) any draw or transfer of the LOC shall be permitted by facsimile or nationally
recognized courier service to LOC Bank and shall not require a representative of Landlord to be present at such presentation
or delivery to LOC Bank; (iv) any draws or transfers of the LOC shall only require signature by an authorized representative
of Landlord; and (v) in no event shall any draw or transfer demand require a signature authentication of Landlord’s signatory
by Landlord’s bank or any other authenticating organization. Notwithstanding the foregoing requirements with respect to the
LOC, any fee required to be paid in connection with any transfer of the LOC by Landlord to any successor or assignee shall
be paid by Tenant within 30 days after receipt of invoice from Landlord. The LOC is not a security deposit and is in lieu of a
guaranty. Tenant acknowledges and agrees that the LOC shall constitute an independent contract between the LOC Bank and
Landlord, and the proceeds of any draws by Landlord under the LOC shall not constitute property of Tenant as debtor in any
bankruptcy proceeding. The proceeds of the LOC shall be held or applied by Landlord in its sole discretion, and the receipt
by Landlord of proceeds of the LOC under one or more draws hereunder shall not relieve Tenant of any obligations to make
installment or other payments of Rent under this Lease, or otherwise discharge or release or relieve Tenant of compliance
or performance of any terms and conditions under this Lease. If Landlord draws on the LOC, the proceeds may be used to
compensate Landlord for its damages, including without limitation damages permitted under applicable Law, and Landlord
shall have the right to hold any balance from the draw as part of the Security Deposit, in which event the Security Deposit
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shall be deemed increased by such amount. The delivery of the LOC and/or exercise by Landlord of its rights under such
LOC shall not constitute liquidated damages or otherwise release, waive, or estop Landlord from asserting any and all claims,
or exercising any and all rights and remedies Landlord has or may have with the passage of time under this Lease and
applicable Law. The LOC shall expressly provide that Landlord (and/or its successors and assigns) is entitled to make one or
more draws from time to time under the LOC, in whole or in part, and Landlord may use, apply, or retain
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the proceeds of the LOC upon the occurrence of any of the following: (A) Tenant has failed to comply with or perform under
any of the terms and conditions of this Lease; (B) a petition has been filed by or against Tenant commencing a case under
Title 11 of the United States Code or other state or federal bankruptcy or insolvency laws, as amended or reenacted with
the passage of time; (C) Tenant has failed to provide a replacement LOC, in form and substance acceptable to Landlord,
at least 30 days prior to the expiration of the existing LOC; or (D) Tenant has failed to cause the delivery to Landlord of
an amendment to the LOC, in form and substance acceptable to Landlord, extending the LOC for the duration of the Term
plus the subsequent 2 months. Tenant shall procure the issuance of a replacement or amended LOC in the LOC Amount
concurrently with any assignment of this Lease by Tenant, or the vesting of this Lease in Tenant as a reorganized debtor
or other successor emerging from bankruptcy, so as to assure the continued ability of Landlord to draw under the LOC as
contemplated herein. Notwithstanding anything to the contrary in this Lease, it shall be an automatic Event of Default if at
any time during the Term there is no valid LOC. The use of the LOC by Landlord shall not prevent Landlord from exercising
any other remedy provided by this Lease or by law and shall not operate as either liquidated damages or as a limitation on
any recovery to which Landlord may otherwise be entitled. Landlord shall return the LOC to the issuer thereof within 60
days after the later of the Expiration Date, Tenant’s surrender of possession of the Premises to Landlord in the condition
required under this Lease, and Tenant’s payment of all outstanding Rent. If the LOC is drawn on by Landlord, Tenant shall,
within 10 days after the written demand therefor is made by Landlord, restore the LOC to the LOC Amount. If Landlord has
reason to believe that the LOC Bank or any successor to such institution, including the FDIC, would not fully honor such
LOC, Landlord may require Tenant to replace the LOC with a new LOC issued by a new LOC Bank within 5 business days
after receipt of a written request from Landlord to replace the LOC. Tenant’s failure to do so timely shall, notwithstanding
anything else in this Lease to the contrary, constitute an Event of Default for which there shall be no notice or grace or cure
periods being applicable thereto other than such 5 business-day period. For purposes herein, the “LOC Bank” means a bank
or financial institution: (a) the deposits of which are insured by the Federal Deposit Insurance Corporation; (b) whose long-
term, unsecured and unsubordinated debt obligations are rated in the highest category by at least 2 of Fitch Ratings Ltd.,
Moody’s Investors Service, Inc. and Standard & Poor’s Ratings Services or their respective successors (“Rating Agencies”);
(c) which has a short term deposit rating in the highest category from at least 2 Rating Agencies; (d) which has offices
that accept deliveries by facsimile or nationally recognized courier service; and (e) is otherwise acceptable to Landlord in
Landlord’s sole discretion and continues to be acceptable to Landlord for the duration of the Term plus the subsequent 2
months.

5. OPERATING EXPENSES.
(a) Certain Definitions.
(1) “Base Year” means calendar year 2025.
(i1) “Operating Expenses” means collectively Project Electricity Costs, Project Expenses, and
Taxes.
(iii) “Project Electricity Costs” means all electricity costs related to the maintenance, operation,

and repair of the Project, excluding the costs of electricity directly metered or submetered to Building tenants and paid
separately by such tenants.

(iv) “Project Expenses” means all costs and expenses paid, incurred, or accrued by Landlord
in connection with the maintenance, operation, repair, and replacement of the Project including: a management fee equal
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to 3% of gross rents and revenues from the Project, which shall be calculated as if Landlord were not providing any
tenant of the Building with any rental abatement; all costs associated with the removal of snow and ice from the Project;
property management office rent; conference room and fitness center costs; security measures; all costs associated with
janitorial services, trash and garbage removal, recycling, cleaning, and sanitizing the Building; Project Utility Costs (as
defined in Section 6 below); capital expenditures, repairs, and replacements in order to comply with Laws enacted after the
Commencement Date or intended to achieve savings in Operating Expenses, but only to the extent of the amortized costs of
such capital item over the useful life of the improvement as reasonably determined by Landlord in accordance with generally
accepted accounting
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principles or, if greater, the actual savings created by such capital item for each year of the Term; valet, concierge, and
card-access parking system costs; all insurance premiums and commercially reasonable deductibles paid or payable by
Landlord with respect to the Project; and the cost of providing those services required to be furnished by Landlord under
this Lease. Notwithstanding the foregoing, “Project Expenses” shall not include any of the following: (A) repairs or other
work occasioned by fire, windstorm, or other insured casualty or by the exercise of the right of eminent domain to the extent
Landlord actually receives insurance proceeds or condemnation awards therefor (or would have received such proceeds had
it maintained the insurance Landlord is required to carry hereunder); (B) leasing commissions, accountants’, consultants’,
auditors or attorneys’ fees, costs, and disbursements and other expenses incurred in connection with negotiations or disputes
with other tenants or prospective tenants or other occupants, or associated with the enforcement of any other leases or the
defense of Landlord’s title to or interest in the real property or any part thereof; (C) costs incurred by Landlord in connection
with the original construction of the Building and related facilities; (D) costs for the solicitation and execution of leases,
including costs incurred in renovating or otherwise improving or decorating, painting, or redecorating leased or vacant space
for other tenants or other occupants; (E) interest on debt or amortization payments on any mortgage or deeds of trust or any
other borrowings and any ground rent; (F) legal, accounting, and other expenses related to Landlord’s financing, refinancing,
mortgaging, or selling the Building or the Project; (G) cost of any political, charitable, or civic contribution or donation; (H)
reserves for repairs, maintenance, and replacements; (I) Taxes; (J) cost of utilities directly metered or submetered to Building
tenants and paid separately by such tenants; (K) the portion of any wages, salaries, fees, or fringe benefits paid to personnel
above the level of regional property manager, not related directly to the operation, management, or repair of the Project; (L)
costs of services provided to other tenants of the Building to which Tenant is not entitled (including costs specially billed
to and paid by specific tenants); (M) ground rents or rentals payable by Landlord pursuant to any over-lease; (N) costs to
correct any penalty or fine incurred by Landlord due to Landlord’s violation of any Laws; (O) the cost of sculptures, paintings
and other objects of art in excess of amounts typically spent for such items in office buildings of comparable quality in
the competitive area of the Building; (P) costs incurred to remediate Hazardous Material from the Property; leasing and/
or brokerage commissions, advertising expenses, tenant improvements or other costs directly related to the leasing of the
Premises; (Q) costs representing an amount paid to an affiliate of Landlord (exclusive of any management fee permitted
under the Operating Expense inclusions) to the extent in excess of market rates for comparable services if rendered by
unrelated third parties; (R) costs of repair necessitated by Landlord’s negligence or willful misconduct; (S) ground rents or
rentals payable by Landlord pursuant to any over-lease; (T) costs of selling the Project or any portion thereof or interest
therein; or (U) capital expenditures, except as specifically provided in this Section.

v) “Taxes” means all taxes, assessments, and other governmental charges, whether general or
special, ordinary or extraordinary, foreseen or unforeseen, including real estate taxes, sales taxes, and gross receipt taxes,
that are levied or assessed against, or with respect to the ownership of, all or any portion of the Project during the Term or,
if levied or assessed prior to the Term, are properly allocable to the Term, business property operating license charges, and
real estate tax appeal expenditures incurred by Landlord. “Taxes” shall not include: (i) any inheritance, estate, succession,
transfer, gift, franchise, corporation, net income or profit tax or capital levy that is or may be imposed upon Landlord; or (ii)
any transfer tax or recording charge resulting from a transfer of the Building or the Project, or (iii) any penalties imposed on
landlord for failure to timely pay Taxes; provided, however, if at any time during the Term the method of taxation prevailing
at the commencement of the Term shall be altered such that in lieu of or as a substitute in whole or in part for any Taxes now
levied, assessed, or imposed on real estate there shall be levied, assessed, or imposed: (A) a tax on the rents received from
such real estate; or (B) a license fee measured by the rents receivable by Landlord from the Premises or any portion thereof;
or (C) a tax or license fee imposed upon the Premises or any portion thereof, then the same shall be included in Taxes. Tenant
may not file or participate in any Tax appeals for any tax lot in the Project. Further, “Taxes” shall not include any sales,
use, use and occupancy, transaction privilege, or other excise tax that may at any time be levied or imposed upon Tenant, or
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measured by any amount payable by Tenant under this Lease (collectively, “Other Taxes™). Tenant shall pay all Other Taxes
monthly or otherwise when due; if applicable Law requires Landlord to collect any Other Taxes, such Other Taxes shall be
payable to Landlord as Additional Rent.

(vi) “Tenant’s Share” means the rentable square footage of the Premises divided by the rentable
square footage of the Building on the date of calculation, which on the date of this
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Lease is stipulated to be 9.56%. Tenant’s Share shall not increase during the Initial Term unless Tenant expands the Premises
or leases additional space in the Building.

(b) Commencing on September 1, 2025 (subject to Section 1(a)) and continuing thereafter during the
Term, Tenant shall pay to Landlord in advance on a monthly basis on or before the first day of each month of the Term,
payable pursuant to Section 5(c) below, Tenant’s Share of: (i) Project Electricity Costs to the extent Project Electricity Costs
exceed Project Electricity Costs for the Base Year; (ii) Project Expenses to the extent Project Expenses exceed Project
Expenses for the Base Year; and (iii) Taxes to the extent Taxes exceed Taxes for the Base Year. If the Building is operated
as part of a complex of buildings or in conjunction with other buildings or parcels of land, then Landlord may prorate the
common expenses and costs with respect to each such building or parcel of land in such manner as Landlord, in its sole
but reasonable judgment, shall determine. Landlord shall calculate Operating Expenses using generally accepted accounting
principles, and may allocate certain categories of Operating Expenses to the applicable tenants on a commercially reasonable
basis, for example based on the type of use.

(©) For each calendar year (or portion thereof) for which Tenant has an obligation to pay any Operating
Expenses, Landlord shall send to Tenant a statement of the monthly amount of projected Operating Expenses due from
Tenant for such calendar year (“Estimated Operating Expenses”), and Tenant shall pay to Landlord such monthly amount
of Estimated Operating Expenses as provided in Section 5(b), in advance on a monthly basis on or before the first day of
each month of the Term without further notice or demand, until Tenant’s receipt of the succeeding statement of Estimated
Operating Expenses. As soon as administratively available (but in any event within 120 days after each calendar year or, at
Landlord’s option, after a sale of the Project), Landlord shall send to Tenant a reconciliation statement of the actual Operating
Expenses for the prior calendar year (“Reconciliation Statement”); provided, however, if Landlord does not provide such
statements within such period, Landlord shall not have been deemed to waive its right to collect any amounts as Additional
Rent unless Landlord fails to provide such statement within 18 months after the end of the applicable calendar year; provided,
further, Landlord does not waive its right to deliver a corrected statement beyond such date should Landlord discover any
errors. If the amount actually paid by Tenant as Estimated Operating Expenses exceeds the amount due per the Reconciliation
Statement, Tenant shall receive a credit in an amount equal to the overpayment, which credit shall be applied towards future
Rent until fully credited. If the credit exceeds the aggregate future Rent owed by Tenant, and there is no uncured default,
Landlord shall pay the excess amount to Tenant within 30 days after delivery of the Reconciliation Statement. If Landlord has
undercharged Tenant, then Landlord shall either send Tenant an invoice setting forth the additional amount due or indicate
the amount due as part of the Reconciliation Statement, which amount shall be paid in full by Tenant within 30 days after
receipt of such invoice. Tenant’s obligations under this Section shall survive the Expiration Date.

(d) If, during the Term (including during the Base Year), less than 100% of the rentable area of the
Building is or was occupied by tenants, Operating Expenses shall be deemed for such year to be an amount equal to the costs
that would have been incurred had the occupancy of the Building been at least 100% throughout such year, as reasonably
determined by Landlord and taking into account that certain expenses fluctuate with the Building’s occupancy level and
certain expenses do not so fluctuate. In addition, if Landlord is not obligated or otherwise does not offer to furnish an item
or a service to a particular tenant or portion of the Building (for example, if a tenant separately contracts with an office
cleaning firm to clean such tenant’s premises) and the cost of such item or service would otherwise be included in Operating
Expenses, Landlord shall equitably adjust Operating Expenses so the cost of the item or service is shared only by tenants
actually receiving such item or service. All payment calculations under this Section shall be prorated for any partial calendar
years during the Term and all calculations shall be based upon Operating Expenses as grossed-up in accordance with the
terms of this Lease. If a category of expense is first included in Operating Expenses after the Base Year and such category
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of expense is not in substitution for a category of expense that was included during the Base Year, then for purposes of
calculating Tenant’s liability for increases in Operating Expenses, Operating Expenses for the Base Year shall be increased
to include the annualized cost of the new category of expense during the first year in which it was provided.

(e) If Landlord or any affiliate of Landlord has elected to qualify as a real estate investment trust
(“REIT”), any service required or permitted to be performed by Landlord pursuant to this

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Lease, the charge or cost of which may be treated as impermissible tenant service income under the laws governing a REIT,
may be performed by an independent contractor of Landlord, Landlord’s property manager, or a taxable REIT subsidiary
that is affiliated with either Landlord or Landlord’s property manager (each, a “Service Provider™). If Tenant is subject to a
charge under this Lease for any such service, then at Landlord’s direction Tenant shall pay the charge for such service either
to Landlord for further payment to the Service Provider or directly to the Service Provider and, in either case: (i) Landlord
shall credit such payment against any charge for such service made by Landlord to Tenant under this Lease; and (ii) Tenant’s
payment of the Service Provider shall not relieve Landlord from any obligation under this Lease concerning the provisions
of such services.

® Provided there is no outstanding monetary Event of Default by Tenant under this Lease, Tenant shall
have the right, at its sole cost and expense, to cause Landlord’s records related to a Reconciliation Statement to be audited
provided: (i) Tenant provides notice of its intent to audit such Reconciliation Statement within two (2) months after receipt
of the Reconciliation Statement; (ii) the audit is performed by a certified public accountant that has not been retained on a
contingency basis or other basis where its compensation relates to the cost savings of Tenant; (iii) any such audit may not
occur more frequently than once during each 12-month period of the Term, nor apply to any year prior to the year of the
then-current Reconciliation Statement being reviewed; (iv) the Base Year may be included in the audit only in the first (1%)
year following the Base Year; (v) the audit is completed within two (2) months after the date that Landlord makes all of
the necessary and applicable records available to Tenant or Tenant’s auditor; (vi) the contents of Landlord’s records shall be
kept confidential by Tenant, its auditor, and its other professional advisors, other than as required by applicable Law, and
if requested by Landlord, Tenant and its auditor shall execute Landlord’s standard confidentiality agreement as a condition
to Tenant’s audit rights under this paragraph; and (vii) if Tenant’s auditor determines that an overpayment is due Tenant,
Tenant’s auditor shall produce a detailed report addressed to both Landlord and Tenant, which report shall be delivered
within 15 days after Tenant’s auditor’s completion of the audit, and then the parties shall use good faith efforts to resolve
the dispute. During completion of Tenant’s audit, Tenant shall nonetheless timely pay all of Tenant’s Share of Operating
Expenses without setoff or deduction. Within 30 days after resolution of the dispute, Landlord shall pay or credit to Tenant,
or Tenant shall pay to Landlord, as the case may be, all unpaid Operating Expenses due and owing. If, by agreement or as a
result of a final judicial determination, it is determined Tenant was overcharged by more than 5%, Landlord shall reimburse
Tenant within 30 days after receipt of an invoice with reasonable supporting documentation for the actual, reasonable, third-
party hourly costs of Tenant’s audit (including reasonable legal and accounting costs), but in no event shall such amount
exceed $5,000.00.

(2) For purposes of calculating Tenant’s Share of any increases in Controllable Project Expenses (as
defined below) as compared against the Base Year and provided there is no outstanding Event of Default, the total
Controllable Project Expenses for each year subsequent to the Base Year shall not exceed the applicable Cap Amount (as
defined below) for the applicable subsequent year. “Cap Amount” for each subsequent year shall be equal to the Controllable
Project Expenses for the Base Year, increased on a compounded basis by 6% annually (that is, the Cap Amount for the first
subsequent year shall be equal to 1.06 multiplied by the Base Year Controllable Project Expenses, the Cap Amount for the
second subsequent year shall be equal to (1.06 x 1.06) multiplied by the Base Year Controllable Project Expenses and so on,
throughout the Term). The cap on Controllable Project Expenses set forth herein shall also be calculated on a cumulative
basis so that if in any year subsequent to the Base Year, the Controllable Project Expenses exceed the applicable Cap Amount
(“Deferred Amount”), the Deferred Amount(s) shall be carried over to the following year(s) and will be charged to Tenant
in the following year(s) to the extent Controllable Project Expenses are less than the Cap Amount for the year(s) in question.
“Controllable Project Expenses” means all Project Expenses that are within the reasonable control of Landlord, such as
routine common area maintenance and contracted landscaping, but specifically excluding utility costs, Taxes, snow and ice
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removal, insurance, costs resulting from a Force Majeure Event, wage increases due to collective bargaining agreements
and/or increases in the minimum wage, management fees (which percentage is capped pursuant to Section 5(a)), and costs
resulting from a change in Law occurring after the date of this Lease.

6. UTILITIES.

(a) Commencing on September 1, 2025 (subject to Section 1(a)) and continuing throughout the Term,
Tenant shall pay Landlord without setoff, deduction, or counterclaim for Tenant’s
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Share of increases in Project Utility Costs and Project Electricity Costs as part of Operating Expenses pursuant to Section
5. “Project Utility Costs” means the total cost for all utilities serving the Project, excluding Project Electricity Costs and the
costs of utilities that are directly metered or submetered to Building tenants or paid separately by such tenants. The cost of
utilities payable by Tenant under this Section shall include all charges and surcharges, applicable taxes, and Landlord’s then-
current charges for reading the applicable meters. Tenant shall pay such rates as Landlord may establish from time to time,
which shall not be in excess of any applicable rates chargeable by Law, or in excess of the general service rate or other such
rate that would apply to Tenant’s use if charged by the utility or municipality serving the Building or general area in which
the Building is located. Tenant shall at all times comply with the rules, regulations, terms, policies, and conditions applicable
to the service, equipment, wiring, and requirements of the utility supplying electricity to the Building.

(b) For any separately metered utilities, Landlord is hereby authorized to request and obtain, on behalf
of Tenant, Tenant’s utility consumption data from the applicable utility provider for informational purposes and to enable
Landlord to obtain full building Energy Star scoring for the Building. Landlord shall have the right, upon reasonable prior
notice (which may be oral) to Tenant (except in the event of an emergency when no notice shall be required), to shut
down the Building systems (including electricity and HVAC systems) for required maintenance, safety inspections, or any
other commercially reasonable purpose, including without limitation in cases of emergency. Landlord shall not be liable for
any interruption in providing any utility that Landlord is obligated to provide under this Lease, unless such interruption or
delay: (i) renders the Premises or any material portion thereof untenantable for the normal conduct of Tenant’s business
at the Premises, and Tenant has ceased using such untenantable portion, provided Tenant shall first endeavor to use any
generator that serves the Premises or of which Tenant has the beneficial use; (ii) results from Landlord’s negligence or
willful misconduct; and (iii) extends for a period longer than 5 consecutive days, in which case, Tenant’s obligation to pay
Fixed Rent shall be abated with respect to the untenantable portion of the Premises that Tenant has ceased using for the
period beginning on the 6™ consecutive day after such conditions are met and ending on the earlier of: (A) the date Tenant
recommences using the Premises or the applicable portion thereof; or (B) the date on which the service(s) is substantially
restored. The rental abatement described above shall be Tenant’s sole remedy in the event of a utility interruption, and Tenant
hereby waives any other rights against Landlord in connection therewith. Landlord shall have the right to change the utility
providers to the Project at any time. In the event of a casualty or condemnation affecting the Building and/or the Premises,
the terms of Sections 14 and 15, respectively, shall control over the provisions of this Section.

(©) If Landlord reasonably determines that: (i) Tenant exceeds the design conditions for the heating,
ventilation, and air conditioning (“HVAC”) system serving the Premises, introduces into the Premises equipment that
overloads such system, or causes such system to not adequately perform its proper functions; or (ii) the heavy concentration
of personnel, motors, machines, or equipment used in the Premises, including telephone and computer equipment, or any
other condition in the Premises caused by Tenant (for example, more than one shift per day or 24-hour use of the Premises),
adversely affects the temperature or humidity otherwise maintained by such system, then Landlord shall notify Tenant in
writing and Tenant shall have 20 days to remedy the situation to Landlord’s reasonable satisfaction. If Tenant fails to timely
remedy the situation to Landlord’s reasonable satisfaction, Landlord shall have the right to install one or more supplemental
air conditioning units in the Premises with the cost thereof, including the cost of installation, operation and maintenance,
being payable by Tenant to Landlord within 30 days after Landlord’s written demand. Tenant shall not change or adjust any
closed or sealed thermostat or other element of the HVAC system serving the Premises without Landlord’s express prior
written consent. Landlord may install and operate meters or any other reasonable system for monitoring or estimating any
services or utilities used by Tenant in excess of those required to be provided by Landlord (including a system for Landlord’s
engineer reasonably to estimate any such excess usage). If such system indicates such excess services or utilities, Tenant
shall pay Landlord’s reasonable charges for installing and operating such system and any supplementary air conditioning,
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ventilation, heat, electrical, or other systems or equipment (or adjustments or modifications to the existing Building systems
and equipment), and Landlord’s reasonable charges for such amount of excess services or utilities used by Tenant. All
Tenant’s Supplemental HVAC (as defined in Section 11(a) below) shall be separately metered to the Premises at Tenant’s
cost, and Tenant shall be solely responsible for all electricity registered by, and the maintenance and replacement of, such

meters. Landlord has no obligation to keep cool any of Tenant’s information technology equipment that is placed together in
one room, on a rack, or
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in any similar manner (“IT Equipment”), and Tenant waives any claim against Landlord in connection with Tenant’s IT
Equipment. Landlord shall have the option to require that the computer room and/or information technology closet in the
Premises shall be separately submetered at Tenant’s expense, and Tenant shall pay Landlord for all electricity registered
in such submeter. Within one (1) month after written request, Tenant shall provide to Landlord electrical load information
reasonably requested by Landlord with respect to any computer room and/or information technology closet in the Premises.

7. LANDLORD SERVICES.

(a) Subject to Section 5 and Section 6, Landlord shall provide the following to the Premises during
the Term, all in a manner commensurate with that of owners of other first-class office buildings in the Herndon area: (i)
HVAC service in the respective seasons during Business Hours; provided HVAC service to the Premises on Saturdays will
be provided only upon Tenant’s prior request to Landlord received no later than noon on the preceding business day; (ii)
electricity (a minimum of five and one-half (5.5) watts per rentable square foot, excluding Building standard HVAC service
and lighting) for lighting and standard office equipment for comparable buildings in the market in which the Project is
located; (iii) water, sewer, and, to the extent applicable to the Building, gas, oil, and steam service; (iv) replacement of bulbs,
tubes and ballasts in all building standard light fixtures; (v) interior and exterior window cleaning; and (vi) cleaning services
meeting the minimum specifications set forth in Exhibit D attached hereto. Landlord will allow an employee to space ratio
of 1:150 rentable square feet leased; provided, however, if Tenant’s density occupancy triggers additional improvements to
restrooms and/or the HVAC system, then Tenant shall be responsible for the cost of such improvements. Tenant, at Tenant’s
expense, shall make arrangements with the applicable utility companies and public bodies to provide, in Tenant’s name,
telephone, cable, and any other utility service not provided by Landlord that Tenant desires at the Premises.

(b) Landlord shall not be obligated to furnish any services, supplies, or utilities other than as set forth
in this Lease; provided, however, upon Tenant’s prior request sent in accordance with Section 25(p) below, Landlord may
furnish additional services, supplies, or utilities, in which case Tenant shall pay to Landlord, within 30 days after demand,
Landlord’s then-current charge for such additional services, supplies, or utilities, or Tenant’s pro rata share thereof, if
applicable, as reasonably determined by Landlord. Landlord’s current rate for HVAC service outside of Business Hours
requested with at least 24 hours’ prior notice (or by noon for weekend service) is $55.00 per hour, per zone, with a 2-hour
minimum if the service does not commence immediately following the end of a day’s Business Hours.

(¢) On the Commencement Date, Landlord shall deliver the following in good working order: (i) base
Building structural systems and exterior; (ii) the roof system; (iii) all mechanical, HVAC, plumbing (water and sewage), life/
fire/safety, and electrical systems which are connected to, providing services to, or part of the Premises; and (iv) all Common
Area elevators.

(d) (i) At Tenant’s sole cost and expense and provided there is no Event of Default, Tenant (but not any
subtenant) shall have nonexclusive access during the Term to Tenant’s Share of the area of the roof of the Building designated
by Landlord as specified for antennas, in designated areas mutually agreed upon for the purpose of installation of Tenant’s
communication equipment, supplemental HVAC units and/or satellite dishes (collectively, including any and all special
cabling associated therewith, the “Roof Equipment”) provided: (A) the Roof Equipment does not impact Landlord’s roof
warranty; (B) the Roof Equipment complies with all applicable Laws; (C) Tenant obtains Landlord’s prior written consent
thereto, including without limitation approval of (1) the placement of the Roof Equipment, (2) any roof penetrations, (3) an
elevation or representational drawing of what the Roof Equipment will look like when mounted to the roof of the Building,
and (4) a specific scope of work from Tenant’s contractor; (D) Landlord shall have the right, at any time and from time to
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time, to require Tenant to relocate the Roof Equipment to another location specified by Landlord; and (E) Tenant removes
the Roof Equipment and restores the roof to its original condition prior to the Surrender Date. If Landlord determines
it to be reasonably necessary, Landlord shall have the right to require, at Tenant’s expense, that a structural engineering
report be prepared prior to Landlord’s approval of any proposed Roof Equipment. If not then adequately screened, Tenant
shall, at Tenant’s expense, screen the Roof Equipment on all sides, which screening shall be subject to Landlord’s prior
reasonable approval including, without limitation, the materials and appearance of the screening. The Roof Equipment is
deemed Tenant’s Property and shall be for the sole benefit of Tenant, relate specifically to Tenant’s use of

10
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the Premises, and not be used as a switching station, amplification station, or by other tenants or third parties. Tenant is solely
responsible for all costs associated with the installation, maintenance, and removal of the Roof Equipment.

(i1) Tenant shall make a request for approval of the Roof Equipment by submission of specific
plans and specifications for the work to be performed. Landlord shall respond in writing within 10 business days after receipt
of the same, advising Tenant of approved contractors and those portions of the work that are acceptable and disapproving
those portions of the work that are, in Landlord’s judgment, reasonably exercised, unacceptable and with respect to the
plans, specifically detailing the nature of Landlord’s objection. Landlord shall have the right to separately meter the Roof
Equipment for electricity or to cause Tenant to separately meter the Roof Equipment for electricity, in either case, at Tenant’s
expense, and, in such case, Tenant shall pay as Additional Rent the electricity charges for the Roof Equipment directly
to Landlord or to the electricity provider, as Landlord shall reasonably determine. Tenant shall pay to Landlord within 30
days after Landlord sends Tenant an invoice therefor, all reasonable costs actually incurred by Landlord in connection with
Landlord’s review and inspection of Tenant’s plans for the Roof Equipment and the installation thereof.

(iii)) Tenant shall be responsible for procuring all licenses and permits that may be required for
the installation, use, or operation of the Roof Equipment, and Landlord makes no warranties or representations as to the
permissibility or the permittability of the Roof Equipment under any applicable Law. Prior to installing the Roof Equipment,
Tenant will deliver to Landlord reasonable evidence of Tenant’s having obtained all consents or approvals required by any
applicable Laws.

(iv) Tenant shall be solely responsible for all damages caused by the Roof Equipment, the removal
of the Roof Equipment, and the restoration of the roof prior to the Surrender Date, unless directed in writing by Landlord
otherwise. Tenant shall protect, defend, indemnify, and hold harmless Landlord and all Landlord Indemnitees from and
against any and all claims, damages, judgments, suits, causes of action, losses, liabilities, penalties, fines, expenses, and costs
(including, without limitation, sums paid in settlement of claims, attorneys’ fees, consultant fees, and expert fees and court
costs) arising out of or from or related to the construction, installation, maintenance, use, or removal of the Roof Equipment.
The Additional Insureds shall be named as additional insureds on all Tenant insurance relating to the Roof Equipment.
All installation, repair, replacement, and modification of the Roof Equipment shall be coordinated with Landlord, use only
contractors approved in writing by Landlord, and be in accordance with all applicable Laws and Landlord’s construction
rules and regulations for the Building. Tenant shall: (A) construct and maintain the Roof Equipment in good working order
and construct, maintain and operate the Roof Equipment in compliance with all applicable Laws; (B) install, utilize and
operate the Roof Equipment in accordance with the specifications reasonably approved by Landlord as provided above and
any governmental authorities that approved its installation; (C) construct the Roof Equipment in accordance with all Building
rules and regulations and any other reasonable regulations promulgated by Landlord pertaining to construction in or on the
Building by third-party contractors; and (D) physically label or otherwise mark all of Tenant’s cables for easy identification
by Landlord.

(v) Landlord has advised Tenant that other parties (including, without limitation, other tenants of
the Building) have certain rights to erect communications systems on the roof of the Building. Landlord shall have the right
for itself and to permit other parties (including, without limitation, current and future tenants) to use portions of the roof
for communications equipment or for any other use so long as such use does not unreasonably interfere with Tenant’s use.
Landlord, at no expense to Landlord, shall make commercially reasonably efforts to minimize interference (but Landlord
does not guaranty that there will not be any interference) with Tenant’s use of its Roof Equipment by other tenants’ equipment
on the roof of the Building. Tenant covenants that it will not use its Roof Equipment in a manner that will interfere with
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Landlord’s and/or any other party’s (including, without limitation, any current or future tenant’s) use of the roof of the
Building for communications equipment or for any other use as such use exists on the day on which Tenant begins to operate
its Roof Equipment.

(vi) Tenant acknowledges that Landlord might decide, from time to time, to repair or replace the
roof of the Building (“Roof Repairs”). If Landlord elects to make Roof Repairs, Tenant shall, upon Landlord’s request,
temporarily remove its Roof Equipment so that the Roof Repairs may be accomplished. If Tenant fails to so temporarily
remove its Roof Equipment, the cost of removing

11
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and reinstalling the Roof Equipment shall be paid by Tenant as Additional Rent within 30 days after receipt of an invoice
therefor. Landlord shall not be liable to Tenant for any damages, lost profits, or other costs or expenses incurred by Tenant as
the result of the Roof Repairs.

(vii) Landlord will not charge Tenant rent for the space occupied by the Roof Equipment
throughout the Term. Tenant will pay Landlord, as Additional Rent within 30 days after receipt of an invoice therefor,
for all expenses incurred by Landlord arising from any damage caused to the Building in connection with the installation,
maintenance, operation, or removal of the Roof Equipment and all special cabling associated therewith.

8. USE: SIGNS: PARKING: COMMON AREAS.

(a) Tenant shall use the Premises for general office and administrative use (nonmedical) befitting a class
A office building and storage incidental thereto, and for no other purpose (“Permitted Use™). Tenant’s use of the Premises for
the Permitted Use shall be subject to all applicable Laws, and to all reasonable requirements of the insurers of the Building.
Tenant represents and warrants to Landlord, for informational purposes only, that Tenant’s current NAICS Code is set forth
in Section 1 hereof, provided the foregoing shall not be construed in any manner as a restriction on the Permitted Use.

(b) (i) Landlord shall provide Tenant with Building-standard signage on or next to the suite entry door
to the Premises and Building-standard identification signage on any Building lobby directories, the costs of which shall be
paid for by Landlord for the originally named Tenant, otherwise by Tenant as Additional Rent within 20 days after written
demand. Tenant shall not place, erect, or maintain any signs at the Premises, the Building, or the Project that are visible from
outside of the Premises. Notwithstanding the foregoing, Tenant shall have the right to install branding signage within the
Premises
which may be visible from the elevator lobby, subject to Landlord’s reasonable approval which shall not be unreasonably
withheld, conditioned or delayed.

(i1)) Notwithstanding Section 8(b)(i), to the extent permitted by applicable Laws and subject to any
applicable signage restrictions affecting the Building (including without limitation all local governmental signage ordinances
and obtaining all necessary governmental or association approvals), and provided there is signage space available on the
Building and all of the Exterior Signage Conditions are fully satisfied, Tenant (but not any subtenant) shall have the
nonexclusive right by written notice to Landlord within the first 6 months after the satisfaction of all of the Exterior Signage
Conditions, at its sole cost and expense (including without limitation with respect to installation, maintenance, and removal),
to place signage, based on Tenant’s Share, on one side of the exterior Building fagcade displaying Tenant’s corporate name
and logo (“Exterior Signage™). “Exterior Signage Conditions™ are that: (i) the originally named Tenant (and not a subtenant)
or a Permitted Transferee is leasing and paying full Rent on 100% of the rentable area of the entire third floor of the Building,
including, but not limited to, the original Premises; (ii) there has been no Event of Default; and (iii) this Lease is in full force
and effect. The Exterior Signage shall be subject to Landlord’s approval in writing as to the placement, color, size, design,
specifications, construction, and architectural compatibility of the Exterior Signage with the exterior of the Building and the
Project. Landlord’s approval of the Exterior Signage shall create no responsibility or liability on the part of Landlord for the
completeness, design, or sufficiency thereof, or the compliance of the Exterior Signage with the requirements of applicable
Laws. On or prior to the Surrender Date (as defined in Section 18(a)), or within 10 days if any of the Exterior Signage
Conditions are no longer true, Tenant shall remove the Exterior Signage, at Tenant’s sole cost and expense, and restore and
repair all parts of the Building affected by the installation or removal of the Exterior Signage, to the condition existing prior
to its installation or to a condition reasonably acceptable to Landlord (reasonable wear and tear and damage due to casualty

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

or condemnation excepted). Landlord shall have the right to remove the Exterior Signage at Tenant’s expense if Tenant fails
to comply with the preceding sentence. Tenant understands and agrees that it is solely responsible to ensure the upkeep and
condition of the Exterior Signage to its original status, normal wear and tear and damage due to casualty or condemnation
excepted. Specifically, any missing letters, whether by loss, destruction, wear, act of God, or otherwise, will be replaced
at the full expense of Tenant and shall be repaired or replaced within 20 days after the occurrence of such deficiency. In
addition to any other rights or remedies provided to Landlord in this Lease, if Tenant fails to complete such repair and/or
replacement within such 20-day period, Landlord shall have the right, but not the obligation, to start to complete such repair
and/or replacement at Tenant’s sole cost and expense,
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which sums shall constitute Additional Rent and be reimbursed by Tenant within ten days following demand therefor by
Landlord. Prior to constructing or installing the Exterior Signage, Tenant shall have obtained and must continue to maintain
all permits and/or approvals required by applicable Laws with respect to the construction, installation, and maintenance of
the Exterior Signage, and shall have provided Landlord with sufficient evidence of the existence of such permits and/or
approvals and that the construction and installation of the Exterior Signage will comply in all respects with all applicable
Laws. Tenant shall be solely responsible for ensuring that the Exterior Signage is in compliance with all present and future
applicable Laws. Tenant, at its sole cost and expense, shall insure the Exterior Signage as part of Tenant’s Property, and
shall also carry liability insurance with respect to the Exterior Signage. Tenant shall protect, defend, indemnify, and hold
harmless Landlord and all Landlord Indemnitees (as defined in Section 13(a)) from and against any and all claims, damages,
judgments, suits, causes of action, losses, liabilities, penalties, fines, expenses, and costs (including, without limitation, sums
paid in settlement of claims, and reasonable attorneys’ fees, consultant fees, and expert fees and court costs) arising out of or
from or related to the construction, installation, maintenance, use, or removal of the Exterior Signage.

(©) Subject to the Building rules and regulations, during the Term, Tenant shall have the nonexclusive
right in common with others to use the Common Areas for their intended purposes. Not in limitation of the foregoing, Tenant
has the nonexclusive right to use the parking facilities at the Project for parking standard-size automobiles of Tenant and its
employees, with Tenant being entitled to unreserved parking at a ratio of no more than 3.2 per 1,000 square feet of rentable
area of the Premises (rounded downward). All vehicles entering or parking in the parking areas shall do so at the owner’s sole
risk and Landlord assumes no responsibility for any damage, destruction, vandalism, or theft with respect to such vehicles.
There shall be no charge for parking during the Term.

(d) Landlord shall have the right in its sole discretion to, from time to time, construct, maintain, operate,
repair, close, limit, take out of service, alter, change, and modify all or any part of the Common Areas. Without limitation
of Landlord’s rights pursuant to the preceding sentence, Landlord may restrict or limit Tenant’s utilization of the parking
facilities if the same become overburdened or to provide reserved parking and in such case to equitably allocate on a
proportionate basis or assign parking spaces among Tenant and the other tenants of the Building. Landlord, Landlord’s
agents, approved contractors, and utility service providers shall have the right to install, relocate, use, and maintain ducts,
pipes, wiring, and conduits in and through the Premises provided such use does not cause the usable area of the Premises to
be reduced beyond a de minimis amount. Whenever exercising its rights under this sub-section (d), Landlord shall exercise
commercially reasonable efforts to minimize any disruption to Tenant’s access to and use of the Premises.

(e) Subject to Landlord’s security measures and Force Majeure Events (as defined in Section 25(g)),
during the Term Landlord shall provide Tenant with access to the Building, garage, and, if applicable, passenger elevator
service for use in common with others for access to and from the Premises 24 hours per day, 7 days per week, except during
emergencies. Landlord shall provide Tenant with a restricted entry access system (including 103 electronic access keys;
based on 6 access cards per 1,000 rentable square feet; subject to proportionate increase should Tenant choose to expand
the Premises) for after-hours access to the Building. At Tenant’s expense, Landlord will provide Tenant with additional and/
or replacement cards at Landlord’s then-current cost therefor. Landlord shall have the right to limit the number of elevators
(if any) to be operated during repairs and during non-Business Hours and on weekends, provided, however, that except in
the event of an emergency, at least one (1) elevator shall be available and operational at all times. If applicable, Landlord
shall provide Tenant with first-come, first-served access to the freight elevator(s) of the Building from time to time following
receipt of Tenant’s prior request, and Tenant shall pay Landlord’s then-current charge for use of such freight elevators.
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® During the Term and subject to availability and Landlord’s rules and regulations therefor, for so long
as Landlord owns the Building Tenant’s employees who work in the Building shall have the nonexclusive, first-come, first-
served use of any fitness facilities, bike racks, and conference rooms available to tenants that may from time to time exist
in the Building and, for so long as Landlord or an affiliate of Landlord owns the building located at 2355 Dulles Corner
Park, Herndon, Virginia (the “2355 Property”), the game room located at the 2355 Property (the “Game Room”). “Additional
Insured” shall include the owner of 2355 Property, 2355 Dulles Corner Metro Owner LLC, “2355 Owner”). There shall be
no additional charge to Tenant for such use, except that Tenant shall pay Landlord’s then-current reasonable cleanup/setup/
breakdown and after-hours HVAC charges for each use of a conference room or
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BEX (Brandywine Experience) flexible working space, and any user of the fitness facility shall execute Landlord’s standard
fitness center use agreement. Landlord reserves the right to limit periodically Tenant’s access to such amenities after Business
Hours. All requests for use of a conference room shall be made online to the extent available (currently such requests shall
be made via https://connect.brandywinerealty.com/, as the same may be modified by Landlord from time to time) otherwise
via email or written communication to Landlord’s property manager for the Building. Neither Landlord, 2355 Owner, nor
any directors, officers, members, partners, trustees, employees, or agents of Landlord or 2355 Owner shall have any liability
to Tenant or any Tenant Agent (as defined in Section 9(a)) for any damage, injury, loss, expense, compensation, or claim
whatsoever arising out of the use of such amenities. Landlord and 2355 Owner shall have the right to close temporarily,
replace (with facilities commensurate to those being provided in comparable office buildings in the Herndon, Virginia
market), relocate or modify the amenities from time to time; provided that Landlord agrees that it will not, during the Initial
Term, eliminate the conference room unless Landlord, in its discretion, determines that usage of the conference room by
Tenant and other occupants of the Building is not adequate for the continued provision of such conference room.

9. TENANT’S ALTERATIONS.

(a) Tenant shall not, and shall not permit any Tenant Agent to, cut, drill into, or secure any fixture,
apparatus, or equipment, or make alterations, improvements, or physical additions of any kind to any part of the Premises
(collectively, “Alterations’) without first obtaining the written consent of Landlord, which consent shall not be unreasonably
withheld, conditioned, or delayed. “Tenant Agent” means any agent, employee, subtenant, assignee, contractor,
subcontractor, client, family member, licensee, customer, invitee, or guest of Tenant or Permitted User (as defined in Section
10(h)). All Alterations shall be completed in compliance with all applicable Laws, and Landlord’s rules and regulations for
construction, using new or comparable materials only, by a contractor reasonably approved in writing by Landlord, and on
days and at times reasonably approved in writing by Landlord. Tenant shall mark and tag all wiring and cabling installed by it
or on its behalf upon installation. Notwithstanding the foregoing, Landlord’s consent shall not be required for any Alteration
costing less than $50,000.00 and that: (i) is nonstructural; (ii) does not impact any of the Building systems, involve electrical
or drywall work or locking hardware, require a building permit, materially affect the air quality in the Building, or require
Landlord to incur additional costs as a result thereof; and (iii) is not visible from outside of the Premises.

(b) Throughout the performance of Alterations, Tenant shall carry, or cause any contractor,
subcontractor, or design professional to carry, via written contract, workers’ compensation insurance in statutory limits
together with employer’s liability insurance, commercial general liability insurance (including, but not limited to, coverage
for ongoing and products-completed operations), automobile liability, and umbrella/excess liability insurance in like form
and limits in accordance with the terms and conditions specified in Exhibit C-2, and such other insurance coverage and limits
as Landlord may otherwise reasonably require, which may include, without limitation, reasonable amounts of professional
liability insurance with respect to design professionals, as well as contractor’s pollution liability with respect to contractors
and subcontractors.

(©) Tenant shall provide Landlord with a release of liens from all contractors, subcontractors, and design
professionals associated with all Alterations. Tenant shall be solely responsible for the installation and maintenance of its
data, telecommunication, and security systems and wiring at the Premises, which shall be done in compliance with all
applicable Laws, and Landlord’s rules and regulations. Tenant shall be responsible for all elements of Alterations (including,
without limitation, compliance with Laws, and functionality of the design), and Landlord’s approval of any Alteration and
the plans therefor shall in no event relieve Tenant of the responsibility for such design, or create responsibility or liability
on Landlord’s part for their completeness, design sufficiency, or compliance with Laws. With respect to all improvements
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and Alterations made after the date hereof, Tenant acknowledges that: (A) Tenant is not, under any circumstance, acting
as the agent of Landlord; (B) Landlord did not cause or request such Alterations to be made; (C) Landlord has not ratified
such work; and (D) Landlord did not authorize such Alterations within the meaning of applicable State statutes. Nothing
in this Lease or in any consent to the making of Alterations or improvements shall be deemed or construed in any way as
constituting a request by Landlord, express or implied, to any contractor, subcontractor, or supplier for the performance of
any labor or the furnishing of any materials for the use
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or benefit of Landlord. Tenant shall not overload any floor or part thereof in the Premises or the Building, including any
public corridors or elevators, by bringing in, placing, storing, installing or removing any large or heavy articles, and Landlord
may prohibit, or may direct and control the location and size of, safes and all other heavy articles, and may require, at Tenant’s
sole cost and expense, supplementary supports of such material and dimensions as Landlord may reasonably deem necessary
to properly distribute the weight.

10. ASSIGNMENT AND SUBLETTING.

(a) Except as expressly permitted pursuant to Section 10(c) and 10(h), neither Tenant nor Tenant’s legal
representatives or successors in interest by operation of law or otherwise, shall sell, assign, transfer, hypothecate, mortgage,
encumber, grant concessions or licenses, sublet, or otherwise dispose of all or any interest in this Lease or the Premises, or
permit any person or entity other than Tenant to occupy any portion of the Premises (each of the foregoing is a “Transfer”
to a “Transferee”), without Landlord’s prior written consent, which consent shall not be unreasonably withheld, conditioned,
or delayed. Any Transfer undertaken without Landlord’s prior written consent (other than pursuant to Section 10(c) and
10(h)) shall constitute an Event of Default and shall, at Landlord’s option, be void and/or terminate this Lease. Subject to the
provisions of Section 10(¢c) below, for purposes of this Lease, a Transfer shall include, without limitation, any assignment by
operation of law, and any merger, consolidation, or asset sale involving Tenant, any direct or indirect transfer of control of
Tenant, and any transfer of a majority of the ownership interests in Tenant. Consent by Landlord to any one Transfer shall
be held to apply only to the specific Transfer authorized, and shall not be construed as a waiver of the duty of Tenant, or
Tenant’s legal representatives or assigns, to obtain from Landlord consent to any other or subsequent Transfers pursuant to
the foregoing, or as modifying or limiting the rights of Landlord under the foregoing covenant by Tenant.

(b) Without limiting the bases upon which Landlord may reasonably withhold its consent to a proposed
Transfer, it shall not be unreasonable for Landlord to withhold its consent if: (i) the proposed Transferee shall have a net
worth that is not acceptable to Landlord in Landlord’s reasonable discretion, taking into account the remaining obligations
under this Lease and the fact that Tenant is not released; (ii) the proposed Transferee, in Landlord’s reasonable opinion, is not
reputable and of good character; (iii) the portion of the Premises requested to be subleased renders the balance of the Premises
unleasable as a separate area; (iv) Tenant is proposing to Transfer to an existing tenant of the Building or another property
owned by Landlord or Landlord’s affiliate(s), or to another prospect with whom Landlord or Landlord’s affiliate(s) are then
actively negotiating for space in the Building or property located at 2355 Dulles Corner Park, 13825 Sunrise Valley Drive, or
13880 Dulles Corner Lane (each of which is located in Herndon, Virginia); (v) the proposed Transferee would cause any of
Landlord’s existing parking facilities to be reasonably inadequate, or in violation of code requirements, or require Landlord
to increase the parking area or the number of parking spaces to meet code requirements; (vi) the proposed Transferee is a
governmental or quasi-governmental agency; or (vii) the nature of such Transferee’s proposed business operation would or
might reasonably violate the terms of this Lease or of any other lease for the Building (including any exclusivity provisions),
or would, in Landlord’s reasonable judgment, otherwise be incompatible with other tenancies in the Building.

(©) Notwithstanding anything to the contrary in this Lease, Tenant shall have the right without the prior
consent of Landlord, but after at least 15 days’ prior written notice to Landlord, to make a Transfer to any Affiliate (as defined
below), or an entity into which Tenant merges or that acquires substantially all of the assets or stock of Tenant (“Surviving
Entity”); provided: (i) Tenant delivers to Landlord the Transfer Information (as defined below); (ii) the Surviving Entity shall
have a tangible net worth at least equal to the net worth of Tenant on the date of this Lease or otherwise reasonably acceptable
to Landlord taking into account the fact that the originally named Tenant is not being released; (iii) the originally named
Tenant shall not be released or discharged from any liability under this Lease by reason of such Transfer, and the Permitted
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Transferee shall assume in writing all of the obligations and liabilities of Tenant under this Lease; (iv) the use of the Premises
shall not change, and the Permitted Transferee, in Landlord’s reasonable opinion, shall be reputable and of good character
befitting a class A office building; (v) such Transfer is for a good business purpose and not principally for the purpose of
transferring the leasehold estate created by this Lease; and (vi) if the Transfer is to an Affiliate, such Transferee shall remain
an Affiliate throughout the Term and if such Transferee shall cease being an Affiliate, Tenant shall notify Landlord in writing
of such change and such Transfer shall be
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deemed an Event of Default if Landlord’s consent thereto is not given in writing within 10 business days after such
notification. A Transfer described in the prior sentence is referred to herein as a “Permitted Transfer” to a “Permitted
Transferee”. An “Affiliate” means a corporation, limited liability company, partnership, or other registered entity, 50% or
more of whose equity interest is owned by the same persons or entities owning 50% or more of Tenant’s equity interests, a
subsidiary, or a parent corporation.

(d) If at any time during the Term Tenant desires to complete a Transfer, Tenant shall give written notice
to Landlord of such desire together with the Transfer Information. If: (i) Tenant desires to assign this Lease or to sublease the
entire Premises for the remainder of the Term, other than pursuant to Section 10(c), Landlord shall have the right to accelerate
the Expiration Date so that the Expiration Date shall be the date on which the proposed assignment or sublease would be
effective; or (ii) Tenant desires to sublease more than fifty percent (50%) of the Premises other than to an Affiliate for the
remainder of the Term, Landlord shall have the right to accelerate the Expiration Date with respect to (that is, recapture)
the portion of the Premises that Tenant proposes to sublease (and in each case, a pro rata portion of Tenant’s parking rights
shall also expire on such accelerated Expiration Date). If Landlord elects to accelerate the Expiration Date pursuant to this
paragraph, Tenant shall have the right to rescind its request for Landlord’s consent to the proposed assignment or sublease by
giving written notice of such rescission to Landlord within 10 days after Tenant’s receipt of Landlord’s acceleration election
notice. If Tenant does not so rescind its request: (A) Tenant shall deliver the Premises or the applicable portion thereof to
Landlord in the same condition as Tenant is, by the terms of this Lease, required to deliver the Premises to Landlord upon
the Expiration Date; and (B) Fixed Rent and Tenant’s Share shall be reduced on a per rentable square foot basis for the area
of the Premises that Tenant no longer leases. If Landlord elects to accelerate the Expiration Date for less than the entire
Premises, the cost of erecting any demising walls, entrances, and entrance corridors, and any other improvements required
in connection therewith shall be performed by Landlord, with the cost thereof being divided evenly between Landlord and
Tenant.

(e) The “Transfer Information” means the following information: (i) a copy of the fully executed
assignment and assumption agreement, or sublease agreement, as applicable (with respect to a Permitted Transfer, such
agreement to be delivered to Landlord within 10 business days after the transaction closes and with respect to all other
Transfers, such agreement shall be provided in draft form and shall not be executed until Landlord’s consent has been given);
(i1) a copy of the then-current financials of the Transferee (either audited or certified by the chief financial officer of the
Transferee); and (iii) such other reasonably requested information by Landlord needed to confirm or determine Tenant’s
compliance with the terms and conditions of this Section.

® Any sums or other economic consideration received by Tenant as a result of any Transfer (except
rental or other payments received that are attributable to the amortization of the cost of leasehold improvements made to
the transferred portion of the Premises by Tenant for the Transferee, and other reasonable expenses incident to the Transfer,
including standard leasing commissions) whether denominated rentals under the sublease or otherwise, that exceed, in the
aggregate, the total sums which Tenant is obligated to pay Landlord under this Lease (prorated to reflect obligations allocable
to that portion of the Premises subject to such Transfer) shall, at Landlord’s option, either be retained by Tenant or, after first
deducting any commercially reasonable abated rent, reasonable brokerage commissions actually paid by Tenant and tenant
improvement costs actually incurred by Tenant in connection with making the applicable portion of the Premises ready for
the applicable transfer, divided evenly between Landlord and Tenant, with Landlord’s portion being payable to Landlord as
Additional Rent without affecting or reducing any other obligation of Tenant hereunder.
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(2) Regardless of Landlord’s consent to a proposed Transfer, no Transfer shall release Tenant from
Tenant’s obligations or alter Tenant’s primary liability to fully and timely pay all Rent when due from time to time under this
Lease and to fully and timely perform all of Tenant’s other obligations under this Lease, and the originally named Tenant
and all assignees shall be jointly and severally liable for all Tenant obligations under this Lease. The acceptance of rental
by Landlord from any other person shall not be deemed to be a waiver by Landlord of any provision hereof. The joint and
several liability of the originally named Tenant and any immediate and remote successor in interest of Tenant (by assignment
or otherwise), and the due performance of the obligation of this Lease on Tenant’s part to be performed or observed, shall
in no way be discharged, released, or impaired by any: (i) agreement that modifies any of the rights and obligations of the
parties under this Lease; (ii) stipulation that extends the time within which an obligation under this Lease is to be performed;
(ii1) waiver of the
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performance of an obligation required under this Lease; or (iv) failure to enforce any of the obligations under this Lease.
If a Transferee defaults in the performance of any of the terms of this Lease beyond any applicable notice and cure period,
Landlord may proceed directly against the originally named Tenant without the necessity of exhausting remedies against
such Transferee, and may collect Rent from the Transferee and apply the net amount collected to the Rent herein reserved;
but no such collection shall be deemed a waiver of the provisions of this Section, an acceptance of such Transferee as tenant
hereunder or a release of Tenant from further performance of the covenants herein contained.

(h) Notwithstanding anything to the contrary above, Tenant shall have the right, without Landlord’s prior
consent but with no less than 30 days’ prior written notice to Landlord, to sublet or license individual offices within the
Premises to agents, contractors, and consultants performing services for Tenant and clients of Tenant (“Permitted Users™),
subject to the following conditions: (i) upon request by Landlord, Tenant shall provide to Landlord proof of the professional
relationship between Tenant and the Permitted User; (ii) the aggregate rentable square footage of space occupied by all
Permitted Users pursuant to this paragraph shall be no greater than 25% of the Premises; (iii) all Permitted Users shall,
in Landlord’s reasonable opinion, be reputable and of good character befitting a class A office building; (iv) upon request
by Landlord, Tenant shall provide Landlord with certificates of insurance evidencing that the Permitted Users are covered
under Tenant’s commercial general liability insurance required under Section 12 of this Lease or, alternatively, certificates
of insurance evidencing that the Permitted Users have commercial general liability insurance coverage satisfying the
requirements for Tenant under Section 12 of this Lease and naming the Additional Insureds as additional insureds; (v) the
applicable subleased or licensed premises physically remains within and a part of the Premises (and is not separately demised
from the Premises by way of separate demising walls and a separate entry door(s)); (vi) the use of the subleased or licensed
premises by the Permitted User shall be only for the Permitted Use and consistent with Tenant’s use of the Premises; (vii)
the Permitted User shall not be identified on the suite entry door signage for the Premises nor on the tenant directory in the
lobby of the Building, without the prior written consent of Landlord; and (viii) Tenant shall not be released from any liability
under this Lease (whether past, present, or future) by reason of the foregoing.

11. REPAIRS AND MAINTENANCE.

(a) Except with respect to Landlord Repairs (as defined below), Tenant, at Tenant’s expense, shall keep
and maintain the Premises in good order and condition. As used in this Lease, “maintain” shall include without limitation
promptly making all repairs and any reasonably necessary replacements necessary to keep and maintain such in good order
and condition. Tenant shall have the option of replacing lights, ballasts, tubes, ceiling tiles, outlets and similar equipment
itself or advising Landlord of Tenant’s desire to have Landlord make such repairs, in which case Tenant shall pay to Landlord
for such repairs at Landlord’s then-standard rate. To the extent that Tenant requests that Landlord make any other repairs that
are Tenant’s obligation to make under this Lease, Landlord may elect to make such repairs on Tenant’s behalf, at Tenant’s
expense, and Tenant shall pay to Landlord such expense along with the Administrative Fee. If Tenant has been in default
under this Lease beyond any applicable notice and cure period, Landlord may elect to require that Tenant prepay the amount
of such repair. All Tenant repairs shall comply with Laws and utilize materials and equipment that are at least equal in quality,
number, and usefulness to those originally used in constructing the Building and the Premises. In addition, Tenant shall
maintain, at Tenant’s expense, Tenant’s Supplemental HVAC, Premises Water Heaters, and/or Alterations in a clean and safe
manner and in proper operating condition throughout the Term. “Tenant’s Supplemental HVAC” means any supplemental
HVAC system serving the Premises (regardless of who installed it). “Premises Water Heater” means any water heater serving
the Premises (regardless of who installed it), including without limitation expansion tanks and any associated piping. Tenant
shall maintain Tenant’s Supplemental HVAC under a service contract with a firm and upon such terms as may be reasonably
satisfactory to Landlord, including inspection and maintenance on at least a semiannual basis, and provide Landlord with a
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copy thereof. Within 5 business days after Landlord’s request, Tenant shall provide Landlord with evidence that such contract
is in place. Further, Tenant shall ensure that all Premises Water Heaters have a working automatic water shut-off device with
audible alarm and a leak pan underneath. All repairs to the Building and/or the Project made necessary by reason of the
installation, maintenance, and operation of Tenant’s Supplemental HVAC, Premises Water Heaters, and Alterations shall be
Tenant’s expense. In the event of an emergency, such as a burst waterline or act of God, Landlord shall have the right to
make repairs for which Tenant is responsible hereunder (at Tenant’s cost) without giving Tenant prior notice, but in such case
Landlord shall provide
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notice to Tenant as soon as practicable thereafter, and Landlord shall take commercially reasonable steps to minimize the
costs incurred. Further, Landlord shall have the right to make repairs for which Tenant is responsible hereunder (at Tenant’s
cost) with prior notice to Tenant if Landlord believes in its sole and absolute discretion that the repairs are necessary to
prevent harm or damage to the Building, and Landlord shall take commercially reasonable steps to minimize the costs
incurred.

(b) Landlord, at Landlord’s expense (except to the extent such expenses are includable in Project
Expenses), shall, in a manner commensurate with that of other owners of first class office buildings in the Herndon area,
make all necessary repairs to: (i) the footings and foundations and the structural elements of the Building; (ii) the roof of the
Building; (iii) the HVAC (including maintenance and repair, but not replacement, which shall be Tenant’s responsibility at
Tenant’s sole cost and expense, of any VAV boxes connected to the HVAC, provided that Tenant, at Tenant’s sole cost and
expense, obtains and provides Landlord with a commission report with respect to the VAV boxes connected to the HVAC (y)
prior to commencement of the Leasehold Improvements and allows Landlord to make repairs to the VAV boxes connected to
the HVAC that are necessary as result of such commission report, and (z) within 10 days after completion of the Leasehold
Improvements), plumbing, elevators (if any), electric, fire protection and fire alert systems within the Building core from
the core to the point of connection for service to the Premises, but specifically excluding Tenant’s Supplemental HVAC,
Premises Water Heaters, and Alterations; (iv) the Building exterior; and (v) the Common Areas (collectively, “Landlord
Repairs™). During the Term, Landlord also shall, the costs and expenses of which shall be included in Project Expenses (to
the extent such costs and expenses are includable in Project Expenses): (y) keep the Common Areas clean; and (z) maintain
the Common Areas, the structural elements of the Building, the roof of the Building, and the HVAC, plumbing, water,
sewer, elevators (if any), electric, fire protection and fire alert systems within the Building core from the core to the point
of connection for service to the Premises, but specifically excluding Tenant’s Supplemental HVAC, Premises Water Heaters,
and Alterations, in a manner befitting a first-class office building located in the Herndon area and in compliance with all
applicable Laws. Any provision of this Lease to the contrary notwithstanding, any repairs to the Project or any portion thereof
made necessary by the negligent or willful act or omission of, or default under this Lease by, Tenant or any Tenant Agent
shall be made at Tenant’s expense, subject to the waivers set forth in Section 12(g).

(©) The parties agree it is in their mutual best interest that the Building and Premises be operated and
maintained in a manner that is environmentally responsible, fiscally prudent, and provides a safe and productive work
environment. Accordingly, Tenant shall use commercially reasonable efforts to conduct its operations in the Building and
within the Premises to: (1) minimize to the extent reasonably feasible: (i) direct and indirect energy consumption and
greenhouse gas emissions; (ii) water consumption; (iii) the amount of material entering the waste stream; and (iv) negative
impacts upon the indoor air quality of the Building; and (2) permit the Building to maintain its LEED rating and an Energy
Star label, to the extent applicable. Landlord shall use commercially reasonable efforts to operate and maintain the Common
Areas of the Building to: (1) minimize to the extent reasonably feasible: (i) direct and indirect energy consumption and
greenhouse gas emissions; (ii) water consumption; (iii) the amount of material entering the waste stream; and (iv) negative
impacts upon the indoor air quality of the Building; and (2) permit the Building to maintain its LEED rating and an Energy
Star label, to the extent applicable, the costs of which shall be included in Project Expenses (except to the extent otherwise
not permitted).

12. INSURANCE: SUBROGATION RIGHTS.

(a) Tenant shall not violate, or permit the violation of, any condition imposed by any insurance policy
then issued in respect of the Project (provided Tenant has actual knowledge of any such policy requirements) and shall not
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do, or permit anything to be done, or keep or permit anything to be kept in the Premises, that would subject Landlord to any
liability or responsibility for personal injury or death or property damage, increase any insurance rate in respect of the Project
over the rate that would otherwise then be in effect, result in insurance companies of good standing refusing to insure the
Project in amounts reasonably satisfactory to Landlord, or result in the cancellation of, or the assertion of any defense by the
insurer in whole or in part to claims under, any policy of insurance in respect of the Project. If, by reason of any failure of
Tenant to comply with this Lease, the premiums on Landlord’s insurance on the Project are higher than they otherwise would
be (as substantiated by notice from the
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insurer specifying that Tenant is the cause of such increase), Tenant shall reimburse Landlord, on demand, for that part of
such premiums attributable to such failure on the part of Tenant.

(b) Tenant, at Tenant’s expense, shall obtain and keep in full force and effect at all times as of the
Commencement Date (or Tenant’s earlier accessing of the Premises), all of the following insurance policies:

(1) commercial general liability insurance written on an ISO CG 00 01 occurrence policy form
or its then-commercially available equivalent, including a Separation of Insureds clause, coverage for contractual liability
covering Tenant’s contractual obligations under this Lease as an insured contract, personal injury liability, host liquor
liability, premises-operations and hazards thereto, as well as liability arising out of this Lease in respect of the Premises
and the conduct or operation of business therein. The minimum limits of coverage shall be no less than $1,000,000 per
occurrence and $2,000,000 general aggregate (applying per location) for bodily injury (including death and mental anguish)
and property damage, $1,000,000 personal and advertising injury, and $2,000,000 products-completed operations (for which
coverage shall be maintained continuously for a minimum period equal to the applicable statute of limitations or statute of
repose, whichever is greater) or in such other amounts as Landlord may from time to time require.

(i1) business automobile liability insurance covering liability arising from any auto (including,
owned, non-owned, and hired auto, provided such non-owned and hired auto liability may be satisfied by endorsement to the
commercial general liability policy) in an amount of no less than $1,000,000 combined single limit per accident for bodily
injury and property damage.

(iii) workers’ compensation in statutory limits together with employer’s liability insurance in
amounts of no less than $1,000,000 each accident, $1,000,000 disease policy limit, and $1,000,000 disease each employee.

(iv) umbrella/excess liability insurance on a follow form basis in amounts of no less than
$5,000,000 per occurrence and $5,000,000 annual aggregate (applying per location) in excess of commercial general liability,
employer’s liability, and automobile liability insurance policies, concurrent to, and no more restrictive than such underlying
insurance policies. Such policy shall be endorsed to provide that this insurance is primary to, and noncontributory with, any
other insurance in which Landlord and any Additional Insured is an insured, whether such other insurance is primary, excess,
self-insurance, or insurance on any other basis, which must cause the umbrella/excess coverage to be vertically exhausted,
whereby such coverage is not subject to any “Other Insurance” provision under Tenant’s umbrella/excess liability policy. The
limits of liability may be satisfied by a combination of primary and excess liability insurance.

v) property insurance written on an ISO CP 10 30-Cause of Loss-Special Form, or its then-
commercially available equivalent, including, but not limited to, coverage against damage due to fire, windstorm, cyclone,
tornado, hail, explosion, riot, civil commotion, aircraft, vehicle, smoke damage, vandalism, and malicious mischief insuring
all present and future Tenant’s Property leased by or in the care, custody, and control of Tenant and located in the Premises
in an amount of no less than the full replacement cost thereof, with an agreed amount endorsement (waiving applicable
co-insurance clause). ‘“Tenant’s Property” means Tenant’s trade fixtures, furniture, equipment, personal property, signage,
Specialty Alterations (as defined in Section 18(b)), and telephone, security, and communication equipment system wiring
and cabling. Tenant shall not self-insure. Tenant shall neither have, nor make, any claim against Landlord, and Landlord shall
not be responsible or liable to Tenant or those claiming by, through, or under Tenant, for any loss or damage resulting to
Tenant or those claiming by, through, or under Tenant, or its or their property, including without limitation Tenant’s Property,
regardless of the cause of the loss or damage, including, without limitation, fire, explosion, falling plaster, steam, gas, air
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contaminants or emissions, electricity, electrical or electronic emanations or disturbance, water, rain, snow, or leaks from any
part the Building or from the pipes, appliances, equipment, or plumbing works or from the roof or from any other place, nor
shall Landlord be liable for any loss of or damage to property of Tenant, including without limitation Tenant’s Property, or of
others entrusted to employees of Landlord.
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(vi) business interruption insurance covering any loss due to the occurrence of any of the hazards
required to be insured against by Tenant pursuant to this Lease, in an amount sufficient to cover Tenant’s monetary
obligations under this Lease for a period of at least 12 months.

(vii)  boiler and machinery, if there is a boiler, supplemental air conditioning unit, or pressure
object or similar equipment in the Premises. When applicable, this insurance coverage requirement may be satisfied through
the special cause of loss coverage required in Section 12(b)(v).

(©) All insurance policies required of Tenant under this Lease, including ongoing and products-
completed operations coverage but exclusive of workers’ compensation, shall name: Landlord and Brandywine Realty Trust,
and their members, partners, joint venturers, shareholders, officers, employees, agents, mortgagees, ground lessors, affiliates,
and property managers, and their respective officers, members, partners, directors, shareholders, employees, and agents,
together with their successors and assigns as their interest may appear, and any other associated or affiliated entity as their
interests appear (collectively, “Additional Insureds™), each as an additional insured. All such coverages shall be primary, and
any other insurance that may be available to Landlord and any Additional Insured will be excess and noncontributory.

(d) Prior to the Commencement Date (or Tenant’s earlier accessing of the Premises), Tenant shall
provide Landlord and/or Landlord’s designated agent with certificates that evidence that all insurance coverages required
under this Lease are in place for the policy periods. Tenant shall also furnish to Landlord and/or Landlord’s designated
agent throughout the Term replacement certificates at least 15 days prior to the expiration dates of the then-current policy
or policies or, upon request by Landlord and/or Landlord’s designated agent from time to time, sufficient information to
evidence that the insurance required under this Section is in full force and effect. In addition, Tenant shall provide Landlord
and/or Landlord’s designated agent with at least 15 days’ prior written notice of cancelation or material alteration all
such policies. Tenant shall include a waiver of the insurer’s right of subrogation against Landlord and Additional Insureds
during the Term in each of Tenant’s liability and workers’ compensation policies. If Tenant fails to provide Landlord and/or
Landlord’s designated agent with a requested insurance certificate as required under this Lease within 30 days after receipt
of Landlord’s written request therefor, Tenant shall pay to Landlord a fee equal to $25.00 for each day that elapses after
such 30-day period until Landlord and/or Landlord’s designated agent receives the requested certificate. In no event will
any acceptance of certificates of insurance by Landlord, or failure of Tenant to provide certificates of insurance as required
hereunder, be construed as a waiver or limitation of Tenant’s obligations to maintain insurance coverage pursuant to this
Section 12. All insurance required under this Lease shall be issued by an insurance company that has been in business for
at least 5 years, is authorized to do business in the State, and is rated “A-/X” or greater by A.M. Best’s Insurance Reports
or any successor publication of comparable standing. The limits of any such required insurance shall not in any way limit
Tenant’s liability under this Lease or otherwise. If Tenant fails to maintain such insurance, Landlord may, but shall not be
required to, procure and maintain the same, at Tenant’s expense, which expense shall be reimbursed by Tenant as Additional
Rent within 10 days after written demand. The deductible or self-insured retention amount required under any insurance
policy maintained by Tenant shall be the sole responsibility of Tenant and not exceed $25,000, unless otherwise approved by
Landlord in writing.

(e) Tenant shall enter a written contract with its movers and other vendors that requires them to: (i)
procure insurance appropriate to the applicable risk and satisfactory to Landlord; (ii) endorse its policies with the Additional
Insureds as additional insureds (except workers compensation); and (iii) be primary and noncontributory to any insurance
carried by an Additional Insured. However, in no event will the mover and other vendors carry insurance coverages and
limits less than the following: (i) commercial general liability insurance - $1,000,000 per occurrence, $2,000,000 general
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aggregate, $2,000,000 products-completed operations; (ii) commercial auto liability insurance for all owned, non-owned, and
hired autos in a limit of $1,000,000 per accident; and (iii) workers compensation insurance as required by statute. Tenant
shall deliver to Landlord and/or Landlord’s designated agent a certificate of insurance naming each Additional Insured as
an additional insured, which policies shall be primary and any other insurance that may be available to Landlord and any
Additional Insured will be excess and noncontributory.

® Landlord shall obtain and maintain, or cause to be obtained or maintained, the following insurance
during the Term: (i) replacement cost insurance including “all risk” property
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insurance on the Building, including without limitation leasehold improvements (exclusive of Tenant’s Property); (ii)
commercial general liability insurance (including bodily injury and property damage) covering Landlord’s operations at
the Project in amounts reasonably required by Landlord or any Mortgagee (as defined in Section 16); and (iii) such other
insurance as reasonably required by Landlord or any Mortgagee.

(2) Landlord and Tenant shall each include in each of its property insurance policies (as required above)
a waiver of the insurer’s right of subrogation against the other party during the Term (and any period of Tenant’s access
to the Premises prior to the Commencement Date), and consent to a waiver of right of recovery pursuant to the terms of
this paragraph. Both Landlord and Tenant agree to promptly give each insurance company which has issued to it policies of
insurance written notice of the terms of such mutual waivers and to cause such insurance policies to be properly endorsed,
if necessary, to prevent the invalidation thereof by reason of such waivers. Notwithstanding anything to the contrary in this
Lease: (i) each party hereby waives, releases, and agrees not to make any claim against or seek to recover from, the other
party with respect to any claim (including a claim for negligence) that such party might otherwise have against the other
party for loss, damage, or destruction with respect to its property occurring during the Term (or any period of Tenant’s access
to the Premises prior to the Commencement Date) to the extent to which such party is, or is required to be, insured under
a policy or policies containing a waiver of subrogation or permission to release liability; and (ii) all waivers of subrogation
and rights of recovery required hereunder shall also apply to each of the waiving party’s insurance policies’ deductible(s)/
self-insured retention(s). Nothing contained in this Section 12(g) shall be deemed to relieve either party of any duty imposed
elsewhere in this Lease to repair, restore, or rebuild, or nullify any abatement of rents provided for elsewhere in this Lease.

13. INDEMNIFICATION.

(a) Except to the extent the release of liability and waiver of subrogation provided in Section 12 above
applies, Tenant shall defend, indemnify, and hold harmless Landlord, Landlord’s property manager, Brandywine Realty
Trust, and each of Landlord’s directors, officers, members, partners, trustees, employees, and agents (collectively, “Landlord
Indemnitees™) from and against any and all claims, actions, damages, liabilities, and expenses (including all reasonable
costs and expenses (including reasonable attorneys’ fees)) to the extent arising out of or from or related to: (i) any breach
or default of any of Tenant’s obligations under this Lease; (ii) any negligence or willful act or omission of Tenant, any
Tenant Agent, or any of Tenant’s directors, officers, members, partners, or trustees; and (iii) except to the extent arising
from Landlord’s negligence or willful misconduct, any acts or omissions occurring at, or the condition, use, or operation of,
the Premises, including without limitation completion of the Leasehold Improvements. If Tenant fails to promptly defend a
Landlord Indemnitee following written demand by the Landlord Indemnitee, the Landlord Indemnitee shall defend the same
at Tenant’s expense, by retaining or employing counsel reasonably satisfactory to such Landlord Indemnitee.

(b) Except to the extent the release of liability and waiver of subrogation provided in

Section 12 above applies, Landlord shall defend, indemnify, and hold harmless Tenant and each of Tenant’s directors,
officers, and employees (collectively, “Tenant Indemnitees™) from and against any and all third party claims, actions,
damages, liabilities, and expenses (including all reasonable costs and expenses (including reasonable attorneys’ fees)) to
the extent arising from any negligence or willful misconduct of Landlord or any Landlord Indemnitees acting at Landlord’s
express direction. The foregoing indemnity shall not apply in the case of any Tenant or any Tenant Indemnitee’s negligence
or willful misconduct. If Landlord fails to promptly defend a Tenant Indemnitee following written demand by the Tenant
Indemnitee, the Tenant Indemnitee shall defend the same at Landlord’s expense, by retaining or employing counsel
reasonably satisfactory to such Tenant Indemnitee.
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(©) Neither Landlord nor Tenant’s obligations under this Section shall be limited by the amount or types
of insurance maintained or required to be maintained under this Lease. The provisions of this Section shall survive the
Expiration Date.

14. CASUALTY DAMAGE. If there occurs any casualty to the Project and: (i) insurance proceeds are
unavailable to Landlord or are insufficient to restore the Project to substantially its pre-casualty condition; (ii) zoning or other
applicable Laws do not permit repair and restoration; or (iii) more than 30% of the total area of the Building is damaged,
Landlord shall have the right to terminate this
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Lease and all the unaccrued obligations of the parties hereto, by sending written notice of such termination to Tenant within
60 days after such casualty. Such notice shall specify a termination date not fewer than 30 nor more than 90 days after such
notice is given to Tenant. If there occurs any casualty to the Premises and: (i) in Landlord’s reasonable judgment, the repair
and restoration work would require more than 210 consecutive days to complete after the date of the casualty (assuming
normal work crews not engaged in overtime); or (ii) the casualty occurs during the last 12 months of the Term, Landlord and
Tenant shall each have the right to terminate this Lease and all the unaccrued obligations of the parties hereto, by sending
written notice of such termination to the other party within 60 days after the date of such casualty (provided, however,
with respect to (i), Tenant shall have 30 days to give such notice of termination from the date Landlord notifies Tenant that
restoration will take longer than 210 days). Such notice shall specify a termination date not fewer than 30 nor more than
90 days after such notice is given to the other party, but in no event shall the termination date be after the last day of the
Term. Notwithstanding the foregoing, if the casualty was caused by the gross negligence or willful misconduct of Tenant
or any Tenant Agent, Tenant shall have no right to terminate this Lease due to the casualty. If there occurs any casualty to
the Premises and neither party terminates this Lease, then Landlord shall use commercially reasonable efforts to cause the
damage to be repaired (exclusive of Tenant’s Property) to a condition as nearly as practicable to that existing prior to the
damage, with commercially reasonable speed and diligence, subject to delays that may arise by reason of adjustment of the
loss under insurance policies, Laws, and Force Majeure Events, provided if such damage was caused by the gross negligence
or willful misconduct of Tenant or any Tenant Agent, then Tenant shall pay Landlord the amount by which Landlord’s cost
to repair exceeds the insurance proceeds, if any, actually received by Landlord on account of such damage (or, if Landlord
fails to maintain the insurance required by Section 12, that Landlord would have received to the extent Landlord maintained
such insurance required by Section 12). Landlord shall not be liable for any inconvenience or annoyance to Tenant or any
of Tenant’s directors, officers, members, partners, trustees, employees, or agents, injury to Tenant’s business, or pain and
suffering, resulting in any way from such damage or the repair thereof; provided, however, if Tenant remains in any portion of
the Premises during such work, Landlord shall make commercially reasonable efforts to minimize any disruption to Tenant’s
access to and use of the Premises. Notwithstanding the foregoing, Tenant’s obligation to pay Fixed Rent and Additional Rent
shall be equitably adjusted or abated during the period (if any) during which Tenant is not reasonably able to use the Premises
or an applicable portion thereof as a result of such casualty. Tenant shall have no right to terminate this Lease as a result
of any damage or destruction of the Premises, except as expressly provided in this Section. The provisions of this Lease,
including this Section, constitute an express agreement between Landlord and Tenant with respect to any and all damage to,
or destruction of, all or any part of the Premises, and any Law with respect to any rights or obligations concerning damage or
destruction in the absence of an express agreement between the parties, and any other statute or regulation, now or hereafter
in effect, shall have no application to this Lease or any damage or destruction to all or any part of the Premises. If this Lease
is not terminated pursuant to this paragraph and Landlord fails to complete the repair or restoration work within 30 days after
Landlord’s estimated date for completion of the repair and restoration work (subject to extension for delays caused by Tenant
and Force Majeure Events), then Tenant shall have the right to terminate this Lease by sending at least 30 days’ prior written
notice to Landlord within 30 days after such estimated date of completion, provided this Lease shall remain in full force and
effect and Tenant shall no longer have the right to terminate this Lease if Landlord delivers possession of the Premises to
Tenant within 30 days after Landlord’s receipt of Tenant’s termination notice.

15. CONDEMNATION. If a taking renders the Building reasonably unsuitable for the Permitted Use, this Lease
shall, at either party’s option exercised by written notice to the other within 30 days after such taking, terminate as of the
date title to condemned real estate vests in the condemner, the Rent herein reserved shall be apportioned and paid in full by
Tenant to Landlord to such date, all Rent prepaid for period beyond that date shall forthwith be repaid by Landlord to Tenant,
and neither party shall thereafter have any liability for any unaccrued obligations hereunder; provided, however, a condition
to the exercise by Tenant of such right to terminate shall be that the portion of the Premises taken shall be of such extent
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and nature as materially to handicap, impede, or impair Tenant’s use of the balance of the Premises for its normal business
operations. If this Lease is not terminated after a condemnation, then notwithstanding anything to the contrary in this Lease,
Rent shall be equitably reduced in proportion to the area of the Premises that has been taken for the balance of the Term.
Subject to the terms of this paragraph, all awards, damages, and other compensation paid on account of such condemnation
shall belong to Landlord, and Tenant assigns to Landlord all rights to such awards,
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damages, and compensation. Tenant shall not make any claim against Landlord or such authority for any portion of such
award, damages, or compensation attributable to damage to the Premises, value of the unexpired portion of the Term, loss
of profits or goodwill, leasehold improvements, or severance damages. Nothing contained herein, however, shall prevent
Tenant from pursuing a separate claim against the authority for relocation expenses, business dislocation damages, and for the
value of furnishings, equipment, and trade fixtures installed in the Premises at Tenant’s expense and which Tenant is entitled
pursuant to this Lease to remove on the Surrender Date, but only to the extent such claim does not reduce or diminish the
award, damages, or compensation otherwise payable to or recoverable by Landlord in connection with such condemnation.

16. SUBORDINATION; ESTOPPEL CERTIFICATE.

(a) This Lease is and shall be subject and subordinate at all times to the lien, provisions, operation, and
effect of any mortgages or deeds of trust (“Mortgage™), ground leases, or other security instruments now or hereafter placed
upon the Premises, Building, and/or Project and land of which they are a part without the necessity of any further instrument
or act on the part of Tenant to effectuate such subordination. Tenant further agrees to execute and deliver within 10 business
days after demand such further instrument evidencing such subordination and attornment as shall be reasonably required
by any Mortgagee, provided such instrument is reasonably acceptable to Tenant and includes customary non-disturbance
language. If Landlord shall be or is alleged to be in default of any of its obligations owing to Tenant under this Lease, Tenant
shall give to the holder (“Mortgagee”) of any Mortgage whose name and address has been furnished to Tenant, notice by
overnight mail of any such default that Tenant shall have served upon Landlord. Tenant shall not be entitled to exercise any
right or remedy as there may be because of any default by Landlord without having given such notice to the Mortgagee.
If Landlord shall fail to cure such default, the Mortgagee shall have 45 additional days within which to cure such default
or such longer period as may be reasonably necessary to complete the cure provided Mortgagee is proceeding diligently to
cure such default. Notwithstanding the foregoing, any Mortgagee may at any time subordinate its mortgage to this Lease,
without Tenant’s consent, by notice in writing to Tenant, and thereupon this Lease shall be deemed prior to such Mortgage
without regard to their respective dates of execution and delivery, and in that event the Mortgagee shall have the same rights
with respect to this Lease as though it had been executed prior to the execution and delivery of the Mortgage. Upon Tenant’s
written request, Landlord shall use commercially reasonable efforts to request that Landlord’s current Mortgagee deliver to
Tenant for execution a non-disturbance agreement on such Mortgagee’s then-current form. All costs and expenses charged
by Mortgagee to provide, draft, negotiate, and finalize such non-disturbance agreement shall be paid by Tenant within 10
days after Landlord gives to Tenant a reasonably detailed statement therefor, whether or not a non-disturbance agreement is
actually agreed to and executed.

(b) Tenant shall attorn to any foreclosing mortgagee, purchaser at a foreclosure sale or by power of sale,
or purchaser by deed in lieu of foreclosure. If the holder of a superior mortgage shall succeed to the rights of Landlord, then
at the request of such party so succeeding to Landlord’s rights (herein sometimes called successor landlord) and upon such
successor landlord’s written agreement to accept Tenant’s attornment, Tenant shall attorn to and recognize such successor
landlord as Tenant’s landlord under this Lease and shall promptly, without payment to Tenant of any consideration therefor,
execute and deliver any instrument that such successor landlord may request to evidence such attornment, provided such
instrument is reasonably acceptable to Tenant and includes customary non-disturbance language. Upon such attornment, this
Lease shall continue in full force and effect as, or as if it were, a direct lease between the successor landlord and Tenant upon
all of the terms, conditions, and covenants as are set forth in this Lease and shall be applicable after such attornment, except
that the successor landlord shall not be bound by any modification of this Lease not approved by the successor landlord, or by
any previous prepayment of more than one month’s rent, unless such modification or prepayment shall have been expressly
approved in writing by the holder of the superior mortgage through or by reason of which the successor landlord shall have
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succeeded to the rights of Landlord. With respect to any assignment by Landlord of Landlord’s interest in this Lease, or
the rents payable hereunder, conditional in nature or otherwise, which assignment is made to any Mortgagee, Tenant agrees
that the execution thereof by Landlord, and the acceptance thereof by the Mortgagee, shall never be deemed an assumption
by such Mortgagee of any of the obligations of Landlord hereunder, unless such Mortgagee shall, by written notice sent
to Tenant, specifically elect, or unless such Mortgagee shall foreclose the Mortgage and take possession of the Premises.
Tenant, upon receipt of written notice from a Mortgagee that such Mortgagee
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is entitled to collect Rent hereunder may in good faith remit such Rent to Mortgagee without incurring liability to Landlord
for the nonpayment of such Rent. The provisions for attornment set forth in this Section 16(b) shall be self-operative and
shall not require the execution of any further instrument. However, if Landlord reasonably requests a further instrument
confirming such attornment, Tenant shall execute and deliver such instrument within 10 business days after receipt of such
request.

(©) Tenant must at any time and from time to time, within 10 business days after receipt of Landlord’s
written request, execute and deliver to Landlord a factually accurate estoppel certificate certifying all reasonably requested

information pertaining to this Lease.

17. DEFAULT AND REMEDIES.

(a) An “Event of Default” shall be deemed to exist and Tenant shall be in default hereunder if: (i) Tenant
fails to pay any Rent when due and such failure continues for more than 3 business days after Landlord has given Tenant
written notice of such failure (such notice being in lieu of, and not in addition to, any applicable statutory notice); provided,
however, in no event shall Landlord have any obligation to give Tenant more than 1 such notice in any 12-month period, after
which there shall be an Event of Default if Tenant fails to pay any Rent when due, regardless of Tenant’s receipt of notice of
such nonpayment, and, provided further, there shall be an automatic Event of Default if Tenant fails to pay any Rent when
due and an automatic stay of bankruptcy precludes issuance of a default notice; (ii) Tenant fails to bond over a mechanic’s or
materialmen’s lien within 10 days after Landlord’s demand; (iii) there is any assignment or subletting (regardless of whether
the same might be void under this Lease) in violation of the terms of this Lease; (iv) the occurrence of any default beyond any
applicable notice and/or cure period under any guaranty executed in connection with this Lease; (v) Tenant fails to deliver any
Landlord-requested estoppel certificate or subordination agreement within 5 business days after receipt of notice that such
document was not received within the time period required under this Lease; (vi) Tenant ceases to use the Premises for the
Permitted Use or removes substantially all of its furniture, equipment, and personal property from the Premises (other than
in the case of a permitted subletting or assignment) or permits the same to be unoccupied for longer than a week; (vii) there
is a filing of a voluntary petition for relief by Tenant or any guarantor of this Lease, or the filing of a petition against Tenant
or any guarantor of this Lease in a proceeding under the federal bankruptcy or other insolvency laws that is not withdrawn
or dismissed within 45 days thereafter, or Tenant’s rejection of this Lease after such a filing, or, under the provisions of any
law providing for reorganization or winding up of corporations, the assumption by any court of competent jurisdiction of
jurisdiction, custody, or control of Tenant or any substantial part of its property, or of any guarantor of this Lease, where such
jurisdiction, custody, or control remains in force, unrelinquished, unstayed, or unterminated for a period of 45 days, or the
death or ceasing of existence of Tenant or any guarantor of this Lease, or the commencement of steps or proceedings toward
the dissolution, winding up, or other termination of the existence of Tenant or any guarantor of this Lease, or toward the
liquidation of either of their respective assets, or the evidence of the inability of Tenant or any guarantor of this Lease to pay
its debts as they come due, including without limitation an admission in writing of its inability to pay its debts when due,
or any judgment docketed against any guarantor of this Lease which is not paid, bonded, or otherwise discharged within 45
days; or (viii) Tenant fails to observe or perform any of Tenant’s other agreements or obligations under this Lease and such
failure continues for more than 30 days after Landlord gives Tenant written notice of such failure, or the expiration of such
additional time period as is reasonably necessary to cure such failure (not to exceed 60 days), provided Tenant immediately
commences and thereafter proceeds with all due diligence and in good faith to cure such failure.
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(b) Upon the occurrence of an Event of Default, Landlord, in addition to the other rights or remedies it
may have under this Lease, at law, or in equity, and without prejudice to any of the same, shall have the option, without any
notice to Tenant and pursuant to applicable judicial process, to pursue any one or more of the following remedies:

(1) Landlord shall have the right to terminate this Lease, in which event Tenant shall
immediately surrender the Premises to Landlord, and Tenant shall pay Landlord upon demand for all losses and damages
that Landlord suffers or incurs by reason of such termination, including damages in an amount equal to the total of: (A) the
costs of repossessing the Premises and all other expenses incurred by Landlord in connection with Tenant’s default, plus the
Administrative Fee; (B) the unpaid Rent earned as of the date of termination; (C) an amount equal to (i) all Rent for the
period
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that would otherwise have constituted the remainder of the Term, less (ii) the fair market rental value of the Premises for the
remainder of the Term, discounted to present value at a rate of 2% per annum; and (D) all other sums of money and damages
owing by Tenant to Landlord. The “Administrative Fee” means 15% of the costs incurred by Landlord in curing Tenant’s
default or performing Tenant’s obligations hereunder.

(i1) Landlord shall have the right to terminate Tenant’s right of possession (but not this Lease)
and may repossess the Premises by forcible detainer or forcible entry and detainer suit or otherwise, without demand or
notice of any kind to Tenant and without terminating this Lease. If Tenant receives written notice of a termination of its right
to possession, such notice will serve as both a notice to vacate, notice to pay or quit, and a demand for possession of, the
Premises, and Landlord may immediately thereafter initiate a forcible detainer action without any further demand or notice
of any kind to Tenant.

(iii) Landlord shall have the right, pursuant to applicable judicial process, to enter and take
possession of all or any portion of the Premises without electing to terminate this Lease, in which case Landlord shall have
the right to relet all, or any portion of the Premises on such terms as Landlord deems advisable. Landlord will not be required
to incur any expenses to relet all or any portion of the Premises, although Landlord may at its option incur customary leasing
commissions or other costs for the account of Tenant as Landlord shall deem necessary or appropriate to relet. In no event
will the failure of Landlord to relet all or any portion of the Premises reduce Tenant’s liability for Rent or damages. Upon
the occurrence of an Event of Default, Landlord shall use commercially reasonable efforts to mitigate its damages. However,
Landlord shall not be required to give any special preference or priority to reletting the Premises over other vacant space in
the Building, Landlord shall be deemed to have used commercially reasonable efforts if it uses the same efforts in marketing
the Premises as used in marketing other vacant space at the Building, and in no event shall Landlord be responsible or liable
for any failure to relet the Premises or any part thereof, or for any failure to collect any rent due upon a reletting. Landlord’s
rejection of a prospective replacement tenant based on an offer of rentals below Landlord’s published rates for new leases of
comparable space at the Building at the time in question, or below the rates provided in this Lease or containing terms less
favorable than those contained herein, shall not give rise to a claim by Tenant that Landlord failed to mitigate its damages.

(iv) Landlord shall have the right, pursuant to applicable judicial process, to enter the Premises
without terminating this Lease and without being liable for prosecution or any claim for damages therefor and maintain the
Premises and repair or replace any damage thereto or do anything for which Tenant is responsible hereunder. Tenant shall
reimburse Landlord immediately upon demand for any out-of-pocket costs which Landlord incurs in thus effecting Tenant’s
compliance under this Lease, and Landlord shall not be liable to Tenant for any damages with respect thereto.

v) Landlord shall have the right to continue this Lease in full force and effect, whether or not
Tenant shall have abandoned the Premises. If Landlord elects to continue this Lease in full force and effect pursuant to this
Section, then Landlord shall be entitled to enforce all of its rights and remedies under this Lease, including the right to
recover Rent as it becomes due. Landlord’s election not to terminate this Lease pursuant to this Section or pursuant to any
other provision of this Lease, at law or in equity, shall not preclude Landlord from showing the Premises to potential tenants,
subsequently electing to terminate this Lease, or pursuing any of its other remedies.

(©) Upon the occurrence of an Event of Default, Tenant shall be liable to Landlord for, and Landlord
shall be entitled to recover: (i) all Rent accrued and unpaid; (ii) all costs and expenses incurred by Landlord in recovering
possession of the Premises, including legal fees, and removal and storage of Tenant’s Property; (iii) the costs and expenses of
restoring the Premises to the condition in which the same were to have been surrendered by Tenant as of the Expiration Date;
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(iv) the costs of reletting commissions; (v) all reasonable legal fees and court costs incurred by Landlord in connection with
the Event of Default; and (vi) the unamortized portion (as reasonably determined by Landlord) of brokerage commissions
and consulting fees incurred by Landlord, and tenant concessions including free rent and allowances given by Landlord,
in connection with this Lease. Upon the occurrence of an Event of Default and notwithstanding Section 1(a) above, the
monthly Fixed Rent payable for the Abatement Period shall equal the amount of Fixed Rent payable immediately following
the expiration of the Abatement Period.
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(d) Any amount payable by Tenant under this Lease that is not paid when due shall bear interest at
the rate of 1% per month until paid by Tenant to Landlord. If Tenant fails to pay Rent when due on 3 or more occasions
during the Term, Landlord shall have the right to require Tenant to pay all future Rent by ACH debit of funds, in which
case Tenant shall complete Landlord’s then-current forms authorizing Landlord to automatically debit Tenant’s bank account.
Notwithstanding the foregoing, upon Tenant’s written request, no interest shall be assessed against Tenant the first 2 times in
any 12 month period that Tenant is late making any payment under this Lease, provided Tenant makes the required payment
within 3 business days after receipt of notice of such late payment.

(e) Neither any delay or forbearance by Landlord in exercising any right or remedy hereunder nor
Landlord’s undertaking or performing any act that Landlord is not expressly required to undertake under this Lease shall be
construed to be a waiver of Landlord’s rights or to represent any agreement by Landlord to thereafter undertake or perform
such act. Landlord’s waiver of any breach by Tenant of any covenant or condition herein contained (which waiver shall be
effective only if so expressed in writing by Landlord) or Landlord’s failure to exercise any right or remedy in respect of any
such breach shall not constitute a waiver or relinquishment for the future of Landlord’s right to have any such covenant or
condition duly performed or observed by Tenant, or of Landlord’s rights arising because of any subsequent breach of any
such covenant or condition, nor bar any right or remedy of Landlord in respect of such breach or any subsequent breach.
Tenant hereby expressly waives, for itself and all persons claiming by, through or under it, any right of redemption, reentry, or
restoration of the operation of this Lease under any present or future Law, including without limitation any such right which
Tenant would otherwise have in case Tenant shall be dispossessed for any cause, or in case Landlord shall obtain possession
of the Premises as herein provided.

® If Tenant defaults in the performance of any covenant, agreement, term, provision, or condition
contained in this Lease, Landlord, in addition to any other rights and remedies it has under this Lease and without thereby
waiving such default, may perform the same for the account of and at the expense of Tenant (but shall not be obligated
to do so), without notice in a case of emergency and in any other case if such default continues after 5 days from the
date that Landlord gives written notice to Tenant of its intention to do so. Landlord may invoice Tenant for all amounts
paid by Landlord and all losses, costs, and expenses incurred by Landlord in connection with any such performance by
Landlord pursuant to this paragraph, plus the Administrative Fee, including, without limitation, all amounts paid and costs
and expenses incurred by Landlord for any property, material, labor, or services provided, furnished, or rendered, or caused
to be provided, furnished, or rendered, by Landlord to Tenant (together with interest at the rate of 1% per month from the
date Landlord pays the amount or incurs the loss, cost, or expense until the date of full repayment by Tenant) monthly or
immediately, at Landlord’s option, and shall be due and payable by Tenant to Landlord as Additional Rent within 5 days after
Tenant receives the invoice. Any reservation of a right by Landlord to enter upon the Premises and to make or perform any
repairs, alterations, or other work in, to, or about the Premises, which, in the first instance, is Tenant’s obligation pursuant to
this Lease, shall not be deemed to impose any obligation on Landlord to do so, render Landlord liable to Tenant or any third
party for the failure to do so, or relieve Tenant from any obligation to indemnify Landlord as otherwise provided elsewhere
in this Lease.

(2) The rights granted to Landlord in this Section shall be cumulative of every other right or remedy
provided in this Lease or which Landlord may otherwise have at law or in equity or by statute, and the exercise of one or
more rights or remedies shall not prejudice or impair the concurrent or subsequent exercise of other rights or remedies or
constitute a forfeiture or waiver of Rent or damages accruing to Landlord by reason of any Event of Default under this Lease.
Landlord shall have all rights and remedies now or hereafter existing at law or in equity with respect to the enforcement
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of Tenant’s obligations hereunder and the recovery of the Premises. No right or remedy herein conferred upon or reserved
to Landlord shall be exclusive of any other right or remedy, but shall be cumulative and in addition to all other rights and
remedies given hereunder or now or hereafter existing at law or in equity. Landlord shall be entitled to seek injunctive relief
in case of the violation, or attempted or threatened violation, of any covenant, agreement, condition, or provision of this
Lease, or to a decree compelling performance of any covenant, agreement, condition, or provision of this Lease.
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(h) No payment by Tenant or receipt by Landlord of a lesser amount than any payment of Fixed Rent
or Additional Rent herein stipulated shall be deemed to be other than on account of the earliest stipulated Fixed Rent or
Additional Rent due and payable hereunder, nor shall any endorsement or statement or any check or any letter accompanying
any check or payment as Rent be deemed an accord and satisfaction. Landlord may accept such check or payment without
prejudice to Landlord’s right to recover the balance of such Rent or pursue any other right or remedy provided for in this
Lease, at law or in equity, and acceptance of such partial payment shall be deemed subject to Landlord’s reservation of all
rights. Landlord shall have no obligation to accept any cure proffered by Tenant after an Event of Default.

(1) Landlord hereby waives any applicable common law or statutory liens upon all goods, wares,
equipment, fixtures, furniture, improvements, and other personal property of Tenant which may hereafter be situated on the
Premises. Upon request by Tenant, Landlord shall agree to subordinate any common law or statutory lien to any commercial
lender to whom Tenant grants a security interest. Nothing herein shall be deemed to prevent the abandonment of property as
set forth in Section 18(b). Upon the occurrence of an Event of Default by Tenant, and pursuant to applicable judicial process,
Landlord may, in addition to any other remedies provided herein, peaceably enter upon the Premises and take possession of
any and all goods, wares, equipment, fixtures, furniture, improvements, and other personal property of Tenant situated on
the Premises, without liability for trespass or conversion, and sell the same at public or private sale, with or without having
such property at the sale, after giving Tenant reasonable notice of time and place of any public sale or of the time after
which any private sale is to be made, at which sale Landlord or its assigns may purchase unless otherwise prohibited by law.
Unless otherwise provided by law, and without intending to exclude any other manner of giving Tenant reasonable notice,
the requirement of reasonable notice shall be met if such notice is given in the manner prescribed in Section 21 at least 5 days
before the time of sale. The proceeds from any such disposition, less all expenses connected with the taking of possession,
holding, and selling of the property (including reasonable attorneys’ fees and other expenses), shall be applied as a credit
against the indebtedness secured by the security interest granted in this paragraph. Any surplus shall be paid to Tenant or as
otherwise required by law, and Tenant shall pay any deficiencies forthwith.

) Tenant waives the right to any notices to quit as may be specified in Virginia Code § 55.1-1415, as
amended, or any similar or successor provision of Law, and agrees that 3 days’ notice shall be sufficient in any case where a
longer period may be statutorily specified.

(k) Upon the occurrence of an Event of Default, Landlord shall use commercially reasonable efforts
to mitigate its damages. However, Landlord shall not be required to give any special preference or priority to reletting the
Premises over other vacant space in the Building, Landlord shall be deemed to have used commercially reasonable efforts if
it uses the same efforts in marketing the Premises as used in marketing other vacant space at the Building, and in no event
shall Landlord be responsible or liable for any failure to relet the Premises or any part thereof, or for any failure to collect
any rent due upon a reletting. Landlord’s rejection of a prospective replacement tenant based on an offer of rentals below
Landlord’s published rates for new leases of comparable space at the Building at the time in question, or below the rates
provided in this Lease or containing terms less favorable than those contained herein, shall not give rise to a claim by Tenant
that Landlord failed to mitigate its damages.

18. SURRENDER; HOLDOVER.

(a) By no later than the Expiration Date or earlier termination of Tenant’s right to possession of the
Premises (such earlier date, the “Surrender Date™), Tenant shall vacate and surrender the Premises to Landlord in good order
and condition, free of all Transferees, vacant, broom clean, and in conformity with the applicable provisions of this Lease,
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including without limitation Sections 9 and 11. Tenant shall have no right to hold over beyond the Surrender Date, and
if Tenant does not vacate as required such failure shall be deemed an Event of Default and Tenant’s occupancy shall not
be construed to effect or constitute anything other than a tenancy at sufferance. During any period of occupancy beyond
the Surrender Date, the amount of Rent owed by Tenant to Landlord shall be the Holdover Percentage of the Rent for the
month immediately prior to the Expiration Date, without prorating for any partial month of holdover, and except that any
provisions in this Lease that limit the amount or defer the payment of Additional Rent shall be null and void. “Holdover
Percentage” equals: (i) 150% for the first 2 months of holdover; and (ii) 200% for any period of holdover beyond 2 months.
The acceptance of Rent
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by Landlord or the failure or delay of Landlord in notifying or evicting Tenant following the Surrender Date shall not create
any tenancy rights in Tenant and any such payments by Tenant may be applied by Landlord against its costs and expenses,
including reasonable attorneys’ fees, incurred by Landlord as a result of such holdover. The provisions of this Section shall
not constitute a waiver by Landlord of any right of reentry as set forth in this Lease; nor shall receipt of any Rent or any other
act in apparent affirmance of the tenancy operate as a waiver of Landlord’s right to terminate this Lease for a breach of any
of the terms, covenants, or obligations herein on Tenant’s part to be performed. No option to extend this Lease shall have
been deemed to have occurred by Tenant’s holdover, and any and all options to extend this Lease or expand the Premises
shall be deemed terminated and of no further effect as of the first date that Tenant holds over. In addition, if Tenant fails to
vacate and surrender the Premises as herein required, Tenant shall indemnify, defend, and hold harmless Landlord from and
against any and all claims, actions, damages, liabilities, and expenses (including all reasonable costs and expenses (including
reasonable attorneys’ fees)) to the extent arising out of or from or related to such failure, including without limitation, claims
made by any succeeding tenant and real estate brokers’ claims and reasonable attorneys’ fees; provided, however, Tenant’s
indemnification obligation shall not include consequential damages unless and until Tenant holds over for 30 days after the
Surrender Date. Tenant’s obligation to pay Rent and to perform all other Lease obligations for the period up to and including
the Surrender Date, and the provisions of this Section, shall survive the Expiration Date. In no way shall the remedies
of Landlord set forth above be construed to constitute liquidated damages for Landlord’s losses resulting from Tenant’s
holdover.

(b) Prior to the Surrender Date, Tenant, at Tenant’s expense, shall remove from the Premises Tenant’s
Property (exclusive of any telephone, security, and communications equipment system wiring and cabling, which Tenant
shall have no obligation to remove so long as the same are bundled, labeled, and stored within the flooring, ceiling, or walls
of the Premises, as applicable), and restore in a good and workpersonlike manner any damage to the Premises and/or the
Building caused by such removal or replace the damaged component of the Premises and/or the Building if such component
cannot be restored as aforesaid as reasonably determined by Landlord. Notwithstanding the foregoing, and except as provided
above, Tenant shall not be required to remove a Specialty Alteration if at the time Tenant requests Landlord’s consent to such
Specialty Alteration, Tenant provides Landlord with written notification that Tenant desires to not be required to remove such
Specialty Alteration and Landlord consents in writing to Tenant’s non-removal request. A “Specialty Alteration” means an
Alteration or Leasehold Improvement (other than lighting fixtures) that: (i) Landlord required to be removed in connection
with Landlord’s consent to making such Alteration or Leasehold Improvement (provided this clause (i) shall not apply if
Landlord’s consent is not required under this Lease); and (ii) is not Building standard, including without limitation kitchens
(other than a pantry installed for the use of Tenant’s employees only), executive restrooms, computer room installations,
supplemental HVAC equipment and components, safes, vaults, libraries or file rooms requiring reinforcement of floors,
internal staircases, slab penetrations, non-Building-standard life safety systems, security systems, specialty door locksets
(such as cipher locks), and any demising improvements done by or on behalf of Tenant after the Commencement Date. If
Tenant fails to remove any of Tenant’s Property as required herein, the same shall be deemed abandoned and Landlord, at
Tenant’s expense, may remove and dispose of same and repair and restore any damage caused thereby, or, at Landlord’s
election, such Tenant’s Property shall become Landlord’s property. Tenant shall not remove any Alteration or Leasehold
Improvement from the Premises without the prior written consent of Landlord.

19. RULES AND REGULATIONS. Tenant covenants that Tenant and Tenant Agents shall comply with the rules
and regulations set forth on Exhibit E attached hereto. Landlord shall have the right to rescind and/or augment any of the rules
and regulations and to make such other and further written rules and regulations as in the reasonable judgment of Landlord
shall from time to time be needed for the safety, protection, care, and cleanliness of the Project, the operation thereof, the
preservation of good order therein, and the protection and comfort of its tenants, their agents, employees, and invitees,
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which when delivered to Tenant shall be binding upon Tenant in a like manner as if originally prescribed. In the event of an
inconsistency between the rules and regulations and this Lease, the provisions of this Lease shall control. Landlord shall not
have any liability to Tenant for any failure of any other tenants to comply with any of the rules and regulations. Landlord
shall use commercially reasonable efforts to enforce the rules and regulations equally against all tenants and occupants of the
Building, subject to the terms of applicable leases.

28

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

20. GOVERNMENTAL REGULATIONS.

(a) Landlord represents to Tenant to its current actual knowledge, without independent investigation
or inquiry, that as of the date of execution of this Lease, no Hazardous Material is present on the Premises or the soil or
groundwater thereof that would require reporting to governmental authorities and remediation under applicable Laws. Tenant
shall not at any time use, generate, manufacture, refine, transport, treat, store, handle, dispose, bring, or otherwise cause
to be brought or permit any Tenant Agent to bring, in, on, or about any part of the Project, any hazardous waste, solid
waste, hazardous substance, toxic substance, petroleum product or derivative, asbestos, polychlorinated biphenyl, hazardous
material, pollutant, contaminant, or similar material or substance as defined by the Comprehensive Environmental Response
Compensation and Liability Act, 42 U.S.C. Sections 9601 et seq., as the same may from time to time be amended, and
the regulations promulgated pursuant thereto (CERCLA), or now or hereafter defined or regulated as such by any other
Law (“Hazardous Material”). Notwithstanding any expiration or termination of this Lease, Tenant shall indemnify and hold
harmless Landlord and Landlord Indemnitees from and against any and all claims, actions, damages, liabilities, and expenses
(including all reasonable costs and expenses (including reasonable attorneys’ fees)) to the extent arising out of or from or
related to the presence or removal of, or failure to remove, Hazardous Materials generated, used, released, stored, or disposed
of by Tenant or any Tenant Agent in or about the Project, whether before or after the Commencement Date. Notwithstanding
the foregoing, during the Term Tenant shall be permitted to bring onto the Premises office cleaning supplies and products
normally found in modern offices provided Tenant only brings a reasonable quantity of such supplies and products onto the
Premises and Tenant shall at all times comply with all Laws pertaining to the storage, handling, use, disposal, and application
of such supplies and products, and all Laws pertaining to the communication to employees and other third parties of any
hazards associated with such supplies and products. Tenant shall not install any underground or above ground tanks on the
Project. Tenant shall not cause or permit to exist any release, spillage, emission, or discharge of any Hazardous Material on or
about the Project (“Release”). In the event of a Release, Tenant shall immediately notify Landlord both orally and in writing,
report such Release to the relevant government agencies as required by applicable Law, and promptly remove the Hazardous
Material and otherwise investigate and remediate the Release in accordance with applicable Law and to the satisfaction of
Landlord. Landlord shall have the right, but not the obligation, to enter upon the Premises to investigate and/or remediate
the Release in lieu of Tenant, and Tenant shall reimburse Landlord as Additional Rent for the costs of such remediation
and investigation. Tenant shall promptly notify Landlord if Tenant acquires knowledge of the presence of any Hazardous
Material on or about the Premises, except as Tenant is permitted to bring onto the Premises under this Lease. Landlord shall
have the right at all reasonable times upon reasonable advance notice or, in the case of an emergency, at any time without
notice, to inspect and assess the Premises for the purpose of determining whether Tenant is handling any Hazardous Material
in violation of this Lease or applicable Law, or to ascertain the presence of any Release. This subsection shall survive the
Expiration Date.

(b) Tenant shall, and shall cause Tenant Agents to, use the Premises in compliance with all applicable
Laws. Tenant shall comply with all present and future Laws concerning the use, occupancy, and condition of the Premises
and all machinery, equipment, furnishings, fixtures, and improvements therein, all of which shall be complied with in a
timely manner at Tenant’s sole cost and expense. Without limiting the generality of the foregoing, Tenant shall: (i) obtain, at
Tenant’s expense, before engaging in Tenant’s business or profession within the Premises, all necessary licenses and permits
including, but not limited to, state and local business licenses, and permits; and (ii) remain in compliance with and keep in
full force and effect at all times all licenses, consents, and permits necessary for the lawful conduct of Tenant’s business or
profession at the Premises. Tenant shall pay all personal property taxes, income taxes, gross receipts taxes, and other taxes,
assessments, duties, impositions, and similar charges that are or may be assessed, levied, or imposed upon Tenant, Tenant’s
business, or Tenant’s Property. Tenant shall also comply with all applicable Laws that do not relate to the physical condition
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of the Premises and with which only the occupant can comply, such as laws governing maximum occupancy, workplace
smoking, VDT regulations, and illegal business operations, such as gambling. The judgment of any court of competent
jurisdiction or the admission of Tenant in any judicial, governmental or regulatory action, regardless of whether Landlord is
a party thereto, that Tenant has violated any of such Laws shall be conclusive of that fact as between Landlord and Tenant.
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(©) Notwithstanding anything to the contrary in this Lease, if the requirement of any public authority
obligates either Landlord or Tenant to expend money in order to bring the Premises and/or any area of the Project into
compliance with Laws as a result of: (i) Tenant’s particular use of the Premises or the use or occupancy of the Premises for
other than general office use; (ii) Alterations or Leasehold Improvements; (iii) Tenant’s change in the use of the Premises;
(iv) the manner of conduct of Tenant’s business or operation of its installations, equipment, or other property therein; (v)
any cause or condition created by or at the request or direction of Tenant or any Tenant Agent, other than by Landlord’s
performance of any work for or on behalf of Tenant; or (vi) breach of any of Tenant’s obligations hereunder, then Tenant
shall bear all costs of bringing the Premises and/or Project into compliance with Laws, whether such costs are related to
structural or nonstructural elements of the Premises or Project, and in such event Tenant at its sole cost and expense shall be
solely responsible for taking any and all measures that are required to comply with such Laws concerning the Building and
the Premises (including point of entry and means of ingress and egress thereto) and the business conducted therein.

(d) Except to the extent Tenant shall comply as set forth above, during the Term Landlord at its expense
(subject to reimbursement to the extent permitted under Section 5) shall take steps necessary to comply with all applicable
Laws to the extent applicable directly to the Building structure and systems or the Common Areas.

(e) Each party hereto hereby acknowledges and agrees that it will not knowingly violate any applicable
Laws regarding bribery, corruption, and/or prohibited business practices as they concern each such party’s respective
activities under or in connection with this Lease, and each such party will be solely responsible for and will hold harmless
the other party from and against any claims or liabilities in connection with any of such responsible party’s own violations of
any such Laws.

21. NOTICES. Wherever in this Lease it is required or permitted that notice or demand be given or served by
either party to this Lease to or on the other party, such notice or demand will be duly given or served if in writing and either:
(i) personally served; (ii) delivered by prepaid nationally recognized courier service (for example, Federal Express, UPS, and
USPS) with evidence of receipt required for delivery; (iii) delivered by registered or certified mail, return receipt requested,
postage prepaid; or (iv) if an email address is provided by the recipient, emailed with confirmation of receipt by the recipient
and a simultaneous copy sent by one of the methods set forth in clauses (i) through (iii) above; in all such cases addressed to
the parties at the addresses set forth below. Each such notice will be deemed to have been given to or served upon the party
to which addressed on the date the same is delivered or delivery is refused. Each party has the right to change its address for
notices (provided such new address is in the continental United States) by a writing sent to the other party in accordance with
this Section, and each party will, if requested, within 10 days confirm to the other its notice address. Notices from Landlord
may be given by either an agent or attorney acting on behalf of Landlord.

Tenant: BlackSky Technology Inc.
Attn: General Counsel
2411 Dulles Corner Park
Herndon, VA 20171
Email: legal@blacksky.com
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Landlord: With copies to:
2411 Dulles Corner Metro Owner LLC
500 Boylston Street, Floor 21
Boston, MA 02116

2411 Dulles Corner Metro Owner LLC Attn: Joe Goldman

c/o Brandywine Realty Trust

Attn: Legal Notices/Legal Dept., RE: Building R360 And:

Cira Centre Gibson, Dunn & Crutcher, LLP
2929 Arch St., Suite 1800 333 Grand Avenue

Philadelphia, PA 19104 Los Angeles, California 90071
Phone: 610-325-5600 Attention: Jesse Shapiro

Email: Legal.Notices@bdnreit.com Email: jshapiro@gibsondunn.com

Notwithstanding anything to the contrary in this Lease, billing statements and the like may be sent by regular mail or
electronic means (such as email) to Tenant’s billing contact without copies.

Tenant’s billing contact:
BlackSky Technology Inc.
Attn: Accounts Payable
2411 Dulles Corner Park
Herndon, VA 20171
Email: ap@blacksky.com

For informational purposes, Tenant’s current contacts for the following are set forth below, and Tenant shall endeavor to
notify Landlord in writing of any changes to this information:

(1) Tenant insurance certificates:
Attn: Compliance

2411 Dulles Corner Park

Herndon, VA 20171

Email: compliance@blacksky.com

(2) Tenant property management issues:
2411 Dulles Corner Park

Herndon, VA 20171

Email: legal@blacksky.com

22. BROKERS. Landlord and Tenant each represents and warrants to the other that such representing party has
had no dealings, negotiations, or consultations with respect to the Premises or this transaction with any broker or finder other
than Cushman & Wakefield, representing Landlord, and Broker, representing Tenant. Each party shall indemnify, defend,
and hold harmless the other from and against any and all liability, cost, and expense (including reasonable attorneys’ fees
and court costs), arising out of or from or related to its misrepresentation or breach of warranty under this Section. Landlord
shall pay Broker a commission in connection with this Lease pursuant to the terms of a separate written agreement between
Landlord and Broker. This Section shall survive the Expiration Date.
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23. LANDLORD’S LIABILITY. No Landlord shall be liable for any obligation or liability based on or arising
out of any event or condition occurring during the period that such Landlord was not the owner of the Building or a landlord’s
interest therein. Upon request and without charge, Tenant shall attorn to any successor to Landlord’s interest in this Lease
provided such transferee assumes the obligations of Landlord hereunder that arise from and after the date of the transfer.
Landlord may transfer its interest in the Building without the consent of Tenant, and such transfer or subsequent transfer shall
not be deemed a violation on Landlord’s part of any of the terms of this Lease. Upon any sale of the Building, Landlord shall
be relieved of all responsibility for the Premises and shall be released from any liability thereafter accruing under this Lease
provided such transferee assumes the obligations of Landlord hereunder that arise from and after the date of the transfer. No
officer, director, member, or employee of Landlord shall have any personal liability under any of the terms, conditions, or
covenants of this Lease. Tenant and Tenant Agents shall look solely to the equity of Landlord in the Building and/or the net
sales, insurance and/or condemnation proceeds actually received therefrom for the satisfaction of any claim,

31

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

remedy, or cause of action of any kind whatsoever arising from the relationship between the parties or any rights and
obligations they may have relating to the Project, this Lease, or anything related to either, including without limitation as
a result of the breach of any Section of this Lease by Landlord. In addition, no recourse shall be had for an obligation of
Landlord hereunder, or for any claim based thereon or otherwise in respect thereof or the relationship between the parties,
against any past, present, or future Landlord Indemnitee (other than Landlord), whether by virtue of any statute or rule of
law, or by the enforcement of any assessment or penalty or otherwise, all such other liability being expressly waived and
released by Tenant with respect to the Landlord Indemnitees (other than Landlord).

24, RELOCATION. Intentionally omitted.

25. GENERAL PROVISIONS.

(a) Provided there is not an Event of Default, including the payment of Rent, Tenant shall peaceably and
quietly hold and enjoy the Premises for the Term, without hindrance from Landlord or anyone lawfully or equitably claiming
by, through, or under Landlord, under and subject to the terms and conditions of this Lease and of any mortgages and deeds
of trust now or hereafter affecting all or any portion of the Premises.

(b) Subject to the terms and provisions of Section 10, the respective rights and obligations provided in
this Lease shall bind and inure to the benefit of the parties hereto, their successors and assigns.

(©) This Lease shall be governed in accordance with the Laws of the State, without regard to choice of
law principles. Landlord and Tenant hereby consent to the exclusive jurisdiction of the state and federal courts located in the
jurisdiction in which the Project is located.

(d) In connection with any litigation or arbitration arising out of this Lease, Landlord or Tenant,
whichever is the prevailing party as determined by the trier of fact in such litigation, shall be entitled to recover from the
other party all reasonable costs and expenses incurred by the prevailing party in connection with such litigation, including
reasonable attorneys’ fees. If Landlord is compelled to engage the services of attorneys (either outside counsel or in-house
counsel) to enforce the provisions of this Lease, to the extent that Landlord incurs any cost or expense in connection with
such enforcement, the sum or sums so paid or billed to Landlord, together with all interest, costs and disbursements, shall
be due from Tenant immediately upon receipt of an invoice therefor following the occurrence of such expenses. If, in the
context of a bankruptcy case, Landlord is compelled at any time to incur any expense, including attorneys’ fees, in enforcing
or attempting to enforce the terms of this Lease or to enforce or attempt to enforce any actions required under the Bankruptcy
Code to be taken by the trustee or by Tenant, as debtor-in-possession, then the sum so paid by Landlord shall be awarded to
Landlord by the Bankruptcy Court and shall be immediately due and payable by the trustee or by Tenant’s bankruptcy estate
to Landlord in accordance with the terms of the order of the Bankruptcy Court.

(e) This Lease, which by this reference incorporates all exhibits, riders, schedules, and other
attachments hereto, supersedes all prior discussions, proposals, negotiations and discussions between the parties and this
Lease contains all of the agreements, conditions, understandings, representations, and warranties made between the parties
hereto with respect to the subject matter hereof, and may not be modified orally or in any manner other than by an agreement
in writing signed by both parties hereto or their respective successors in interest. Whenever placed before one or more

items, the words “include”, “includes”, and “including” shall mean considered as part of a larger group, and not limited
to the item(s) recited. Except to the extent expressly set forth otherwise in this Lease, neither Landlord, nor anyone acting
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on Landlord’s behalf, has made any representation, warranty, estimation, or promise of any kind or nature whatsoever, and
Landlord disclaims any implied representations or warranties, relating to the condition of the Project or any part thereof
including the Premises, or the land under the Building or suitability, including without limitation, the fitness of the Premises
for Tenant’s intended use, the indoor air quality, and the environmental condition. If any provisions of this Lease are held
to be invalid, void, or unenforceable, the remaining provisions hereof shall in no way be affected or impaired and such
remaining provisions shall remain in full force and effect.
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® TIME IS OF THE ESSENCE UNDER ALL PROVISIONS OF THIS LEASE, INCLUDING ALL
NOTICE PROVISIONS.

(2) If Landlord or Tenant is in any way delayed or prevented from performing any obligation (except,
with respect to Tenant, its obligations to pay Rent, the giving of notice with respect to the exercise of a Lease option, and
surrender of the Premises as and when required under this Lease) due to fire or other casualty (or reasonable delays in the
adjustment of insurance claims), acts of terrorism, war, pandemic, or other emergency (including severe weather emergency),
governmental delay beyond what is commercially reasonable (provided the party claiming the delay provides reasonable
evidence to the other party that the party claiming the delay is diligently pursuing the approval or permit that is the subject
of the governmental delay), inability to obtain any materials or services, acts of God, strike, lockout or other labor dispute,
orders or regulations of any federal, state, county or municipal authority, embargoes, or any other cause beyond such party’s
reasonable control (whether or not foreseeable or similar or dissimilar to the foregoing events) (each, a “Force Majeure
Event”), then the time for performance of such obligation shall be excused for the period of such delay or prevention (and
such party shall not be deemed in default with respect to the performance of its obligations) and extended for a period equal
to the period of such delay or prevention. Financial disability or hardship shall never constitute a Force Majeure Event. No
such inability or delay due to a Force Majeure Event shall constitute an actual or constructive eviction, in whole or in part, or
entitle Tenant to any abatement or diminution of Rent, or relieve the other party from any of its obligations under this Lease,
or impose any liability upon such party or its agents, by reason of inconvenience or annoyance to the other party, or injury to
or interruption of the other party’s business, or otherwise.

(h) Excepting payments of Fixed Rent, Operating Expenses, and utilities (which are to be paid as set
forth in Sections 4, 5., and 6) and unless a specific time is otherwise set forth in this Lease for any Tenant payments, all
amounts due from Tenant to Landlord shall be paid by Tenant to Landlord as Additional Rent within 30 days after receipt of
an invoice therefor.

(1) Unless Tenant’s financials are publicly available online at no cost to Landlord, within 10 business
days after written request by Landlord (but not more than once during any 12-month period unless a default has occurred
under this Lease or Landlord has a reasonable basis to suspect that Tenant has suffered a material adverse change in its
financial position, or in the event of a sale, financing, or refinancing by Landlord of all or any portion of the Project), Tenant
shall furnish to Landlord, Mortgagee, or Landlord’s prospective mortgagee or purchaser, reasonably requested financial
information. In connection therewith and upon Tenant’s request, Landlord and Tenant shall execute a mutually acceptable
confidentiality agreement on Landlord’s form therefor.

) Tenant represents and warrants to Landlord that: (i) Tenant was duly organized and is validly
existing and in good standing under the Laws of the jurisdiction set forth for Tenant in the first sentence of this Lease; (ii)
Tenant is legally authorized to do business in the State; (iii) the person(s) executing this Lease on behalf of Tenant is(are)
duly authorized to do so; and (iv) Tenant has the full corporate or partnership power and authority to enter into this Lease
and has taken all corporate or partnership action, as the case may be, necessary to carry out the transaction contemplated
herein, so that when executed, this Lease constitutes a valid and binding obligation enforceable in accordance with its terms.
From time to time upon Landlord’s request, Tenant will provide Landlord with corporate resolutions or other proof in a form
acceptable to Landlord authorizing the execution of this Lease at the time of such execution.

(k) Intentionally omitted.
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Q) Each party hereto represents and warrants to the other that such party is not a party with whom the
other is prohibited from doing business pursuant to the regulations of the Office of Foreign Assets Control (“OFAC”) of the
U.S. Department of the Treasury, including those parties named on OFAC’s Specially Designated Nationals and Blocked
Persons List. Each party hereto is currently in compliance with, and shall at all times during the Term remain in compliance
with, the regulations of OFAC and any other governmental requirement relating thereto. Each party hereto shall defend,
indemnify, and hold harmless the other from and against any and all claims, damages, losses, risks, liabilities, and expenses
(including reasonable attorneys’ fees and costs) incurred by the other to the
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extent arising from or related to any breach of the foregoing certifications. The foregoing indemnity obligations shall survive
the Expiration Date.

(m) Except as set forth in this paragraph, neither Tenant nor Landlord shall issue, or permit any broker,
representative, or agent representing either party in connection with this Lease to issue: (i) any press release; or (ii) any
other public disclosure regarding the specific terms of this Lease (or any amendments or modifications hereof), without
the prior written approval of the other party. The parties acknowledge that the transaction described in this Lease and the
terms thereof (but not the existence thereof) are of a confidential nature and shall not be disclosed except to such party’s
employees, attorneys, accountants, consultants, advisors, affiliates, and actual and prospective purchasers, lenders, investors,
subtenants and assignees (collectively, “Permitted Parties”), and except as, in the good faith judgment of Landlord or Tenant,
may be required to enable Landlord or Tenant to comply with its obligations under Law (and, to the extent such disclosure
is being made in compliance with Law, upon prior notice to the other party to the extent permitted). In connection with
the negotiation of this Lease and the preparation for the consummation of the transactions contemplated hereby, each party
acknowledges that it will have had access to confidential information relating to the other party. Each party shall treat such
information and shall cause its Permitted Parties to treat such confidential information as confidential, and shall preserve
the confidentiality thereof, and not duplicate or use such information, except by Permitted Parties. Notwithstanding the
foregoing, Landlord shall have the right, to the extent required to be disclosed by Landlord or Landlord’s affiliates in
connection with filings required by applicable Laws, including the Securities and Exchange Commission (“SEC”), and
similar regulatory frameworks, without notice to Tenant to include in such securities filings general information relating to
this Lease, including, without limitation, Tenant’s name, the Building, and the square footage of the Premises.

(n) Neither Tenant, nor anyone acting through, under, or on behalf of Tenant, shall have the right to
record this Lease, nor any memorandum, notice, affidavit, or other writing with respect thereto, or otherwise file this Lease
with any governmental authority.

(o) Tenant shall not claim any money damages by way of setoff, counterclaim, or defense, based on any
claim that Landlord unreasonably withheld its consent, in which case Tenant’s sole and exclusive remedy shall be an action
for specific performance, injunction, or declaratory judgment.

(p) All requests made to Landlord to perform repairs or furnish services, supplies, utilities, or freight
elevator usage (if applicable), shall be made online to the extent available (currently such requests shall be made via
https://connect.brandywinerealty.com/, as the same may be modified by Landlord from time to time) otherwise via email or
written communication to Landlord’s property manager for the Building. Whenever Tenant requests Landlord to take any
action not required of Landlord under this Lease or give any consent required or permitted to be given by Landlord under
this Lease (for example, a request for a Transfer consent, a consent to an Alteration, or a subordination of Landlord’s lien,
but other than a request for services, supplies, or utilities which is governed by Section 7(b)), Tenant shall pay to Landlord
for Landlord’s administrative and/or professional costs in connection with each such action or consent Landlord’s reasonable
costs incurred by Landlord in reviewing and taking the proposed action or consent, including reasonable attorneys’,
engineers’ and/or architects’ fees (as applicable), plus the Administrative Fee. The foregoing amount shall be paid by Tenant
to Landlord within 30 days after Landlord’s delivery to Tenant of an invoice for such amount. Tenant shall pay such amount
without regard to whether Landlord takes the requested action or gives the requested consent.
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(q) Tenant acknowledges and agrees that Landlord shall not be considered a “business associate” for
any purpose under the Health Insurance Portability and Accountability Act of 1996 and all related implementing regulations
and guidance.

(r) Tenant shall cause any work performed on behalf of Tenant to be performed by contractors who
work in harmony, and shall not interfere, with any labor employed by or on behalf of Landlord or Landlord’s contractors.
If at any time any of the contractors performing work on behalf of Tenant does not work in harmony or interferes with any
labor employed by or on behalf of Landlord, other tenants, or their respective mechanics or contractors, then the permission
granted by Landlord to Tenant for such contractors to do or cause any work to be done in or about the Premises may be
withdrawn by Landlord with 48 hours’ written notice to Tenant.
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(s) This Lease may be executed in any number of counterparts, each of which shall be deemed to be an
original as against any party whose signature appears thereon, and all of which shall together constitute one and the same
instrument. The submission of this Lease by Landlord to Tenant for examination does not constitute a reservation of or
option for the Premises or of any other space within the Building or in other buildings owned or managed by Landlord or its
affiliates. This Lease shall not be binding nor shall either party have any obligations or liabilities or any rights with respect
hereto, or with respect to the Premises, unless and until both parties have executed and delivered this Lease. The parties
acknowledge and agree that notwithstanding any law or presumption to the contrary, the exchange of copies of this Lease
and signature pages by electronic transmission shall constitute effective execution and delivery of this Lease for all purposes,
and signatures of the parties hereto transmitted and/or produced electronically shall be deemed to be their original signature
for all purposes.

) Landlord and persons authorized by Landlord may enter the Premises at all reasonable times upon
reasonable advance notice or, in the case of an emergency, at any time without notice. Landlord shall not be liable for
inconvenience to or disturbance of Tenant by reason of any such entry; provided, however, whenever exercising its rights
under this Section 25(t), Landlord shall do so, so far as practicable, so as to not unreasonably interfere with Tenant’s use
of the Premises. Landlord shall have the absolute right at all times, including an emergency situation, to limit, restrict, or
prevent access to the Building in response to an actual, suspected, perceived, or publicly or privately announced health or
security threat.

(u) If more than one person or entity executes this Lease as Tenant, each of them is jointly and severally
liable for the keeping, observing, and performing of all of the terms, covenants, conditions, provisions, and agreements of
this Lease to be kept, observed, and performed by Tenant.

(v) TO THE EXTENT PERMITTED BY APPLICABLE LAW, LANDLORD AND TENANT
HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM BROUGHT BY EITHER
AGAINST THE OTHER ON ANY MATTER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS LEASE
AS AMENDED FROM TIME TO TIME, THE RELATIONSHIP OF LANDLORD AND TENANT, OR TENANT’S
USE OR OCCUPANCY OF THE BUILDING, ANY CLAIM OR INJURY OR DAMAGE, OR ANY EMERGENCY
OR OTHER STATUTORY REMEDY WITH RESPECT THERETO. TENANT WAIVES ANY RIGHT TO RAISE ANY
NONCOMPULSORY COUNTERCLAIM IN ANY SUMMARY OR EXPEDITED ACTION OR PROCEEDING
INSTITUTED BY LANDLORD. LANDLORD, TENANT, ALL GUARANTORS, AND ALL GENERAL PARTNERS
EACH WAIVES ANY OBJECTION TO THE VENUE OF ANY ACTION FILED IN ANY COURT SITUATED IN
THE JURISDICTION IN WHICH THE BUILDING IS LOCATED, AND WAIVES ANY RIGHT, CLAIM, OR POWER
UNDER THE DOCTRINE OF FORUM NON CONVENIENS OR OTHERWISE TO TRANSFER ANY SUCH ACTION
TO ANY OTHER COURT.

26. REIT.

(a) Tenant recognizes and acknowledges that Landlord (and/or direct or indirect owners of Landlord)
is or may from time to time seek to qualify as real estate investment trusts pursuant to Sections 856 et seq. of the Internal
Revenue Code of 1986, as amended (the “Code”) or be subject to tax on unrelated business taxable income as defined in
the Code. Tenant agrees to promptly provide such information in its possession or reasonably available to it as Landlord
reasonably requests in order to determine whether Landlord’s receipt of any income derived or to be derived under any
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provision of this Lease may not constitute “rents from real property” as defined for purposes of Section 856(d) of the Code
or for purposes of Section 512(b) of the Code, or otherwise adversely affect the status of Landlord or its direct or indirect
owners under the real estate investment trust or unrelated business taxable income provisions of the Code (each, an “Adverse
Event”). If Landlord determines in good faith that this Lease or any document contemplated hereby presents an undue risk of
an Adverse Event, Tenant agrees upon written notice from Landlord to reasonably cooperate with Landlord in avoiding such
Adverse Event, including but not limited to entering into an amendment or modification of this Lease and entering into such
other agreements (including with Landlord’s designees) as Landlord in good faith deems necessary to avoid or minimize
the effect of an Adverse Event. Except as provided in Section 26(c) below, any such cooperation shall be structured so that
equivalent payments (in economic terms) are paid by Tenant and so
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that Tenant does not, to more than a de minimis extent, have materially greater obligations or receive materially diminished
services, or services of a materially lesser quality, than it was entitled to receive under this Lease without such cooperation.

(b) Without limiting Landlord’s rights under Section 10: (i) Tenant expressly covenants and agrees not
to enter into any sublease or assignment of the Premises that provides for rental or other payment for such use, occupancy,
or utilization based in whole or in part on the net income or profits derived by any person from the property leased, used,
occupied, or utilized (other than an amount based on a fixed percentage or percentages of receipts or sales), and that any
such purported sublease or assignment shall be absolutely void and ineffective as a conveyance of any right or interest in
the possession, use, occupancy, or utilization of any part of the Premises; (ii) Landlord may waive the receipt of any amount
payable to Landlord under this Lease and such waiver shall constitute an amendment or modification of this Lease with
respect to such payment; and (iii) if Landlord determines that either Tenant has not fulfilled its obligations under this Section
26 or that avoiding an Adverse Event is not commercially feasible or reasonable, then Landlord shall have the option to
terminate this Lease upon 90 days’ prior written notice to Tenant. If such notice shall be given, then this Lease shall terminate
on the 90" day after the date of such notice, all with the same force and effect as if such date had been the Expiration Date
specified in this Lease. The parties agree to execute such further instrument as may reasonably be required by Landlord in
order to give effect to the foregoing provisions of this Section 26.

(©) To the maximum extent permitted by law, Tenant shall indemnify and save harmless Landlord and
its direct and indirect members, managers, partners, directors, officers, agents, and employees, from and against any and all
claims, expenses, or liabilities of whatever nature arising directly or indirectly out of or from or related to any breach of this
Section 26, the inaccuracy of any written information provided to Landlord in connection with this Section 26, or Landlord
consenting to any transaction requiring Landlord’s consent under this Lease. The indemnification set forth in this Section 26
shall survive the expiration or termination of this Lease.

27. EXTENSION OPTION.

(a) Provided: (i) no Event of Default exists nor any condition exists that, as the result of notice
previously given by Landlord and/or the passage of time, would constitute an Event of Default; (ii) this Lease is in full force
and effect; (iii) Tenant is the originally named Tenant or a Permitted Transferee; and (iv) Tenant (and not a subtenant) or a
Permitted Transferee is occupying and paying full Rent on 100% of the Premises for the conduct of Tenant’s business, Tenant
shall have the right to extend the Term (“Extension Option”) for 60 months beyond the end of the Initial Term (“Extension
Term”) by delivering Tenant’s written extension election notice (“Extension Notice™) to Landlord no later than the Extension
Deadline and no earlier than 6 months prior to the Extension Deadline, with time being of the essence. “Extension Deadline”
means the date that is 12 months prior to the expiration of the Initial Term. If an Event of Default exists at any time after
Landlord receives the Extension Notice but before the first day of the Extension Term, then Landlord, at Landlord’s option,
shall have the right to nullify Tenant’s exercise of the Extension Option. The terms and conditions of this Lease during the
Extension Term shall remain unchanged except Tenant shall only be entitled to the one Extension Term provided above, the
annual Fixed Rent for the Extension Term shall be the Extension Rent (as defined below), the Expiration Date shall be the
last day of the Extension Term (or such earlier date of termination of this Lease pursuant to the terms hereof), and, except
to the extent reflected in the Extension Rent, Landlord shall have no obligation to perform any tenant improvements to the
Premises or provide any tenant improvement allowance to Tenant. Upon Tenant’s delivery of the Extension Notice, Tenant
may not thereafter revoke its exercise of the Extension Option. Notwithstanding anything to the contrary in this Lease, Tenant
shall have no right to extend the Term other than or beyond the one, 60-month Extension Term described in this paragraph.
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(b) “Extension Rent” means the fair market extension term base rent for space comparable to the
Premises in comparable buildings in the market in which the Building is located. In determining the Extension Rent,
Landlord, Tenant and any broker shall take into account all relevant factors including, without limitation, prevailing market
allowances and concessions for renewing tenants, space measurement methods and loss factors, the lease term, the size of
the space, the location of the building(s), parking charges, the amenities offered at the building(s), the age of the building(s),
and whether Project Expenses and other pass-through expenses are on a triple net, base year, expense stop or
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other basis. In lieu of directly providing any prevailing market allowances and/or concessions, Landlord may elect to reduce
the Extension Rent by the economic equivalent thereof to reflect the fact that such allowances and concessions were not
provided directly to Tenant. During the Extension Term, Tenant shall not be entitled to any tenant improvement allowances,
free rent periods, or other economic concessions (if any) that Tenant was entitled to during the prior Term, except to the
extent such items are indirectly incorporated into the Extension Rent as set forth in this Section. When the Extension Rent is
being determined for the first year of the Extension Term, the Extension Rent for the second and all subsequent years of the
Extension Term shall also be determined in accordance with the same procedures as are set forth herein and based upon the
then-prevailing annual rent escalation factor in the applicable leasing market.

(c) If Tenant timely exercises the Extension Option and Landlord and Tenant do not agree upon the
Extension Rent in writing by the date that is the later of 30 days after Landlord’s receipt of the Extension Notice or 3 months
prior to the Extension Deadline, then within 15 days after either party notifies the other in writing that such notifying party
desires to determine the Extension Rent in accordance with the procedures set forth in this Section, Landlord and Tenant shall
each deliver to the other party a written statement of such delivering party’s determination of the Extension Rent, together
with such supporting documentation as the delivering party desires to deliver. Within 10 days after such 15-day period,
Landlord and Tenant shall appoint a licensed real estate broker having a minimum of 10 years’ experience in commercial
office leases in the market in which the Building is located who shall select either Landlord’s determination or Tenant’s
determination, whichever the broker finds more accurately reflects the Extension Rent. The broker shall be instructed to
notify Landlord and Tenant of such selection within 10 days after such broker’s appointment. The broker shall have no power
or authority to select any Extension Rent other than the Extension Rent submitted by Landlord or Tenant nor shall the broker
have any power or authority to modify any of the provisions of this Lease, and the decision of the broker shall be final and
binding upon Landlord and Tenant. If Landlord and Tenant do not timely agree in writing upon the appointment of the broker,
Landlord shall submit to Tenant the names of three qualified brokers licensed and having a minimum of 10 years’ experience
in the market in which the Building is located who have not previously done business with Landlord, and Tenant shall have
10 days after receiving such names to notify Landlord of which of the 3 brokers Tenant selects to determine the Extension
Rent. If Tenant fails to timely notify Landlord of Tenant’s selection, Landlord shall have the right to unilaterally appoint the
broker. The fee and expenses of the broker shall be shared equally by Landlord and Tenant.

(d) Upon Tenant’s timely and proper exercise of the Extension Option pursuant to the terms above and
satisfaction of the above conditions: (i) the “Term” shall include the Extension Term, subject only to the determination
of Extension Rent; and (ii) upon Landlord’s request, Tenant shall execute prior to the expiration of the then-expiring
Term, an appropriate amendment to this Lease, in form and content reasonably satisfactory to both Landlord and Tenant,
memorializing the extension of the Term for the ensuing Extension Term (provided Tenant’s failure to execute such
amendment shall not negate the effectiveness of Tenant’s exercise of the Extension Option).

28. TERMINATION OPTION. Provided: (i) no Event of Default exists nor any condition exists that, as the
result of notice previously given by Landlord and/or the passage of time, would constitute an Event of Default; (ii) this
Lease is in full force and effect; (iii) Tenant is the originally named Tenant or a Permitted Transferee; and (iv) Tenant has
not expanded the Premises after the Commencement Date (other than in connection with the ROFO (as defined below) prior
to the 56-month anniversary of the Commencement Date), Tenant has the right to terminate this Lease effective at 11:59
p.m. on the Termination Date, in accordance with and subject to each of the following terms and conditions (“Termination
Option”). “Termination Date” means the day immediately prior to the 104™-month anniversary of the Commencement Date.
If Tenant desires to exercise the Termination Option, Tenant must give to Landlord irrevocable written notice of Tenant’s
exercise of the Termination Option (“Termination Notice”), together with the Termination Payment (as defined below). The
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Termination Notice and the Termination Payment must be received by Landlord no later than the date that is 12 calendar
months prior to the Termination Date, failing which the Termination Option is deemed waived (provided Landlord reserves
the right to waive in writing the requirement that Tenant fully and/or timely pay the Termination Payment). “Termination
Payment” means the sum of: the unamortized (amortized on a straight-line basis over the Initial Term with interest at 7%)
amount as of the Termination Date of the following in connection with this Lease and any amendment to this Lease: (i)
brokerage commissions and
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reasonable attorneys’ fees paid by Landlord; (ii) rent concessions; and (iii) any and all allowances to Tenant, including
without limitation the Improvement Allowance (as defined in Exhibit C); provided, however, Tenant acknowledges and
agree that Landlord may modify the amount of the Termination Payment in connection with Tenant’s exercise of the ROFO.
Tenant’s payment of the Termination Payment is a condition precedent to the termination of this Lease on the Termination
Date, and such obligation survives the Expiration Date. Tenant acknowledges and agrees that the Termination Payment is not
a penalty and is fair and reasonable compensation to Landlord for the loss of expected rentals from Tenant. The Termination
Payment is payable only by wire transfer or ACH. Time is of the essence with respect to the dates and deadlines set forth
herein. Notwithstanding the foregoing, if at any time during the period on or after the date of the Termination Notice, up to
and including the Termination Date, there is an Event of Default, then Landlord may elect, but is not obligated, by written
notice to Tenant to cancel and declare null and void Tenant’s exercise of the Termination Option, in which case this Lease
shall continue in full force and effect for the full Term unaffected by Tenant’s exercise of the Termination Option. As of the
date Tenant delivers the Termination Notice, any and all unexercised rights or options of Tenant to extend the Term or expand
the Premises (whether expansion options, rights of first refusal, rights of first offer, or otherwise), and any and all outstanding
tenant improvement allowance not properly claimed by Tenant in accordance with this Lease shall immediately terminate and
are automatically, without further action required by any party, null and void and of no force or effect. If Tenant timely and
properly exercises the Termination Option in accordance with this paragraph and Landlord has not negated the effectiveness
of Tenant’s exercise of the Termination Option pursuant to the foregoing, this Lease and the Term shall come to an end on
the Termination Date with the same force and effect as if the Term were fixed to expire on such date, the Expiration Date
shall be the Termination Date, and the terms and provisions of Section 18 shall apply. Landlord shall provide Tenant with
the amount of the Termination Payment within 10 business days of Tenant’s request therefor, which request may be made
not sooner than 6 months after the Commencement Date; provided, however, Tenant acknowledges and agrees that Landlord
may modify the amount of the Termination Payment in connection with Tenant’s exercise of the ROFO.

29. RIGHT OF FIRST OFFER.

(a) Provided: (i) no Event of Default exists or any condition exists which, as the result of notice
previously given by Landlord and/or the passage of time would constitute an Event of Default; (ii) this Lease is in full force
and effect; (iii) Tenant is the originally named Tenant or a Permitted Transferee; and (iv) Tenant (and not a subtenant) or
a Permitted Transferee is occupying and paying full Rent on 100% of the Premises for the conduct of Tenant’s business,
then following receipt of Tenant’s written request at any time after the Commencement Date, Landlord shall notify Tenant in
writing (“Landlord’s ROFO Notice) when any rentable space located contiguous to the Premises and on the same floor as
the Premises (“Potential ROFO Space”) becomes available to lease (as defined below) from Landlord or Landlord reasonably
anticipates that such space will become available to lease from Landlord prior to the last 36 months of the Initial Term.
Landlord’s ROFO Notice shall identify the portion of the Potential ROFO Space that is available to lease (such identified
space, “ROFO Space”), and include the anticipated availability date and basic fair market economic terms for the lease of the
ROFO Space and, subject to the terms and provisions of this Section, Tenant shall have the one-time right (“ROFQO”) to lease
all (but not less than all) of the ROFO Space by delivering Tenant’s written notice of such election to Landlord (“Tenant’s
ROFO Notice™) within five (5) business days after Tenant’s receipt of Landlord’s ROFO Notice; provided, however, Tenant’s
ROFO Notice must also state that Tenant is waiving the Termination Option if the date of Tenant’s ROFO Notice or the date
Tenant leases the ROFO Space occurs after the 56-month anniversary of the Commencement Date.

(b) Upon Tenant’s delivery of Tenant’s ROFO Notice, Tenant may not thereafter revoke Tenant’s
exercise of the ROFO. If an Event of Default exists at any time after Landlord receives Tenant’s ROFO Notice but before
the first day that Tenant commences to lease the ROFO Space, Landlord, at Landlord’s option, shall have the right to nullify
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Tenant’s exercise of the ROFO with respect to the ROFO Space. If Tenant notifies Landlord that Tenant elects not to lease
the ROFO Space or if Tenant fails to timely deliver Tenant’s ROFO Notice to Landlord with respect thereto, then Landlord
shall have the right to enter into a lease agreement(s) for the ROFO Space under one or more leases containing such terms
as Landlord deems acceptable in Landlord’s sole discretion, and the ROFO shall be void and have no further force or effect
with respect to such space; provided, however, the ROFO shall survive with respect to the balance of the Potential ROFO
Space.
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(©) The ROFO shall be subject, subordinate, and in all respects inferior to the rights of any third-party
tenant leasing space at the Building as of the date of this Lease. Landlord may at any time choose to use any space that is
or about to become vacant within the Building for marketing or property management purposes, or as a Building amenity
or Common Area such as a fitness center or conference area, or to lease such space to an existing tenant of Landlord in
connection with the relocation of such tenant, without in any such case notifying or offering such space to Tenant or giving
rise to any right of Tenant hereunder. Space is “available to lease” if and when: (i) the lease for any tenant of all or a portion
of the space expires (after any extensions of such tenant’s term, whether by option or agreement) or is otherwise terminated,
provided space shall not be deemed to be or become available if the space is assigned or subleased by the tenant of the space,
or relet by the tenant or subtenant of the space by renewal, extension, or new lease; and (ii) to the extent that all or a portion
of the Potential ROFO Space is available to lease from Landlord as of the date of this Lease, Landlord has entered into a
lease with a third-party tenant for such currently available ROFO Space after the date of this Lease and the term of that lease
has expired (including, without limitation, the expiration of any lease term extension period(s), regardless of whether the
extension right or agreement is contained in such lease or is agreed to at any time by Landlord and the tenant under such
lease or otherwise) or been terminated.

(d) (i) Fixed Rent for the first year that Tenant leases the ROFO Space shall be at the ROFO Rent (as
defined below) multiplied by the number of rentable square feet in the ROFO Space. When Fixed Rent for the first year
that Tenant will lease the ROFO Space is being determined, Fixed Rent for the second and all subsequent years that Tenant
will lease the ROFO Space shall also be determined (in accordance with the same procedures as are set forth herein for
determining the ROFO Rent) based upon the then-prevailing annual rent escalation factor in the applicable leasing market.

(i1)) “ROFO Rent” means the fair market expansion base rent for space comparable to the ROFO Space in
comparable buildings in the market in which the Building is located. In determining the ROFO Rent, Landlord, Tenant
and any broker shall take into account all relevant factors including, without limitation, prevailing market allowances and
concessions for expanding tenants, space measurement methods and loss factors, the lease term, the size of the space, the
location of the building(s), the amenities offered at the building(s), the age of the building(s), and whether operating expenses
and other pass-through expenses are on a triple net, base year, expense stop or other basis. In lieu of directly providing any
prevailing market allowances and/or concessions, Landlord may elect to reduce the ROFO Rent by the economic equivalent
thereof to reflect the fact that such allowances and concessions were not provided directly to Tenant.

(iii)) If Landlord and Tenant do not agree upon the ROFO Rent in writing within 20 days after
Landlord receives Tenant’s ROFO Notice, then within 15 days after either party notifies the other in writing that such
notifying party desires to determine the ROFO Rent in accordance with the procedures set forth in this Section, Landlord and
Tenant shall each deliver to the other party a written statement of such delivering party’s determination of the ROFO Rent,
together with such supporting documentation as the delivering party desires to deliver. Within 10 days after such 15-day
period, Landlord and Tenant shall appoint a real estate broker having a minimum of 10 years’ experience in the market
in which the Building is located who shall select either Landlord’s determination or Tenant’s determination, whichever the
broker finds more accurately reflects the ROFO Rent. The broker shall be instructed to notify Landlord and Tenant of such
selection within 10 days after such broker’s appointment. The broker shall have no power or authority to select any ROFO
Rent other than the ROFO Rent submitted by Landlord or Tenant nor shall the broker have any power or authority to modify
any of the provisions of this Lease, and the decision of the broker shall be final and binding upon Landlord and Tenant. If
Landlord and Tenant do not timely agree in writing upon the appointment of the broker, Landlord shall submit to Tenant the
names of 3 qualified brokers with a minimum of 10 years’ experience in the market in which the Building is located, and

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Tenant shall have 10 days after receiving such names to notify Landlord of which of the 3 brokers Tenant selects to determine
the ROFO Rent. If Tenant fails to timely notify Landlord of Tenant’s selection, Landlord shall have the right to unilaterally
appoint the broker. The fee and expenses of the broker shall be shared equally by Landlord and Tenant.

(e) Except to the extent expressly set forth in Landlord’s ROFO Notice to the contrary, if Tenant elects

to lease the ROFO Space, such space shall become subject to this Lease upon the same terms and conditions as are then
applicable to the original Premises, except that Tenant shall
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accept the ROFO Space in “AS IS” condition and Landlord shall have no obligation to make any improvements or alterations
to the ROFO Space, and the term of Tenant’s lease of the ROFO Space shall be the term specified in Landlord’s ROFO
Notice. Landlord shall determine the exact location of any demising walls (if any) for the ROFO Space. Tenant shall not be
entitled to any tenant improvement allowances, free rent periods, or other special concessions granted to Tenant with respect
to the original Premises. Upon Tenant’s leasing of the ROFO Space, the “Premises” shall include the ROFO Space and,
except as otherwise set forth in this Section, all computations made under this Lease based upon or affected by the rentable
area of the Premises shall be recomputed to include the ROFO Space.

® If Tenant timely exercises its right to lease the ROFO Space: (i) Tenant’s lease of the ROFO Space
shall commence upon the later of: (A) the date of availability specified in Landlord’s ROFO Notice; or (B) the date Landlord
tenders possession of the ROFO Space in vacant condition; (ii) the ROFO shall thereafter be null and void; and (iii) upon
Landlord’s request, Tenant shall execute an appropriate new lease or amendment, in form and content reasonably satisfactory
to both Landlord and Tenant, memorializing the expansion of the Premises as set forth in this Section (provided Tenant’s
failure to execute such lease or amendment shall not negate the effectiveness of Tenant’s exercise of the ROFO).

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Lease under seal as of the day and year first-above stated.

LANDLORD:
2411 DULLES CORNER METRO OWNER LLC TENANT:
BLACKSKY TECHNOLOGY INC.
By:
Name: By:
Title: Name:
Date: Title:
Date:
Exhibits:
Exhibit A: Location Plan of Premises
Exhibit B:  Form of COLT
Exhibit C: Leasehold Improvements
Exhibit D: Cleaning Specifications
Exhibit E:  Rules and Regulations
Exhibit F: Base Building Work
Exhibit G: Form of LOC
[Signature Page]
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EXHIBIT A
LOCATION PLAN OF PREMISES (NOT TO SCALE)

BlackSky
Conﬁden‘tlaIA_1
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EXHIBIT B
FORM OF COLT

CONFIRMATION OF LEASE TERM

THIS CONFIRMATION OF LEASE TERM ("COLT") is made as of between
("Landlord") and ("Tenant").

L. Landlord and Tenant are parties to that certain lease dated ("Lease Document"). with respect to the premises
described in the Lease Document. known as Suite consisting of approximately rentable square feet ("Premises"),
located at

2. All capitalized terms. if not defined in this COLT, have the meaning give such terms in the Lease Document.

3. Tenant has accepted possession of the Premises in their "AS IS" "WHERE IS" condition and all improvements required
to be made by Landlord per the Lease Document have been completed.

4. The Lease Document provides for the commencement and expiration of the Term of the lease of the Premises, which
Term commences and expires as follows:

a. Commencement of the Term of the Premises:
b. Expiration of the Term of the Premises:

5. The required amount of the Security Deposit and/or Letter of Credit per the Lease Document is $ . Tenant
has delivered the Security Deposit and/or Letter of Credit per the Lease Document in the amount of $

6.  The Building Number is and the Lease Number is . This information must accompany every
payment of Rent made by Tenant to Landlord per the Lease Document.

TENANT: LANDLORD:
By:
By:
Name:
Name:
Title:
Title:
B-1
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EXHIBIT C
LEASEHOLD IMPROVEMENTS

This Exhibit C-Leasehold Improvements (“Exhibit”) is a part of the Lease to which this Exhibit is attached.
Capitalized terms not defined in this Exhibit shall have the meanings set forth for such terms in the Lease.

1. Definitions.

(a) “Architect” means the licensed architect engaged by Tenant, subject to Landlord’s reasonable
approval, to prepare the Architectural Plans.

(b) “Architectural Plans” means 100% fully coordinated and complete, Permittable and accurate
architectural working drawings and specifications for the Leasehold Improvements prepared by the Architect including all
architectural dimensioned plans showing wall layouts, wall and door locations, power and telephone locations and reflected
ceiling plans and further including elevations, details, specifications and schedules according to accepted AIA standards.

(©) “Base Building Work™ means the work set forth on Exhibit F attached hereto.

(d) “Building Standard” means the quality and quantity of materials, finishes, ways and means, and
workpersonship specified from time to time by Landlord as being standard for leasehold improvements at the Building or for
other areas at the Building, as applicable.

(e) “CD’s” means the Architectural Plans together with the MEP Plans, copies of all permit applications
required for the Leasehold Improvements, all related documents, and if applicable, the Structural Plans, as approved by
Landlord pursuant to Section 2 below.

® “Central Systems” means any Building system or component within the Building core servicing the
tenants of the Building or Building operations generally (such as base building plumbing, electrical, heating, ventilation
and air conditioning, fire protection and fire alert systems, elevators, structural systems, building maintenance systems or
anything located within the core of the Building or central to the operation of the Building).

(2) “Construction Costs” means all costs in the permitting, demolition, construction, acquisition, and
installation of the Leasehold Improvements, including, without limitation, contractor fees, overhead and profit, and the cost
of all labor and materials supplied by Contractor, suppliers, independent contractors, and subcontractors arising in connection
with the Leasehold Improvements.

(h) “Construction Management Fee” means a fee in the amount of 1% of the “hard” costs of the
Construction Costs.

(1) “Contractor” means the general contractor selected by Tenant in accordance with the terms of this
Exhibit to construct and install the Leasehold Improvements, subject to Section 3(a).

) “Improvement Allowance” means an amount equal to the product of $120.00 multiplied by the
rentable square footage of the Premises, which product equals $2,054,280.00.
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(k) “Improvement Costs” means the sum of: (i) the Planning Costs; (ii) the Construction Costs; and (iii)
the Construction Management Fee.

Q) “Leasehold Improvements” means the improvements, alterations, and other physical additions to be
made or provided to, constructed, delivered or installed at, or otherwise acquired for, all of the Premises (above the Base
Building Work) in accordance with the CD’s, or otherwise approved in writing by Landlord or paid for in whole or in part
from the Improvement Allowance. Except as otherwise expressly provided in this Exhibit, the Leasehold Improvements shall
not include Tenant’s Equipment or any of the associated permits therefor.

Tenant work letter
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(m) “MEP Engineer” means the engineer engaged by Tenant, subject to Landlord’s approval, to prepare
the MEP Plans.

(n) “MEP Plans” means 100% fully coordinated and complete, Permittable and accurate mechanical,
electrical, and plumbing plans, schedules and specifications for the Leasehold Improvements prepared by the MEP Engineer
in accordance and in compliance with the requirements of applicable building, plumbing, and electrical codes and the
requirements of any authority having jurisdiction over or with respect to such plans, schedules, and specifications, which are
complete, accurate, consistent, and fully coordinated with and implement and carry out the Architectural Plans.

(o) “Permittable” means that the applicable plan meets the requirements necessary to obtain a building
permit from the city or county (as applicable) in which the Building is located.

(p) “Planning Costs” means all actual, reasonable, documented, third-party costs incurred by Tenant and
directly related to the design of the Leasehold Improvements including, without limitation, the reasonable professional fees
of any engineers, consultants, architects, space planners, and other professionals preparing and/or reviewing the CD’s.

(q) “Structural Engineer” means the engineer engaged by Tenant, subject to Landlord’s approval, to
prepare the Structural Plans.

(r) “Structural Plans” means 100% fully coordinated and complete, Permittable, and accurate structural
plans, schedules, and specifications, if any, for the Leasehold Improvements prepared by the Structural Engineer in
accordance and in compliance with the requirements of any authority having jurisdiction over or with respect to such plans,
schedules, and specifications, which are complete, accurate, consistent, and fully coordinated with and implement and carry
out the Architectural Plans.

(s) “Substantial Completion” means the later of the date on which the Leasehold Improvements have
been completed except for punch list items as determined by the Architect, and Tenant has obtained a certificate or inspection
report permitting the lawful occupancy of the Premises issued by the appropriate governmental authority.

) “Tenant’s Equipment” means any telephone, telephone switching, data, and security cabling and
systems, cabling, wiring, furniture, computers, servers, suite security, Tenant’s trade fixtures, and other personal property
installed (or to be installed) by or on behalf of Tenant in the Premises.

2. CD’s.

(a) Proposed CD’s; Landlord’s Approval. By no later than the earlier of: (i) one hundred twenty (120)
days after full execution and delivery of the Lease; and (ii) commencement of the Leasehold Improvements, time being of
the essence, Tenant shall prepare and deliver to Landlord, in hard copy and .pdf format, proposed CD’s (“Proposed CD’s™)
for Landlord’s review, stamped for permit filing, together with any underlying detailed information Landlord may require in
order to evaluate the Proposed CD’s. The design of the Leasehold Improvements must be consistent with sound architectural,
engineering, and construction practices in first-class office buildings comparable in size and market to the Building. Within
10 business days after Landlord’s receipt of the Proposed CD’s, Landlord shall notify Tenant in writing as to whether
Landlord approves or disapproves such Proposed CD’s, which approval shall not be unreasonably withheld, conditioned, or
delayed. If Landlord disapproves of the Proposed CD’s, or approves the Proposed CD’s subject to modifications, Landlord
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shall state in its written notice to Tenant the reasons therefor, and Tenant, upon receipt of such written notice, shall revise
and within five business days thereafter resubmit the Proposed CD’s to Landlord for review and Landlord’s reasonable
approval, which approval shall not be unreasonably withheld. All design, construction, and installation in connection with
the Leasehold Improvements shall conform to the requirements of applicable building, plumbing, and electrical codes and
the requirements of any authority having jurisdiction over, or with respect to, such Leasehold Improvements. All reasonable
third-party costs incurred by Landlord in reviewing the Proposed CD’s shall be paid by Tenant to Landlord within 30 days
after receipt by Tenant of a statement of such costs. Landlord’s approval of the CD’s is not a representation that: (I) such
CD’s are in compliance with all applicable Laws; or (II) the CD’s or design is sufficient for the intended

C-2
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purposes. Tenant shall be responsible for all elements of the design of the Leasehold Improvements and the CD’s (including,
without limitation, compliance with Laws, functionality of design, the structural integrity of the design, the configuration of
the Premises and the placement of Tenant’s furniture, appliances and equipment), and Landlord’s approval of the Leasehold
Improvements and the CD’s shall in no event relieve Tenant of the responsibility for such design, or create responsibility or
liability on Landlord’s part for their completeness, design sufficiency, or compliance with Laws.

(b) Permit Application. Tenant shall deliver any and all CD’s and all revisions thereto to Landlord and
obtain Landlord’s approval of same prior to submitting any of such CD’s for permits. It shall be deemed reasonable for
Landlord to deny consent to a requested revision to the CD’s if Landlord reasonably determines that Substantial Completion
will be materially delayed. Tenant shall apply for and pay the cost of obtaining all permits and certificates for the Leasehold
Improvements no later than five (5) business days after receiving Landlord’s approval of the CD’s (subject to application
of the Improvement Allowance pursuant to the provisions of this Lease). Tenant shall pay for any charges levied by
inspecting agencies as such charges are levied in connection with the Leasehold Improvements (subject to application of the
Improvement Allowance pursuant to the provisions of this Lease).

(©) Changes to CD’s. If there are any changes in the Leasehold Improvements or the CD’s from the
work or improvements shown in the CD’s as approved by Landlord, each such change must receive the prior written approval
of Landlord, and, in the event of any such approved change in the CD’s, Tenant shall, upon completion of the Leasehold
Improvements, furnish Landlord with an accurate “as built” plan of the Leasehold Improvements as constructed (hard copy
and AutoCAD), which plan shall be incorporated into this Exhibit by this reference for all intents and purposes.

(d) Tenant’s and Landlord’s Representative. “Tenant’s Representatives” means Facilities, whose email
address is facilities@blacksky.com and General Counsel, whose email address is legal@blacksky.com. “Landlord’s
Representative” means Brenda Harless, whose email address is brenda.harless@bdnreit.com. Each party shall have the right
to designate a substitute individual as Tenant’s Representative or Landlord’s Representative, as applicable, from time to time
by written notice to the other. All correspondence and information to be delivered to Tenant with respect to this Exhibit
shall be delivered to Tenant’s Representative, and all correspondence and information to be delivered to Landlord with
respect to this Exhibit shall be delivered to Landlord’s Representative. Notwithstanding anything to the contrary in the Lease,
communications between Landlord’s Representative and Tenant’s Representative in connection with this Exhibit may be
given via electronic means such as email without copies.

3. Completion of Leasehold Improvements.

(a) Selection of Contractor. Tenant shall inform Landlord of the general contractors from whom Tenant
desires to solicit bids for the Leasehold Improvements. Each general contractor from whom Tenant desires to solicit a bid
and the terms of the selected contractor’s contract (“Construction Contract”) shall be subject to Landlord’s prior approval,
which approval shall not be unreasonably withheld, conditioned, or delayed. The Contractor shall contract for such work
directly with Tenant, but shall perform such work in coordination with Landlord’s operation of the Building. Tenant shall
provide Landlord with a copy of the executed Construction Contract promptly after execution (but in any event prior to
commencement of construction), and from time to time a list of all subcontractors the Contractor will use in connection
with the performance of the Leasehold Improvements as such subcontractors are selected to assist in the performance of the
Leasehold Improvements. Tenant’s contractors and subcontractors shall work in harmony and shall not interfere with labor
employed by Landlord, or its contractors or subcontractors or by any other tenant or their contractors.
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(b) Construction in Accordance with CD’s; Schedule. Tenant shall cause the Leasehold Improvements
to be performed by the Contractor substantially in accordance with the approved CD’s (including without limitation any
Landlord conditions on such approval), Laws, and Landlord’s rules and regulations for construction. Tenant shall diligently
pursue completion of the Leasehold Improvements, which shall expressly include improving all of the Premises. Tenant
shall commence construction of the Leasehold Improvements within a commercially reasonable period of time and shall
use commercially reasonable efforts to complete the Leasehold Improvements within 6 months after receipt of the building
permit. Prior to commencement of the Leasehold Improvements, Tenant shall

C-3
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provide Landlord with a schedule of the estimated dates and amounts for Tenant’s requests for disbursement from the
Improvement Allowance pursuant to Section 4(f) below (“Draw Schedule”). If during completion of the Leasehold
Improvements there are any material changes to the dates or estimated amounts on the Draw Schedule, Tenant shall promptly
notify Landlord with the specifics of the changes. Within 3 business days after receipt of request therefor from time to time,
Tenant shall provide Landlord with an accounting of all costs incurred by or on behalf of Tenant in connection with the
Leasehold Improvements. By no later than 18 months after the full execution and delivery of the Lease, Tenant shall cause the
Contractor to certify to Landlord that that following has been completed in the Premises: (i) walls constructed and painted;
(i1) carpets, floor coverings and ceiling tiles installed; (iii) light fixtures installed and operational; (iv) all mechanical system
installed and operational; (v) plumbing/millwork installed and operational; (vi) electrical outlets installed and operational;
(vii) entrance door locking systems installed and operational; and (viii) bathrooms, if any, constructed and operational. If
Tenant fails to complete the foregoing work by 18 months after the full execution and delivery of the Lease, then with notice
to Tenant, Landlord shall have the right to complete such work at Tenant’s cost.

(©) Tenant’s Equipment. Tenant shall be solely responsible for the ordering and time of ordering of
Tenant’s Equipment. Tenant shall mark and tag all wiring and cabling installed by it or on its behalf by no later than
Substantial Completion, and notwithstanding anything to the contrary in this Lease, shall surrender such cabling with the
Premises by no later than the Surrender Date.

(d) Building Standards. Except to the extent that the CD’s expressly provide for the construction
or installation of improvements, items, materials, fixtures, finishes, quantities, specifications, etc. that are non-Building
Standard, Tenant will cause the Leasehold Improvements to be constructed or installed to Building Standards or better.

(e) Fire-Life Safety; Central Systems.

(1) Any Leasehold Improvements relating to the Building fire and life safety systems shall be
performed by Landlord’s fire and life safety subcontractor, as a subcontractor of the Contractor and at Tenant’s expense
(subject to the application of the Improvement Allowance pursuant to the provisions of this Lease). Landlord shall identify
the foregoing subcontractor and promptly notify Tenant of same.

(i1) Neither Tenant nor any of its agents or contractors shall alter, modify, or in any manner
disturb any of the Central Systems.

® Water Heaters. Tenant shall ensure that all water heaters serving the Premises have a working
automatic water shut-off device with audible alarm and a leak pan underneath.

4. Costs.
(a) Improvement Allowance.
(1) Landlord shall provide the Improvement Allowance to Tenant in accordance with the terms
of this Exhibit.
(i1) The Improvement Allowance shall be applied solely towards payment of the Improvement

Costs, including costs for Tenant’s Equipment, cabling, moving, utilities, and movable furniture, fixtures, or equipment,
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as well as the actual and reasonable, out-of-pocket, documented costs incurred by Tenant for moving to the Premises,
acquisition of movable furniture, fixtures, or equipment that has no permanent connection to the structure of the Building,
and costs for voice/data cabling and paint and carpet in the Premises.

(iii) If any portion of the Improvement Allowance remains undisbursed as of the 12-month
anniversary of the Commencement Date, the Improvement Allowance shall be deemed reduced by such undisbursed amount,
and Landlord shall retain such undisbursed portion of the Improvement Allowance which shall be deemed waived by Tenant
and shall not be paid to Tenant, credited against Rent, or applied to Tenant’s moving costs or prior lease obligations.
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(b) Tenant’s Payment Responsibility. Tenant shall be responsible for the full and timely payment of all
Improvement Costs (subject to application of the Improvement Allowance pursuant to this provisions of this Lease).

(©) Construction Management Fee. Tenant shall pay the Construction Management Fee to Landlord as
compensation for Landlord’s management services in protecting Landlord’s interest in the Building. Tenant shall pay the
Construction Management Fee to Landlord within 30 days after Landlord sends an invoice therefor to Tenant; provided,
however, at any time on or after the date Landlord approves the CD’s, Landlord shall have the right to deduct all or a portion
of the Construction Management Fee from the Improvement Allowance.

(d) Excess Costs. To the extent that the Improvement Costs exceed the Improvement Allowance, Tenant
shall be solely responsible for payment of such excess amount.

(e) Rent. If Tenant fails to make any payment when due under this Exhibit, such failure shall be deemed
a failure to make a Rent payment under the Lease. Landlord shall have no obligation to make a disbursement from the
Improvement Allowance if, at the time such disbursement is to be made, there exists an Event of Default or a condition
which with notice and/or the passage of time would constitute an Event of Default, but such obligation shall be reinstated
after Tenant cures any such Event of Default.

® Disbursement of Improvement Allowance.

(1) Subject to the terms of this Exhibit, Landlord shall disburse the Improvement Allowance
to Tenant for reimbursement of the Improvement Costs (subject to Section 4(a) above) for work in place or at Tenant’s
option, pay Tenant’s contractor and third-party vendors directly (but not for costs arising from an Event of Default or from
any facts or circumstances that could become an Event of Default, such as legal fees or bonding costs arising in connection
with a mechanic’s lien placed on the Premises or Tenant’s interest therein). Landlord shall make Improvement Allowance
disbursements to any third party for whom Tenant has requested a disbursement or, following the occurrence of an Event of
Default, directly to the Contractor. If Landlord elects to make payments directly to a third party, the payment is contingent
upon such third party not being a “related party” for purposes of 17CFR 229.404(a) (Item 404(a)) or under generally accepted
accounting principles or under NYSE independence requirements (or other then-applicable exchange requirements), and if
such third party is found to be a related party, the payments will be made directly to Tenant. If it is found that Landlord has
made a payment to a third party that violates any of the foregoing requirements, then Tenant shall work cooperatively to
unwind such payment, causing the third party to repay to Landlord the amount paid in error, and Landlord will then make
such payment directly to Tenant.

(i1) Except as set forth in (iii)(D) below with respect to final distribution of Retainage, Landlord
shall be entitled to withhold from any requested disbursement for payment under the Construction Contract a retainage
equal to 10% of the amount due under the Construction Contract (“Retainage”). Landlord shall not withhold more than
the Retainage; thus, to the extent the disbursement request already reflects a retainage from the amount requested by the
Contractor, Landlord shall not withhold more than the Retainage less such retained amount.

(iii) Any provision of this Exhibit to the contrary notwithstanding, Tenant agrees that Landlord
shall not be obligated to make a disbursement from the Improvement Allowance unless the following conditions have been
satisfied or waived in writing by Landlord:
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(A) With respect to amounts payable under the Construction Contract or any other
contract under which a mechanic’s or materialmen’s lien could arise (as reasonably determined by Landlord), Landlord shall
have received from Tenant a request for payment, which request includes: (i) a copy of a certificate signed by the Architect
certifying the then-percentage completion of the Leasehold Improvements, and approving payment of an amount at least
equal to the amount set forth in Tenant’s request for payment; (ii) a submission by the Architect of AIA forms G-702 and
G-703, or substantially similar forms (Landlord and Tenant agree that the retainage set forth in such forms is one
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and the same as the Retainage set forth above and that there will not be a separate or an additional retainage under such
forms); (iii) if payment is made to Tenant for reimbursement, proof of payment, such as canceled checks or proof of
ACH from the bank; and (iv) releases of liens on Landlord’s form therefor from the Contractor, Architect, and any other
relevant contractor or subcontractor (including without limitation design professionals) for work for which Tenant requests a
disbursement (collectively, “Lien Waivers™). Landlord shall not be obligated to disburse funds for materials stored offsite.

(B) Landlord shall have inspected and approved the Leasehold Improvements
performed for which disbursement has been requested, such approval not to be unreasonably withheld.

©) Landlord shall have no obligation to make a disbursement from the Improvement
Allowance to the extent that Landlord has received an intent to lien or there exists any unbonded lien against the Building or
the Premises or Tenant’s interest therein (including the cost to bond over the lien to the reasonable satisfaction of Landlord,
plus Landlord’s reasonable attorneys’ fees) by reason of work done, or claimed to have been done, or materials supplied,
or claimed to have been supplied, to or for Tenant for the Premises, or if the conditions to advances of the Improvement
Allowance are not satisfied. Landlord shall notify Tenant in writing of the reasons that Landlord disputes disbursing any
portion of the Improvement Allowance. Landlord shall withhold only such amounts as Landlord disputes in good faith and
only such amounts as Landlord deems reasonably necessary to protect Landlord’s interests. Landlord shall have no obligation
to disburse any portion of the Improvement Allowance for the payment of any bond premiums required of Tenant under this
Exhibit in connection with any liens filed or sought in connection with the Leasehold Improvements.

(D) The Retainage shall be disbursed to Tenant 30 days after Substantial Completion of
the Leasehold Improvements; provided, however, in no event shall the Retainage be disbursed to Tenant until such time as
Tenant has complied with the requirements set forth in Section 3(b) and Section 5(a) hereof.

(E) There shall exist no Event of Default and no condition which with notice and/or the
passage of time would constitute an Event of Default.

(iv) Provided Landlord has received a disbursement request from Tenant, together with the other
items, certifications, Lien Waivers, etc. required under this Exhibit in connection with such disbursement on or before the
25th day of a month, Landlord shall make such disbursement no later than the last day of the following month. Landlord shall
not be required to make more than one disbursement from the Improvement Allowance during any 30-day period. Subject
to the provisions of this Exhibit and that certain commission agreement between Landlord and Broker with respect to this
Lease, as applicable, if Landlord does not timely (A) make a disbursement of the Improvement Allowance pursuant to this
sub-section (iv), or (B) pay Broker the commission due Broker pursuant to the terms of that certain commission agreement
between Landlord and Broker with respect to this Lease, and then fails to remedy such breach within 10 business days after
receipt of written notice from Tenant of such breach, Tenant may offset such amount against the monthly installments of
Fixed Rent due under this Lease until such amount is paid in full, provided (1) Tenant assumes, in writing, responsibility for,
and pays Broker, the commission due Broker pursuant to the terms of that certain commission agreement between Landlord
and Broker with respect to this Lease if Tenant exercises Tenant’s offset rights as a result of clause (B) in this sub-section (iv),
and (2) the aggregate monthly offset amount may not exceed 50% of monthly Fixed Rent. If Tenant exercises Tenant’s offset
rights under this paragraph, Tenant must notify Landlord of such exercise (including the offset amount) in writing within five
business days prior to such exercise.

v) By written notice to Landlord received at least 2 months prior to the Commencement Date,
Tenant shall have the right to convert up to $20.00 per rentable square footage of the Premises (i.e., $342,380.00) of Fixed
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Rent abated during the Second Abatement Period (such amount, “Converted Rent”) to the Improvement Allowance. If
Landlord receives such a notice from Tenant at least 2 months prior to the Commencement Date, then notwithstanding
anything to the contrary in this Lease, the Second Abatement Period (and the amount of Fixed Rent abated during such
period) shall be
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reduced by the total amount of Converted Rent, and the Improvement Allowance shall be increased by the Converted Rent.

(vi) Notwithstanding the foregoing, if, after completion of the Leasehold Improvements and
payment in full of the Improvement Costs, there are unused Improvement Allowance dollars and no uncured default
beyond applicable notice and cure periods, then by written notice to Landlord received no later than 2 months prior to the
Commencement Date, Tenant may apply up to $410,856.00 of the Improvement Allowance as a credit against the next
installment(s) of Fixed Rent, provided Landlord shall have the right to pay Tenant a lump-sum amount in lieu of such Fixed
Rent credit.

(2) Inspection of Leasehold Improvements. Landlord reserves the right to inspect and to be present
during the performance of the Leasehold Improvements solely for the purpose of protecting Landlord’s interest in the
Building, but Landlord will have no obligation to so inspect or be present and, if Landlord elects to so inspect, or to be present
during the performance of all or any portion of the Leasehold Improvements, neither such inspection nor such presence shall
give rise to any liability by Landlord to Tenant or to any other person or entity.

5. Retainage; Deliverables; Rules for [Leasehold Improvements.

(a) Conditions to Disbursement of Retainage. Prior to Landlord’s disbursement of any portion of the
Retainage, Tenant, at Tenant’s expense, shall furnish Landlord with:

(1) evidence reasonably satisfactory to Landlord that the Leasehold Improvements have been
paid for in full (other than any Leasehold Improvements to be paid for with the Retainage), that any and all liens therefor that
have been or might be filed have been discharged of record (by payment, bond, order of a court of competent jurisdiction, or
otherwise) or waived, and that no security interests relating to the Leasehold Improvements are outstanding and provide final
Lien Waivers;

(i1) a copy of the certifications and approvals with respect to the Leasehold Improvements that
may be required from any governmental authority and/or any board or fire underwriters or similar body for the use and/or
occupancy of the Premises;

(iii) proof of the insurance required by the Lease;

(iv) an affidavit from the Architect certifying that the Leasehold Improvements have been
completed substantially in accordance with the CD’s, or an AIA form stating as such;

v) the opportunity to inspect the Premises so that Landlord can be reasonably satisfied that
Substantial Completion occurred in accordance with the CD’s;

(vi) one set of reproducible “as built” blueprints of the Premises, together with a CAD disk (in
AutoCAD format);

(vil)  an HVAC air balancing report reasonably satisfactory to Landlord;
(viii)  copies of all guaranties and/or warranties; and
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(ix) copies of all O&M information, manuals, etc.

(b) Interference with Others. Tenant will make reasonable efforts not to materially obstruct or materially
interfere with the rights of, or otherwise materially disturb or injure, other tenants of the Building during the performance of
the Leasehold Improvements.

(©) Rules and Regulations for Construction. Tenant shall cause the Contractor and each of the
Contractor’s subcontractors to adhere to the rules and procedures set forth in Exhibit C-1 attached hereto.
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(d) Insurance. Tenant shall cause the Contractor, at no cost to Landlord, to maintain and keep in full
force and effect, the insurance required under Exhibit C-2, with such companies, and in such form and amounts as Landlord
may reasonably require. Tenant shall, at no cost to Landlord, maintain and keep in full force and effect, the insurance
required of Tenant under the Lease and this Exhibit. Prior to commencement of construction of the Leasehold Improvements,
Landlord shall be provided with copies of insurance certificates indicating coverages as required by Exhibit C-2 are in full
force and effect, and a copy of the executed Construction Contract.

6. Landlord Delay. To the extent that Tenant is directly delayed in Substantially Completing the Leasehold
Improvements due to: (i) Landlord’s failure to respond within the timelines set forth in this Exhibit C; or (ii) any other
unreasonable act or omission (where a duty to act exists) of Landlord, Landlord’s agents, employees, or contractors, then
each day of such delay is deemed a “Landlord Delay”. If a Landlord Delay occurs, then Tenant will give written notice to
Landlord within three (3) days after first learning of the occurrence of the Landlord Delay. If Tenant fails to give such timely
notice, Tenant will have the extension in the Commencement Date to which it would otherwise be entitled to (but for the late
notice), reduced on a day-for-day basis for each day that the notice is late.

C-8

Tenant work letter

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

EXHIBIT C-1
CONTRACTOR REQUIREMENTS

General

1. No work shall be permitted until the property management office is furnished with copies of all required
permits.

2. All demolition, removal or other types of work, which may inconvenience other tenants or disturb building

operations, must be scheduled and performed before or after normal working hours. The property
management office shall be notified at least 24 hours prior to commencement of such work.

3. All fire alarm testing must be performed before or after normal working hours.
Prior to commencement of Leasehold Improvements

1. Tenant shall deliver to Landlord, for Landlord’s approval, which will not be unreasonably withheld, a list of
all the contractors and subcontractors who will be performing the work.

2. Tenant shall deliver to Landlord two complete sets of permit plans and specifications properly stamped by a
registered architect or professional engineer and shall deliver to Landlord any and all subsequent revisions
to such plans and specifications.

3. It is Tenant’s responsibility to obtain approval of plans and required permits from jurisdictional agencies.
Tenant must submit copies of all approved plans and permits to the property management office and post the
original permit on the Premises prior to commencement of any work. All work performed by a contractor or
subcontractor shall be subject to Landlord’s inspection.

Requirements and Procedures

1. All reasonable construction noise shall be allowed during all hours, pursuant to all applicable government
approvals and building rules and regulations. Extremely loud work (demolition or work impacting building
structure or building occupants) shall be scheduled for hours outside of Business Hours. At such times when
other tenants occupy the Building, core drilling or cutting shall be permitted only between the hours of 7:00
p.m. and 7:00 a.m. Monday through Friday and 4:00 p.m. on Saturday through 7:00 a.m. on Monday. All
core drilling/cutting must be approved by the Base Building structural engineer. X-rays of areas may be
required at Landlord’s engineer’s discretion. The property management office must be notified at least 24
hours prior to commencement of such work.

2. Prior to the initiation of any construction activity in the Building, Tenant shall make arrangements for use of
the loading dock and elevators with the property management office. Upon initiation of construction activity
in the Building, Tenant shall make arrangements for use of the loading dock and elevators with the property
management office 48 hours in advance. Notwithstanding the foregoing, Tenant shall not have a priority over
future tenants and/or their contractors in the use of the elevators and loading dock. No material or equipment
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shall be carried under or on top of the elevators. If the building manager deems an elevator operator is
required, such operator shall be provided by the contractor at the contractor’s expense.

Tie-in of either fire alarm or sprinkler/fire suppression systems shall not occur until all other work related to
such systems has been completed.

If a shutdown of risers and mains for electric, HVAC, sprinkler, fire protection, and plumbing work is
required, work shall be scheduled with 48 hours’ advance notice. Drain downs or fill-ups of the sprinkler
system or any other work to the fire protection system which may set off an alarm, must be accomplished
between the hours of 7:00 p.m. and
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7:00 a.m. Monday through Friday and 4:00 p.m. on Saturday through 7:00 a.m. on Monday.
The contractor must:
a. Properly supervise construction on the Premises at all times.

b. Police the job at all times, continually keeping the Premises and Project orderly. All Tenant materials
are to be reasonably neatly stacked.

c. Maintain cleanliness and protection of all areas, including elevator and lobbies.

d. If requested by Landlord, distribute 1.D. badges provided by Landlord to all construction workers.
Any construction worker without a valid badge will be escorted from the building. I.D. badges will
be changed at the discretion of the property management office.

e. If other tenants occupy the building, provide the property management office with a list of those who
are expected on the job after hours or during a weekend. Tenant shall use its best efforts to submit
such list by noon on the day in which after hours work is scheduled.

f. Arrange for telephone service if necessary. The property management and security telephones will
not be available for use by contractors.

g. Block off supply and return grills, diffusers and ducts to keep dust from entering into the Building
air system.

h. Avoid and prevent the disturbance of other tenants.

1. Tenant’s contractors and subcontractors may only park in parking areas at the Project specifically
designated by Landlord.

If the contractor is negligent in any of its responsibilities, Landlord shall give Tenant notice of such
negligence and a reasonable opportunity to cure such negligence (except in the case of emergencies or
potential harm to persons or damage to property), at Tenant’s sole expense. If Tenant fails to cure timely such
negligence, Landlord may elect to correct the same and Tenant shall be charged for the corrective work.

All equipment and material installation must be equal to the standards of workpersonship and quality
established for the Building.

Upon completion of the work, Tenant shall submit to the property management office properly executed
forms or other documents indicating approval by all relevant agencies of the local government having
jurisdiction over the Building whose approval is required for Tenant’s use and occupancy of the Premises.

Tenant shall submit to the property management office a final “as-built” set of drawings, together with a
CAD disk (in AutoCAD format), showing all items of work in full detail.
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Contractors who require security for the Premises during construction shall provide same at their sole
expense. Landlord will not be liable for any stolen items from Tenant’s work area. It is suggested that the
contractor and subcontractors use only tools and equipment bearing an identification mark denoting the
contractor and subcontractor’s name.

All contractors/subcontractors/employees will enter and exit through the loading dock area, and use the
freight elevator (to the extent applicable). Building passenger elevators may not be used. Landlord agrees
that one (1) freight elevator to the Premises will be available to the selected contractors/subcontractors/
employees performing Leasehold
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12.

13.

14.

15.

16.

17.

Improvements. There will be no charge to Tenant or contractors/subcontractors/employees for use of freight
elevator during construction of the Leasehold Improvements.

Prior to the commencement of construction, Landlord and Tenant will inspect the Building, and Tenant will
prepare and deliver to Landlord a memorandum setting forth any pre-construction damages to the Building.
Any damage caused by the contractor to existing work of others shall be repaired or replaced at the sole cost
and expense of the contractor to Landlord’s satisfaction.

The contractor shall be responsible for the protection of finished surfaces of public areas (floors, walls,
ceiling, etc.).

Tenant shall pay all utility costs after the delivery of the Premises to Tenant, and during any construction
period. If required by Landlord at any time during the completion of the Leasehold Improvements, Tenant
shall install, at Tenant’s sole cost and expense, electric submeters on each floor of the Premises. All electric
power to Tenant’s contractor and subcontractors’ tools shall be powered through such submeters. Tenant
shall pay Landlord for use of such electric power within 30 days after written demand. If Tenant requests
that Landlord provide central heating or air conditioning, Tenant shall be charged the then-prevailing hourly
rate for such central heating or air conditioning service.

Contractors shall not use any restroom facilities in the Building without Landlord’s prior written consent.
Any damages to these facilities will be repaired by the contractor at its sole cost and expense. Landlord will
provide no janitorial services to such restrooms.

The contractor must arrange to have freight or stock received by its own forces. Contractors and
subcontractors are required to submit to the property management office a written request for dock space for
offloading materials and/or equipment required to construct Tenant’s space. All requests are to include the
name of the supplier/hauler, time of expected arrival and departure from Landlord’s dock facility, name of
contractors and subcontractors designated to accept delivery, and the location that the materials/equipment
will be transported by the contractor/subcontractor. Disregard for this requirement will result in those
vehicles being moved at the vehicle owner’s expense. Under no circumstances will a vehicle be parked and
left in the loading dock. The contractor must provide for storage and removal of all trash at the contractor’s
expense. The contractor is not allowed to use the building trash dumpster under any circumstances. Any
building materials left in loading dock, service corridor, stairwell, garage, on the site, etc. will be removed
from the Project at the contractor’s expense. Upon delivery of materials to the loading dock, tools, supplies,
equipment, etc., the transport vehicle must be removed from the loading dock prior to the materials being
carried to the worksite.

Landlord, at Landlord’s sole cost and expense, shall provide customary water and sewer
during Tenant’s construction of the Leasehold Improvements. Except as otherwise noted,
Tenant shall not be responsible for any additional Building charges including, but not
limited to, hoisting charges, dumpster charges, freight elevator usage, operator’s cost,
Building management supervision fees, staging area costs, loading dock fees, security
guard fees, utility charges, Building engineer oversight or review, etc. in connection with
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Tenant’s construction of the Leasehold Improvements or move-in, during normal business hours and after
hours. Work being performed outside of normal business hours shall incur separate fees for the engineering
oversight in the amount of $65.00 per hour.
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EXHIBIT C-2
INSURANCE REQUIREMENTS

1. Minimum Insurance Coverages. The Contractor shall, throughout the duration of any contract or any work
authorized under purchase order, at its expense, carry and from time to time renew, and will cause its subcontractors to do the
same, included in the cost of the work pursuant to the Construction Contract, the following coverages and limits throughout
the duration of the Construction Contract and thereafter, as specified herein, as will protect against claims that may arise
out of or result from the Leasehold Improvements and/or operations related thereto for which the Contractor may be legally
liable, whether performed by the Contractor, a subcontractor, anyone directly or indirectly employed by any of them, or
anyone for whose acts they may be liable. Such lines of insurance must be maintained for no less than the following minimum
limits, or such greater limits as required by Law, and issued by a company or companies licensed to do business in the state
in which the Building is located, possessing an A.M. Best’s Rating of no less than “A-" and a financial size of “VIII” in the
latest edition of Best’s Insurance Reports (except for the State Fund for Workers” Compensation coverage, as applicable):

(a) worker’s compensation insurance and employers’ liability insurance, workers’ compensation
insurance in statutory limits together with employer’s liability insurance in amounts of no less than $1,000,000 for bodily
injury by accident (each accident), $1,000,000 bodily injury by disease (each employee), and $1,000,000 bodily injury by
disease (policy limit).

(b) commercial general liability insurance, issued on an ISO CG 00 01 occurrence policy form or a
substitute providing equivalent coverage, which must cover without limitation, liability arising from personal and advertising
injury, ongoing and products-completed operations, and independent contractor liability. The Contractor shall carry coverage
in amounts no less than $1,000,000 each occurrence and $2,000,000 general aggregate covering bodily injury and property
damage, $1,000,000 personal and advertising injury, and $2,000,000 products-completed operations aggregate, or the
applicable limits of insurance shown in the declarations, whichever are greater, including any indemnity and hold harmless
clause Landlord may reasonably require, or in such other amounts Landlord may approve. The commercial general liability
insurance policy shall: (i) apply the general aggregate separately to the Leasehold Improvements and/or operations related
thereto by an aggregate limit per project endorsement on ISO form ISO CG 25 03 05 09 or equivalent form; (ii) continuously
be maintained as to products-completed operations with respect to liability arising out of the Leasehold Improvements and/
or operations related thereto; (iii) include a separation of insureds clause without any insured versus insured exclusion
applicable to the Additional Insureds (as defined in the Lease); (iv) provide coverage for liability assumed under an “insured
contract” (including tort liability of another assumed in a commercial contract) without any limiting modification or removal
to the (x) definition thereof, or (y) insured contract exception to the contractual liability and employer’s liability exclusions;
(v) not contain any classification limitation endorsement, which limits or excludes coverage applicable to the Leasehold
Improvements and/or operations related thereto or construction type contemplated by the Construction Contract; (vi) not
contain any exclusion with respect to “explosion, collapse, and underground” property damage hazards (if applicable to the
tenant improvements and/or operations related thereto); (vii) not contain any exclusion or limitation with respect to resulting
or consequential property damage to or from “your work™; (viii) cover incidental design liability arising from the insured’s
construction means and methods without any exclusion with respect to professional liability broader than ISO endorsement
CG 22 79 07 98; and (ix) if the Leasehold Improvements are located within 50 feet of a railroad, light rail, subway, or similar
tracked conveyance, not contain any exclusion or limitation for coverage related thereto and include ISO endorsement CG
24 17 10 01 — Contractual Liability-Railroads or a substitute providing equivalent coverage.
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(©) business automobile liability insurance, covering liability arising out of any auto, including owned
(if any), non-owned, and hired autos, in an amount of no less than $1,000,000 combined single limit each accident for bodily
injury and property damage, provided such non-owned and hired auto liability may be satisfied by appropriate endorsement
to the commercial general liability insurance policy. If the Contractor and/or any subcontractor of any tier is hauling or
transporting waste materials, or any other environmentally regulated substance that requires a regulated manifest, relating to
the Leasehold Improvements and/or operations related thereto, the automobile liability insurance policy of
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the Contractor and/or subcontractor performing such operations must also include CA-9948 and MCS-90 endorsements.

(d) umbrella and/or excess liability insurance, in excess of commercial general liability, business
automobile liability, employer’s liability, and, as applicable, contractor’s pollution liability insurance policies, concurrent
to, and at least as broad as the underlying primary insurance policies, which must “drop down” over reduced or exhausted
aggregate limits as to such underlying policies and contain a “follow form” statement. The Contractor must carry, or cause
its subcontractors to carry, in amounts no less than the greater of: (i) $2,000,000 each occurrence and $2,000,000 in the
aggregate; (ii) the limits carried by the Contractor and its subcontractors; or (iii) the Contractor’s umbrella/excess limits
outlined in the Schedule of Coverage Limits below. The general aggregate limit must apply separately to the Leasehold
Improvements and/or operations related thereto by an aggregate limit per project endorsement on ISO form pursuant to
Section 1(b) above. Such umbrella/excess liability policy must be endorsed to provide that this insurance is primary to, and
noncontributory with, any other insurance on which Landlord and the Additional Insureds are an insured, whether such other
insurance is primary, excess, contingent, self-insurance, or insurance on any other basis. This endorsement must cause the
umbrella/excess coverage to be vertically exhausted, whereby such coverage is not subject to any “Other Insurance” clause
under this umbrella and/or excess liability policy.

(e) contractor’s pollution liability insurance, if the Contractor or any subcontractor is engaged for
environmental abatement or remediation work, including treatment, storage, removal, or transport of hazardous substances
at, to, or from the Project site, or work includes, but is not limited to, excavation, boring, grading, demolition, plumbing,
HVAC, fire sprinkler and process piping, or any other work that could in any way contribute to or cause moisture to be
introduced into the interior of the Building, either by construction, sealing, or penetrating any portion of the Building’s
exterior envelope or releasing moisture within the Building, in amounts of no less than the greater of: (i) $1,000,000 each
occurrence and $1,000,000 in the aggregate; (ii) the Contractor’s pollution liability insurance limits outlined in the Schedule
of Coverage Limits below; or (iii) the limits carried by the Contractor and its subcontractors. This policy must include
liability coverage for bodily injury and property damage, clean-up costs resulting from pollution conditions, as well as
coverage for mold, accidental release of asbestos, and removal/transportation of underground storage tanks (if applicable to
the Leasehold Improvements and/or operations related thereto). If the coverage required under this paragraph is written on a
claims-made policy form, such coverage must apply with a retroactive date to reflect the date the commencement date of the
Construction Contract, and continue in force by renewal or Extended Reporting Period provision for a minimum period equal
to the greater of six years after Substantial Completion of the Leasehold Improvements and/or operations related thereto, or
the period under which a claim can be asserted under the applicable statute of limitations and/or repose. Non-owned disposal
site coverage for specified sites must be provided (by endorsement or its equivalent), if the Contractor or any subcontractor
is disposing of hazardous material and/or waste(s).

® professional liability insurance, if the Contractor or any subcontractor is engaged to perform any
professional design or engineering services, in amounts of no less than the greater of: (i) $2,000,000 each occurrence and
$2,000,000 in the aggregate; (ii) the Contractor’s professional liability insurance limits outlined in the Schedule of Coverage
Limits below; or (iii) the limits carried by such Contractor and its subcontractors. Such policy must: (A) continue in force
by renewal or Extended Reporting Period provision for a minimum period equal to the greater of six years after Substantial
Completion of the Leasehold Improvements and/or operations related thereto or the period in which a claim can be asserted
under the applicable statute of limitations and/or repose; (B) not contain any exclusion or limitation in the definition of
covered professional services applicable to the Leasehold Improvements and/or operations related thereto, as contemplated
by the Construction Contract; and (C) not contain a deductible or self-insured retention in excess of $50,000 per claim,
payment of which will be the sole responsibility of the Contractor or subcontractor, as applicable.
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(2) a bailee’s floater if the Contractor or any subcontractor is engaged as a mover. Such floater shall be
the amount of the full replacement cost of property in care, custody, and control of the Contractor or subcontractor.

C-2-2

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(h) personal property insurance. The Contractor and its subcontractors are responsible for each party’s
own property, tools, and equipment, including, all associated property insurance, deductibles, and claims related thereto.

(1) builder’s risk insurance written on Causes of Loss-Special Form or its equivalent, in the amount
of the Leasehold Improvements, all work incorporated in the Building, and all materials and equipment related thereto, on
a replacement cost basis without any co-insurance requirements or penalties. Notwithstanding the foregoing, builder’s risk
insurance may be carried by Tenant in lieu of the Contractor.

2. Minimum Insurance Coverages for Tenant-Engaged Design Professionals. Tenant shall require any architect,
structural engineer, design professional, or MEP engineer (each, a “Design Professional”) retained or contracted by Tenant to

carry, and to cause its subcontractors to carry, throughout the duration of any contract or any work authorized under purchase
order, at their expense, the coverages and limits required of Contractor in Section 1 of this Exhibit C-2 and comply with all
terms and conditions in Section 3 of this Exhibit C-2, provided, however, if lower limits are shown for that related Design
Professional in the Schedule of Coverage Limits below, then that Design Professional may carry limits equal to the greater
of those limits in the Schedule of Coverage Limits or what they actually carry.

3. Additional Insurance Requirements.

(a) To the fullest extent permitted by Law, the commercial general liability (including ongoing and
products-completed operations coverage), automobile liability, umbrella/excess liability, and, as applicable, contractor’s
pollution liability insurance policies must be endorsed to include the Additional Insureds as additional insureds to each of the
applicable policies, which must be at least as broad as the coverage afforded to the named insured thereunder. This insurance
must be primary and any other insurance that may be available to Landlord or any Additional Insured must be excess and
noncontributory, which must be afforded by policy endorsement. Such additional insured coverage as to the commercial
general liability insurance policy must be afforded by way of scheduled endorsement ISO CG 20 37 10 01 together with CG
20 10 10 01 or their equivalent. The additional insured and primary and noncontributory endorsements shall: (i) be furnished
to and approved by Landlord prior to the commencement of the Leasehold Improvements; and (ii) not contain any limitation
or exclusion due to the requirement of contractual privity between any such person or organization required to be included
as an additional insured and the named insured. Defense will be provided as an addition to and not included within the limit
of liability.

(b) An insurance certificate in the customary form, naming Landlord and any Additional Insureds and
evidencing that premiums therefor have been paid, shall be delivered to Landlord simultaneously with the execution of any
contract and prior to performing any work authorized under a purchase order. Evidence of the Project name and address
must be listed in the description section of the certificate and on all endorsements specific to the Leasehold Improvements.
Within 15 days prior to expiration of such insurance, a like certificate shall be delivered to Landlord evidencing the renewal
of such insurance together with evidence satisfactory to Landlord of payment of the premium. All certificates must contain a
provision that if such policies are canceled or changed during the periods of coverage as stated therein, in such a manner as
to affect the coverages evidenced in this certificate, written notice will be mailed to Landlord by registered mail 30 days prior
to such cancellation or change. In no event will any acceptance of certificates of insurance and endorsements by Tenant, or
failure of the Contractor (or any subcontractor) to provide certificates of insurance and endorsements as required hereunder,
be construed as a waiver of or estoppel to assert the Contractor’s obligations to procure and maintain the insurance coverages
in accordance with the insurance requirements set forth in this Exhibit C-2.

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

(©) The Contractor and its subcontractors must properly endorse each respective policy to waive rights
of subrogation in favor of Landlord and the Additional Insureds. The waiver of subrogation endorsements must be furnished
to and approved by Landlord prior to the commencement of any work. If Tenant is carrying Builder’s Risk Insurance, such
policy shall be endorsed to include a waiver of subrogation in favor of Landlord and any Additional Insureds.
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(d) Each insurance policy required under this Exhibit C-2 shall not be canceled or materially modified
without at least 30 days’ advance written notice to Landlord. Contractor’s and each subcontractor’s insurance policies must
be endorsed to extend notice of cancellation rights to Landlord, to the extent commercially available thereunder.

(e) Neither the maintenance of any insurance policy nor compliance with the minimum limits required
hereunder will be deemed to limit or restrict in any way the Contractor’s or subcontractor’s liability in connection with or
arising out of the Leasehold Improvements and/or operations related thereto or the indemnification obligations set forth in
the contract.

® The deductible or self-insured retention amount related to any insurance required under this Exhibit
C-2: (i) must not exceed $25,000, unless otherwise set forth hereunder this Exhibit C-2 and/or approved by Landlord in
writing; (i1) will not be borne by Landlord or any Additional Insured; (iii) must be evidenced on the appropriate certificate of
insurance; and (iv) will not be included in the cost of the Leasehold Improvements.

(2) Landlord reserves the right to reasonably require such other insurance, written in such other
amounts, terms, and conditions, against other insurable hazards that at the time are commonly insured against in the case
of projects similar in nature, construction type, and geographic location to the Leasehold Improvements and/or as otherwise
required by Landlord’s mortgagee, if any.

Schedule of Coverage Limits

C-2-4
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Scope of Services Umbrella/Excess Liability Professional Contractor's
Liability Pollution Liability
Trade Contractors
Carpentry $2M/$2M
Electrical $2M/$2M $2M
Plumbing $2M/$2M $2M $2M
HVAC $2M/$2M $2M $2M
Drywall $2M/$2M $1M
Demolition $5M/$5M $2M
Excavation, Underpinning & Pile $2M/$2M $2M $2M
Driving
Scaffolding $5SM/$5M
Foundation $2M/$2M
Elevators Construction and Permanent $10M/$10M $2M $2M (hydraulic
— Maintenance and Consultants elevators)
Concrete $2M/$2M $2M $2M
Masonry $2M/$2M $2M $2M
Window Installation $2M/$2M $2M $2M
Steel Erection $5M/$5M
Roofing $2M/$2M $2M
Cranes and Operations (> 21 tons) $25M/$25M $2M
Cranes and Operations (< 21 tons) $10M/$10M $2M
Additional Trades and Services
Fence Contractors $IM/$ 1M
Interior Designers and Decorators $IM/$1M $2M
Fire protection equipment installation, $5SM/$5M $2M
service, repair
Fire / Life-Safety System P/M, Testing $2M/$2M $1M
Sprinkler Installation or Repair $2M/$2M $2M $2M
Landscaping (use of heavy equipment $2M/$2M $2M $2M
and/or chemicals)
A/C Equipment & Systems $2M/$2M $2M $2M
Contractors
Hazardous Materials $SM/$5M $2M $5M
Parking Lot - Patching / Re-Paving $2M/$2M
Surveys and Layout $2M/$2M $2M
Architects/Architectural Consultants $2M/$2M $2M
Waterproofing Contractors $2M/$2M $2M $2M
Flooring / Carpeting Installation $2M/$2M $2M
Signage Installation / Repairs $2M/$2M $2M

Mechanical
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EXHIBIT D

CLEANING SPECIFICATIONS

CLEANING SPECIFICATIONS

brandywine

REALTY I TRUST

@ i +
DAILY WEEKLY AS NEEDED

Office

Empty trash and recycle
replace liners

Remove visible debris/
litter from carpet

Spot clean desks and
tables

Dust desks (only if clear of
personal effects) and tops
of system furniture

Vacuum carpet (twice per
week)

Clean telephones in
common areas

Clean wastebaskets
Clean light fixtures and vents

Clean walls, switch plates and
baseboards

Dust file cabinets, partitions and
bookshelves

Straighten chair — furniture Clean chairs

Turn off lights Clean tables Clean doors
Dust pictures and surfaces over 5’
Dust window sills, blinds, ledges
and radiators
Spot clean side light glass

Restroom Sinks Dust lights Ceiling vents
Floors Dust surfaces over 5’ Clean walls
Counters Clean partitions

[

Trash receptacle
Toilet/urinals
Dispensers
Door

Spot clean walls

Spot clean partitions

Floor Care

/
*+@.'.
1N

Spot clean carpet

Sweep kitchen/pantry
floors

Wet mop kitchen floors

Burnish polished surfaces

Machine scrub restroom floors

These specifications are subject to change without notice. The costs for any cleaning over and ahove

the standard cleaning specifications are to be paid by Tenant.
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EXHIBIT E
RULES AND REGULATIONS

RULES AND REGULATIONS

Sidewalks, entrances, passages, elevators, vestibules, stairways, corridors, halls, lobby, and any other part of
the Building shall not be obstructed or encumbered by Tenant or used for any purpose other than ingress or
egress to and from the Premises. Landlord shall have the right to control and operate the common portions
of the Building and exterior facilities furnished for common use of the Building’s tenants (such as the eating,
smoking, and parking areas) in such a manner as Landlord deems appropriate.

No awnings or other projections may be attached to the outside walls of the Building without the prior written
consent of Landlord. All drapes and window blinds shall be of a quality, type, design, and color, and attached
in a manner approved in writing by Landlord.

No showcases, display cases, or other articles may be put in front of or affixed to any part of the exterior of
the Building, or placed in hallways or vestibules without the prior written consent of Landlord. All supplies
shall be kept in designated storage areas. Tenant shall not use or permit the use of any portion of the Project
for outdoor storage. No mats, trash, or other objects may be placed in the public corridors, hallways, stairs,
or other common areas of the Building.

Restrooms and other plumbing fixtures shall not be used for any purposes other than those for which they
were constructed, and no debris, rubbish, rags, or other substances may be thrown therein. Only standard
toilet tissue may be flushed in commodes. All damage resulting from any misuse of these fixtures shall be
the responsibility of the tenant who, or whose employees, agents, visitors, clients, or licensees, caused such
damage. Bathing and changing of clothes 1s permitted only in designated shower/locker facilities, and is not
permitted in restrooms.

Tenant shall not, without the prior written consent of Landlord, mark, paint, drill into, bore, cut, string wires,
or in any way deface any part of the Premises or the Building except for the reasonable hanging of decorative
or instructional materials on the walls of the Premises. Tenant shall remove seasonal decorations that are
visible outside of the Premises within 30 days after the end of the applicable season.

Tenant shall not construct, install, maintain, use, or operate in any part of the Project any electrical device,
wiring, or other apparatus in connection with a loud speaker system or other sound/communication system
that may be heard outside the Premises.

No bicycles, mopeds, skateboards, scooters, or other vehicles may be brought into, used, or kept in or about
the Building or in the common areas of the Project other than in locations specifically designated thereof. No
animals or pets of any kind (other than a service animal performing a specified task), including without
limitation fish, rodents, and birds, may be brought into, used, or kept in or about the Building. Rollerblading
and roller skating is not permitted in the Building or in the common areas of the Project.

Tenant shall not cause or permit any unusual or objectionable odors to be produced upon or permeate from
the Premises.

No space in the Project may be used for the manufacture of goods for sale in the ordinary course of business,
or for sale at auction of merchandise, goods, or property of any kind.

Tenant shall not make any unseemly or disturbing noises, or disturb or interfere with the occupants of the
Building or neighboring buildings or residences by voice, musical instrument, radio, talking machines,
whistling, singing, lewd behavior, or in any other way. All passage through the Building’s hallways,
elevators, and main lobby shall be conducted in a quiet, businesslike manner. Tenant shall not commit or
suffer any waste upon the Premises, the Building, or the Project, or any nuisance, or do any other act or thing
that may disturb the quiet enjoyment of any other tenant in the Building or Project.

Tenant shall not throw anything out of the doors, windows, or down corridors or stairs of the Building.

Tenant shall not place, install, or operate in the Premises or in any part of the Project, any engine, stove,
machinery, or electrical equipment not directly related to its business, including without limitation space
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heaters, coffee cup warmers, and small refrigerators, conduct mechanical operations, cook thereon or therein,
or place or use in or about the Premises or the Project any explosives, gasoline, kerosene oil, acids, caustics,
canned heat, charcoal, or any other flammable, explosive or hazardous material, without the prior written
consent of Landlord. Notwithstanding the foregoing, Tenant shall have the right to install and use a coffee
machine, microwave oven, toaster, ice maker, refrigerator, and/or vending machine in compliance with all
applicable Laws in a kitchen or break room designated as such by Landlord, provided Tenant shall use only
stainless steel braided hoses. All supply waterlines shall be of copper (not plastic) tubing.

No smoking (including without limitation of cigarettes, cigars, and e-cigarettes) 1s permitted anywhere in the
Premises, the Building, or the Project, including but not limited to restrooms, hallways, elevators, stairs,
lobby, exit and entrance vestibules, sidewalks, and parking lot areas, provided smoking shall be permitted in
any Landlord-designated exterior smoking area. All cigarette ashes and butts shall be deposited in the
containers provided for such disposal, and shall not be disposed of on sidewalks, parking lot areas, or toilets.

Tenant shall not install any additional locks or bolts of any kind upon any door or window of the Building
without the prior written consent of Landlord. Tenant shall, upon the termination of its tenancy, return to
Landlord all keys for the Premises, either furnished to or otherwise procured by Tenant, and all security
access cards to the Building.

Tenant shall keep all doors to hallways and corridors closed during Business Hours except as they may be
used for ingress or egress.

Tenant shall not use the name of the Building, Project, Landlord, or Landlord’s agents or affiliates in any
way in connection with its business except as the address thereof. Landlord shall also have the right to prohibit
any advertising by Tenant that, in Landlord’s sole opinion, tends to impair the reputation of the Building or
its desirability as a building for offices, and upon written notice from Landlord, Tenant shall refrain from or
discontinue such advertising.

Tenant shall be responsible for all security access cards issued to it, and shall secure the return of all security
cards from all employees terminating employment with them. Lost cards shall cost $35.00 per card to replace.
No person/company other than Building tenants and/or their employees may have security access cards unless
Landlord grants prior written approval.

All deliveries to the Building that involve the use of a hand cart, hand truck, or other heavy equipment or
device shall be made via the freight elevator, if such freight elevator exists in the Building, Tenant shall be
responsible to Landlord for any loss or damage resulting from any deliveries made by or for Tenant to the
Building. Tenant shall procure and deliver to Landlord a certificate of insurance from its movers, which
certificate shall name Landlord as an additional insured.

Landlord reserves the right to inspect all freight to be brought into the Building, and to exclude from the
Building all freight or other material that violates any of these rules and regulations.

Tenant shall refer all contractors, contractor’s representatives, and installation technicians rendering any
service on or to the Premises, to Landlord for Landlord’s approval and supervision before performance of
any contractual service or access to Building, This provision shall apply to all work performed in the Building
including installation of telephones, telegraph equipment, electrical devices and attachments, and
installations of any nature affecting floors, walls, woodwork, trim, windows, ceilings, equipment, or any
other physical portion of the Building. Landlord reserves the right to require that all agents of contractors and
vendors sign in and out of the Building.

If Tenant desires to introduce electrical, signaling, telegraphic, telephonic, protective alarm or other wires,
apparatus or devices, Landlord shall direct where and how the same are to be placed, and except as so
directed, no installation boring or cutting shall be permitted, without Landlord’s consent, not to be
unreasonably withheld, conditioned, or delayed. Landlord shall have the right to prevent and to cut off the
transmission of excessive or dangerous current of electricity or annoyances into or through the Building or
the Premises and to require the changing of wiring connections or layout at Tenant’s expense, to the extent
that Landlord may reasonably deem necessary, and further to require compliance with such reasonable and
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uniformly applied rules as Landlord may establish relating thereto, and in the event of non-compliance with
the requirements or rules, Landlord shall have the right immediately to cut wiring or to do what it reasonably
considers necessary to remove the danger, annoyance, or electrical interference with apparatus in any part of
the Building. All wires installed by Tenant must be clearly tagged at the distributing boards and junction
boxes and elsewhere where required by Landlord, with the suite number of the office to which such wires
lead, and the purpose for which the wires respectively are used, together with the name of the concern, if any,
operating such wires.

Landlord reserves the right to exclude from the Building at all times any person who 1s not known or does
not properly identify himself or herself to Landlord’s management or security personnel.

Landlord may require, at its sole option, all persons entering the Building outside of Business Hours to
register at the time they enter and at the time they leave the Building.

No space within the Building, or in the common areas such as the parking lot, may be used at any time for
the purpose of lodging, sleeping, or for any immoral or illegal purposes.

Tenant shall not use the hallways, stairs, lobby, or other common areas of the Building as lounging areas
during breaks or during lunch periods.

No canvassing, soliciting, or peddling is permitted in the Building or its common areas.

Tenant shall comply with all Laws regarding the collection, sorting, separation, and recycling of garbage,
trash, rubbish and other refuse, and Landlord’s recycling policy for the Building.

Landlord does not maintain suite finishes that are non-standard, such as kitchens, bathrooms, wallpaper,
special lights, etc. However, should the need arise for repair of items not maintained by Landlord, Landlord
at its sole option, may arrange for the work to be done at tenant’s expense.

Tenant shall clean at least once a year, at its expense, drapes in the Premises that are visible from the exterior
of the Building.

No pictures, signage, advertising, decals, banners, etc. may be placed in or on windows in such a manner as
they are visible from the exterior, without the prior written consent of Landlord.

Tenant is prohibited at all times from eating or drinking in hallways, elevators, restrooms, lobbies, or lobby
vestibules outside of the Premises. Food storage shall be limited to a Landlord-approved kitchen or break
room.

Tenant shall be responsible to Landlord for any acts of vandalism performed in the Building by its employees,
invitees, agents, contractors, licensees, subtenants, and assignees.

Tenant shall not permit the visit to the Premises of persons in such numbers or under such conditions as to
interfere with the use and enjoyment by other tenants of the entrances, hallways, elevators, lobby, exterior
common areas, or other public portions or facilities of the Building.

Landlord’s employees shall not perform any work or do anything outside of their regular duties unless under
special instructions from Landlord. Requests for such requirements shall be submitted in writing to Landlord.

Tenant is prohibited from interfering in any manner with the installation and/or maintenance of the heating,
air conditioning and ventilation facilities and equipment at the Project.

Landlord shall not be responsible for lost or stolen personal property, equipment, money, or jewelry
regardless of whether such loss occurs when an area is locked against entry or not.

Landlord shall not permit entrance to the Premises by use of pass key controlled by Landlord, to any person
at any time without written permission of Tenant, except employees, contractors or service personnel
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supervised or employed by Landlord.

Tenant shall observe and comply with the driving and parking signs and markers on the Project grounds and
surrounding areas. Tenant shall comply with all reasonable and uniformly applied parking regulations
promulgated by Landlord from time to time for the orderly use of vehicle parking areas. Parked vehicles shall
not be used for vending or any other business or other activity while parked in the parking areas. Vehicles
shall be parked only in striped parking spaces, except for loading and unloading, which shall occur solely in
zones marked for such purpose, and be so conducted as to not unreasonably interfere with traffic flow or with
loading and unloading areas of other tenants. Tractor trailers shall be parked in areas designated for tractor
trailer parking. Employee and tenant vehicles shall not be parked in spaces marked for visitor parking or
other specific use. All vehicles entering or parking in the parking areas shall do so at owner’s sole risk and
Landlord assumes no responsibility for any damage, destruction, vandalism, or theft. Tenant shall cooperate
with Landlord in any reasonable and uniformly applied measures implemented by Landlord to control abuse
of the parking areas, including without limitation access control programs, tenant and guest vehicle
identification programs, and validated parking programs, provided no such validated parking program shall
result in Tenant being charged for spaces to which it has a right to free use under the Lease. Each vehicle
owner shall promptly respond to any sounding vehicle alarm or horn, and failure to do so may result in
temporary or permanent exclusion of such vehicle from the parking areas. Any vehicle that violates the
parking regulations may be cited, towed at the expense of the owner, temporarily or permanently excluded
from the parking areas, or subject to other lawful consequence.

Tenant shall not enter other separate tenants’ hallways, restrooms, or premises except with prior written
approval from Landlord’s management.

Tenant shall not place weights anywhere beyond the load-per-square-foot carrying capacity of the Building.
Tenant shall comply with all laws, regulations, or other governmental requirements with respect to energy
savings, not permit any waste of any utility services provided Landlord, and cooperate with Landlord fully
to ensure the most effective and efficient operation of the Building.

The finishes, including floor and wall coverings, and the furnishings and fixtures in any areas of the Premises
that are visible from the common areas of the Building are subject to Landlord’s approval in its sole
discretion. Selections for these areas shall be pre-approved in writing by Landlord.

Power strips and extension cords shall not be combined (also known as daisy chaining).

Candles and open flames are prohibited in the Building,

Guns, firearms, and other dangerous weapons (concealed or otherwise) are not allowed at the Project, subject
to applicable Law (if any) requiring Landlord to so permit at the Project.

Landlord reserves the right to rescind any of these rules and make such other and further rules and regulations as in
the judgment of Landlord shall from time to time be needed for the safety, protection, care, and cleanliness of the
Project, the operations thereof, the preservation of good order therein, and the protection and comfort of its tenants,
their agents, employees, and invitees, which rules when made and notice thereof given to Tenant shall be binding upon
Tenant in a like manner as if originally prescribed. As used in these rules and regulations, capitalized terms shall have
the respective meanings given to them in the Lease to which these rules and regulations are attached, provided Tenant
shall be responsible for compliance herewith by everyone under Tenant’s reasonable control, including without
limitation its employees, invitees, agents, contractors, licensees, subtenants and assignees, and a violation of these
rules and regulations by any of the foregoing is deemed a violation by Tenant.
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EXHIBIT F
BASE BUILDING WORK

1. Landlord will, at its sole cost and expense and using Building-standard materials and finishes, complete the following
in the Premises (collectively, “Base Building Work™): (i) construct the demising partitions and provide adequate insulation
between Building perimeter walls and the Premises; (ii) repair or replace, if necessary, broken window sills or window glass;
(iii) repair any deficient blinds throughout the Premises; and (iv) provide existing VAV boxes in good working order and
condition as of the Commencement Date.

2. Tenant shall cooperate with Landlord in Landlord’s efforts to complete the Base Building Work, including without
limitation, fully complying with any schedule of performance of the Base Building Work that may be provided by Landlord
and removing and relocating all items of Tenant’s Equipment from the areas where the Base Building Work will be
performed. Tenant acknowledges and agrees that (i) Landlord may be constructing the Base Building Work simultaneously
while Tenant is performing the Leasehold Improvements in the Premises and Tenant consents thereto, (ii) Landlord shall not
be liable for any loss or damage to Tenant resulting therefrom, except to the extent resulting from Landlord’s negligence or
willful misconduct, and (iii) Tenant shall not be entitled to any reduction or abatement of Rent and waives any claim for
actual or constructive eviction due to Landlord’s performance of the Base Building Work, except to the extent resulting from
Landlord’s negligence or willful misconduct.

F-1
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BLACKI|SKY

BLACKSKY REPORTS FOURTH QUARTER AND FULL YEAR 2023 RESULTS

Record Q4 and Full Year Revenue, up 83% and 45% Over Prior Year Respectively
Won Over $265 Million in New Multi-Year Contracts and Renewal Agreements in 2023
Quarterly Net Loss of $3.8 million with Positive Adjusted EBITDA of $9.3 million in Q4

HERNDON, VA - February 28, 2024 — BlackSky Technology Inc. (“BlackSky” or the “Company”) (NYSE:
BKSY) announced results for the fourth quarter and full year ended December 31, 2023.

Fourth Quarter Financial Highlights:

* Revenue of $35.5 million, up 83% from the prior year quarter

* Imagery & software analytical services revenue grew 18% over the prior year quarter

+ Cost of sales, as a percent of revenue, related to imagery & software analytical services improved to 17%
from 24% in the prior year quarter

Full Year Financial Highlights:
* Revenue of $94.5 million, up 45% from the prior year

» Imagery & software analytical services revenue grew 38% over the prior year
» Cost of sales, as a percent of revenue, related to imagery & software analytical services improved to 21%
from 31% in the prior year

“2023 was an exceptional year for BlackSky; we delivered record revenues, our total bookings exceeded a quarter
billion dollars, and we achieved positive Adjusted EBITDA of over 9 million dollars in Q4,” said Brian E.
O’Toole, BlackSky CEO. “Our success is the result of increasing global demand for our space-based intelligence
solutions, strong operating leverage, and disciplined execution. The demand for our capabilities is exemplified by
recent landmark contract wins supporting the Indonesian Ministry of Defense and expansion of a number of U.S.
government contracts. These wins are anchored by our industry leading Al and software-first approach, which
1s redefining the way customers adopt space-based intelligence. The strong execution in 2023 sets us on a path
toward long-term profitable growth and we look forward to carrying this momentum into 2024 and beyond.”
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Recent Highlights
*  Won approximately $50 million in multi-year contracts to accelerate sovereign space capabilities for the

Indonesian Ministry of Defense, leveraging Gen-3 capabilities and an immediate subscription for imagery

* Awarded a multi-million dollar expansion contract with the Intelligence Advanced Research Projects
Activity (IARPA) to deliver Al-based broad area search capability

* Signed a multi-million dollar contract in support of the Department of Defense to provide dynamic
monitoring services leveraging Al for identifying moving targets and pattern-of-life changes

* Received nearly a million dollars in orders supporting the National Geospatial-Intelligence Agency’s
(NGA) Economic Indicator Monitoring (EIM) program

* Renewed an agreement with an existing international government agency to continue providing BlackSky’s
high resolution imagery and Al-driven analytics

* Secured a six-figure contract with a new international government to provide high-frequency imagery

* Ended December 31, 2023 with approximately $262 million in backlog

* Entered into a property lease for office space located in Herndon, VA to further streamline operating
expenses

Financial Results

Revenues

Total revenue for the fourth quarter of 2023 was $35.5 million, up $16.1 million, or 83%, from the fourth quarter
of 2022. Imagery and software analytical services revenue was $19.0 million in the fourth quarter of 2023, up 18%
over the prior year period, primarily driven by increased demand from new and existing U.S. and international
government customers. Professional and engineering services revenue was $16.5 million in the fourth quarter of
2023, up 407% over the prior year period. The significant year-over-year increase was related to progress to date
on the capabilities to be delivered under the new Indonesian contract, awarded in the fourth quarter. Professional
and engineering services contracts are milestone-based contracts that may have quarter-over-quarter revenue
variability, in contrast to the imagery and software analytical services, which are typically recurring subscription-
based revenues.

For the full year 2023, total revenue was $94.5 million, up $29.1 million, or 45%, from 2022. Imagery and software
analytical services revenue was $65.4 million, up $18.0 million, or 38% over the prior year.

Cost of SalesV

Cost of sales as a percent of revenue improved to 34% for the fourth quarter of 2023, compared to 38% in the
fourth quarter of 2022. Imagery and software analytical service costs as a percent of revenue improved to 17% in
the fourth quarter of 2023, compared to 24% in the fourth quarter of 2022. The year-over-year improvement in
imagery and software analytical service costs was primarily driven by greater volumes of revenue that inherently
have a low fixed-cost structure as a percent of revenue.

(M Cost of sales is defined as imagery and software analytical services costs and professional and engineering services cost, less depreciation and amortization expense.
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For the full year 2023, cost of sales as a percent of revenue improved to 36%, compared to 55% in 2022. Imagery
and software analytical services cost of sales, as a percent of revenue, improved to 21%, compared to 31% in the
prior year.

Operating Expenses

Operating expenses for the fourth quarter of 2023 were $28.2 million, which included $3.0 million of non-
cash stock-based compensation expense and $10.7 million in depreciation and amortization expenses. Operating
expenses for the fourth quarter of 2022 were $30.4 million, which included $3.3 million in non-cash stock-based
compensation expense and $9.5 million in depreciation and amortization expenses. Excluding the non-cash stock-
based compensation and depreciation and amortization expenses from both years, cash operating expenses for the
fourth quarter of 2023 were $14.5 million compared to cash operating expenses of $17.6 million for the fourth
quarter of 2022. The year-over-year decrease of $3.1 million, or 18%, was primarily driven by reductions in
general corporate costs, which more than offset investments in our go-to-market initiatives.

For the full year 2023, operating expenses were $116.7 million, which included $10.1 million of non-cash stock-
based compensation expense and $43.4 million in depreciation and amortization expenses. For the full year 2022,
operating expenses were $116.1 million, which included $18.1 million in non-cash stock-based compensation
expense and $35.7 million in depreciation and amortization expenses. Excluding the non-cash stock-based
compensation and depreciation and amortization expenses from both years, cash operating expenses in 2023 were
$63.2 million, essentially in-line with cash operating expenses of $62.3 million in 2022.

Net Loss?
Net loss for the fourth quarter of 2023 was $3.8 million, compared to a net loss of $14.8 million in the fourth
quarter of 2022.

For the full year 2023, net loss was $53.9 million, compared to a net loss of $74.2 million in 2022.

Adjusted EBITDA®

Adjusted EBITDA for the fourth quarter of 2023 was $9.3 million, compared to an Adjusted EBITDA loss of
$4.6 million in the fourth quarter of 2022. The $13.9 million year-over-year improvement was primarily driven
by strong operating leverage achieved through higher revenues, improvement in gross margins, and reductions in
operating expenses.

For the full year 2023, the Adjusted EBITDA loss was $1.1 million, compared to an Adjusted EBITDA loss of
$29.5 million in 2022. The $28.4 million year-over-year improvement was primarily driven by increased revenues
and strong operating leverage in the business.

@ This represents our current estimate of net loss for the period ended December 31, 2023, which is subject to the completion of our financial closing procedures and
adjustments that may result from the completion of the audit of our consolidated financial statements. As a result, this net loss estimate may differ from the actual net loss
reported in our consolidated financial statements when they are completed and publicly disclosed in our Annual Report on Form 10-K.

) Non-GAAP financial measure. See “Non-GAAP Financial Measures” below and reconciliation table at the end of this press release.
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Balance Sheet & Capital Expenditures

As of December 31, 2023, cash and cash equivalents, restricted cash, and short-term investments totaled
$53.1 million. Capital expenditures for the fourth quarter of 2023 were $7.8 million and for the full year 2023
totaled $43.7 million.

2024 Outlook

BlackSky expects full year 2024 revenue to be between $102 million and $118 million, full year 2024 Adjusted
EBITDA to be between $8 million and $16 million, and anticipates capital expenditures for the full year 2024 to
be between $55 million and $65 million, primarily driven by investments in the Gen-3 satellites, which excludes
vendor financed launch costs, that will be recorded on the balance sheet.

Investment Community Conference Call

BlackSky will host a conference call and webcast for the investment community this morning at 8:30 AM ET.
Senior management will review the results, discuss BlackSky’s business, and answer questions. To access the live
webcast or the archived webcast following completion of the call, please visit the Company’s investor relations
website at http://ir.blacksky.com and then select “News & Events” for the link to the webcast. A presentation
accompanying the webcast can also be found on the investor relations website. To access the conference call,
participants should dial 1-877-589-7299 or 1-201-689-8778 at least ten minutes prior to the start of the call.
To listen to a replay of the conference call, please dial 1-877-660-6853 or 1-201-612-7415 using access code
13744406. The audio replay will be available from approximately 12:30 PM EST on February 28, 2024, through
March 13, 2024.

About BlackSky

BlackSky is a real-time, space-based intelligence company that delivers on-demand, high-frequency imagery,
analytics, and high-frequency monitoring of the most critical and strategic locations, economic assets, and events
in the world. BlackSky owns and operates one of the industry’s most advanced, purpose-built commercial, real-
time intelligence systems that combines the power of the BlackSky Spectra tasking and analytics software platform
and our proprietary low earth orbit satellite constellation.

With BlackSky, customers can see, understand and anticipate changes for a decisive strategic advantage at the
tactical edge, and act not just fast, but first. BlackSky is trusted by some of the most demanding U.S. and
international government agencies, commercial businesses, and organizations around the world. BlackSky is
headquartered in Herndon, VA, and is publicly traded on the New York Stock Exchange as BKSY. To learn more,
visit www.blacksky.com and follow us on X (Twitter).

Non-GAAP Financial Measures

Adjusted EBITDA is defined as net income or loss attributable to BlackSky before interest income, interest
expense, income taxes, depreciation and amortization, as well as significant non-cash and/or non-recurring
expenses as our management believes these items are not as useful in evaluating the Company’s core operating
performance. These items include, but are not limited to, stock-based compensation expense, unrealized (gain)
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loss on certain warrants/shares classified as derivative liabilities, severance, impairment losses, income on equity
method investment, investment loss on short-term investments, transaction costs
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associated with debt and equity financings, forgiveness of non-trade receivables, and gain from discontinued
operations, net of income taxes.

Adjusted EBITDA is a non-GAAP financial performance measure. It should not be considered in isolation or as an
alternative to measures determined in accordance with GAAP. Please refer to the schedule herein and our filings
with the U.S. Securities and Exchange Commission (the “SEC”) for a reconciliation of Adjusted EBITDA to Net
Loss, the most comparable measure reported in accordance with GAAP and for a discussion of the presentation,
comparability, and use of Adjusted EBITDA.

Forward-Looking Statements

Certain statements and other information included in this press release constitute forward-looking statements under
applicable securities laws. Words such as "may", "will", "could", "should", "would", "plan", "potential", "intend",
"anticipate", "believe", "estimate", "future", "opportunity", "will likely result", or "expect" and other words,
terms, and phrases of similar meaning are often intended to identify forward-looking statements, although not all
forward-looking statements contain these identifying words. All statements, other than statements of historical fact
contained in this press release, including statements as to future performance, our guidance outlook for the year
and expected capital expenditures, our ability to sustain revenue growth, expectations regarding global demand for
our products and services, and our expectations related to future profitability on an adjusted basis, are forward-

looking statements.

Forward-looking statements are subject to various risks and uncertainties, which could cause actual results to
differ materially from the anticipated results or expectations expressed in this press release. As a result, although
BlackSky's management believes that the expectations and assumptions on which such forward-looking statements
are based are reasonable, undue reliance should not be placed on the forward-looking statements because BlackSky
can give no assurance that they will prove to be correct. The risks that could cause actual results to differ materially
from current expectations include, but are not limited to, factors such as long and unpredictable sales cycles,
customer demand, and our ability to estimate resources for fixed-price contracts, expenses, and other operational
and liquidity needs, as well as the risk factors discussed in our most recent Annual Report on Form 10-K and
other disclosures about BlackSky and its business included in BlackSky's disclosure materials filed from time to
time with the SEC, which are available on the SEC's website at www.sec.gov or on BlackSky's Investor Relations
website at ir.blacksky.com.

The forward-looking statements contained in this press release are expressly qualified in their entirety by the
foregoing cautionary statements. All such forward-looking statements are based upon data available as of the date
of this press release and speak only as of such date. BlackSky disclaims any intention or obligation to update or
revise any forward-looking statements as a result of new information or future events, except as may be required
under applicable securities law.
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Investor Contact

Aly Bonilla

VP, Investor Relations
abonilla@blacksky.com
571-591-2864

Media Contact

Pauly Cabellon

Director, External Communications
pcabellon@blacksky.com
571-591-2865
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BLACKSKY TECHNOLOGY INC.
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(unaudited)
(in thousands, except per share amounts)
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Revenue
Imagery & software analytical services
Professional & engineering services
Total revenue

Costs and expenses

Imagery & software analytical service costs, excluding

depreciation and amortization

Professional & engineering service costs, excluding

depreciation and amortization
Selling, general and administrative
Research and development
Depreciation and amortization
Total costs and expenses
Operating loss
Gain on derivatives
Income on equity method investments
Interest income
Interest expense
Other income (expense), net
Loss before income taxes
Income tax expense
Loss from continuing operations
Discontinued operations:
Gain from discontinued operations
Income tax (expense) benefit
Gain from discontinued operations, net of income taxes
Net loss

Other comprehensive income

Total comprehensive loss

Basic and diluted loss per share of common stock:

Loss from continuing operations

Gain from discontinued operations, net of income taxes

Net loss per share of common stock

Weighted average common shares outstanding - basic and

diluted

Three Months Ended December 31,

Years Ended December 31,

2023 2022 2023 2022
19,039 $ 16,166 $ 65391 $ 47415
16,469 3,251 29,101 17,935
35,508 19,417 94,492 65,350
3,159 3,925 13,793 14,462
8,851 3,374 19,988 21,365
17,350 20,631 72,639 79,672

118 290 643 739
10,696 9,495 43,431 35,661
40,174 37,715 150,494 151,899
(4,666) (18,298) (56,002) (86,549)

234 1,183 7,679 11,812
3,252 1,393 4,165 2,087

461 452 2,063 1,116
(2.679) (1,670) (9.306) (5.426)

1 2,135 (1,807) 2,081
(3.397) (14,805) (53.208) (74.879)
(447) — (707) —
(3.844) (14,805) (53.915) (74.879)

— — — 707

— — — 707
(3.844) (14,805) (53.915) (74,172)
(3.844) $ (14,805) $ (53.915) 8 (74,172)
(0.03) $ (0.12) $ (0.40) $ (0.64)

— — — 0.01
(0.03) $ (0.12) $ (0.40) $ (0.63)
141,343 119,064 135,451 117,821
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BLACKSKY TECHNOLOGY INC.
CONSOLIDATED BALANCE SHEETS
(unaudited)

(in thousands, except par value)
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December 31, December 31,

2023 2022
Assets
Current assets:
Cash and cash equivalents $ 32,815 $ 34,181
Restricted cash 619 2,835
Short-term investments 19,697 37,982
Accounts receivable, net of allowance of $151 and $0, respectively 7,071 3,112
Prepaid expenses and other current assets 4,194 4,713
Contract assets 15,213 5,706
Total current assets 79,609 88,529
Property and equipment - net 67,116 71,584
Operating lease right of use assets - net 1,630 3,586
Goodwill 9,393 9,393
Investment in equity method investees — 5,285
Intangible assets - net 1,357 1,918
Satellite procurement work in process 55,976 50,954
Other assets 9,263 2,841
Total assets $ 224,344 $ 234,090
Liabilities and stockholders’ equity
Current liabilities:
Accounts payable and accrued liabilities $ 11,573 $ 14,368
Amounts payable to equity method investees 10,843 3,728
Contract liabilities - current 3,670 6,783
Other current liabilities 1,739 2,048
Total current liabilities 27,825 26,927
Operating lease liabilities 3,041 3,132
Derivative liabilities 15,149 5,113
Long-term debt 83,502 76,219
Other liabilities 1,724 825
Total liabilities 131,241 112,216
Stockholders’ equity:
Class A common stock, $0.0001 par value-authorized, 300,000 shares; issued, 145,232 and
121,938 shares; outstanding, 142,837 shares and 119,508 shares as of December 31, 2023 and
December 31, 2022, respectively. 14 12
Additional paid-in capital 692,115 666,973
Accumulated deficit (599,026) (545,111)
Total stockholders’ equity 93,103 121,874
Total liabilities and stockholders’ equity $ 224344 § 234,090

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Copyright © 2024 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

BLACKSKY TECHNOLOGY INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited)

(in thousands)
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Cash flows from operating activities:
Net loss
Gain from discontinued operations, net of income taxes
Loss from continuing operations
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization expense
Transfer of satellite procurement work in process to engineering service costs
Operating lease right of use assets amortization
Bad debt expense (recovery)
Stock-based compensation expense
Income on equity method investment
Loss on disposal of property and equipment
Loss on impairment of assets
Gain on derivatives
Non-cash interest expense
Non-cash interest income
Other, net
Changes in operating assets and liabilities:
Accounts receivable
Contract assets - current and long-term
Prepaid expenses and other current assets
Other assets
Accounts payable and accrued liabilities
Other current liabilities
Contract liabilities - current and long-term
Other liabilities
Net cash used in operating activities
Cash flows from investing activities:
Purchase of property and equipment
Satellite procurement work in process
Purchases of short-term investments
Proceeds from maturities of short-term investments
Proceeds from sale of equity method investment
Proceeds from sale of property and equipment
Proceeds from equity method investment
Cash flows used in investing activities - continuing operations
Cash flows used in investing activities - discontinued operations
Net cash used in investing activities
Cash flows from financing activities:
Proceeds from equity issuances, net of e%GR?Vféﬂﬁh@c%%%"w All Rights Reserved.

lease Consider the Environment Before Printing This Document
Proceeds from options exercised

Years Ended December 31,

2023 2022
(53,915) $ (74,172)
— 707
(53,915) (74.,879)
43,431 35,661
4,854 —
883 1,640
179 (22)
10,862 20,025
(4,165) (2,087)
127 —

81 —
(7,679) (11,812)
7,967 1,805
(796) (656)
— 106
(4,137) (461)
(16,299) (5,996)
840 1,413
1,328 (12)
3,316 (73)
(707) (1,180)
(3,053) (4,942)
(538) (2,984)
(17,421) (44,454)
(15,274) (11,679)
(28,441) (32,385)
(40,078) (50,343)
59,110 13,000
9,450 —
22 —

— 804
(15,211) (80,603)
— 978)
(15,211) (81,581)
32,733 —
10 47
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BLACKSKY TECHNOLOGY INC.
RECONCILIATION OF NET LOSS TO ADJUSTED EBITDA
(unaudited)

(in thousands)

Three Months Ended
December 31, Years Ended December 31,
2023 2022 2023 2022
Net loss $ (3,844) $ (14,805) $ (53,915) $ (74,172)
Interest income (461) (452) (2,063) (1,116)
Interest expense 2,679 1,670 9,306 5,426
Income tax expense 447 — 707 —
Depreciation and amortization 10,696 9,495 43,431 35,661
Stock-based compensation expense 3,137 3,636 10,862 20,025
Gain on derivatives (234) (1,183) (7,679) (11,812)
Income on equity method investment (3,252) (1,393) (4,165) (2,087)
Transaction costs associated with debt and equity
financings — — 1,738 —
Severance 28 435 590 1,196
Impairment losses 81 — 81 —
Investment loss on short-term investments — — 55 —
Proceeds from earn-out payment — (2,000) — (2,000)
Gain from discontinued operations, net of income taxes — — — (707)
Forgiveness of non-trade receivables = — — 106
Adjusted EBITDA $ 9,277 $ (4,597) $ (1,052) $ (29,480)
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"terseLabel”: "Common Class A [Member]",
bel": “Common Class A [Member]"

}
b
auth_ref": [

"des_Coverhbstract":

"stringTtenType

"nttp://xbrl.sec. qov/ﬂex/zu?:!"
Coverabstract”,

«

"label": “Cover (Abstract]”,
"documentation”
)

over page.”
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auth_ret": (1
"dei_DocumentPeriodEndDat
pe": “date: temType .
.sec.gov/dei/2023",
absmant e ogtndnsean.
[

¢

"http://ir.blacksk

“lang™: (
"rolen: {
"terseLabel”; *Document Period Bnd Date",
“label": "Document Period End Date”,
“documentation”: "For the EDGAR submission types of Form 8-K: the date of the report, the date of the earliest event reported; for the EDGAR submission types of Form N-1A: the filing date; for all other submission types: the end of the reporting or transition period. The format of the date is YYYY-HM-DD
)
'
vauth_reens ()

“dei_DocumentTypets (

"brltype”: "submissionTypeltemType”,
"asuri®: "http://xbrl.sec.gov/dei/2023",
*localname”
"presentation”
"http://ir.blacksky.

«
"terseLabel”

"Document Type",
"label": “Document Type",
"documentation”:

"The type of document being provided (such as 10-K, 10-Q, 485BPOS, etc). The document type is limited to the same value as the supporting SEC submission type, or the word 'Other!."
'

*auth_ref": [1

)

"dei_EntitiesTable": {

"xbTltype®: “stringItemType!

"nsuri: "http://xbrl.sec. qnv/de)/ZﬂZB"
"localname": "EntitiesTable!
"presentation”: [
"http://ir.blacksky.

"Lang": {
"rolens
“terseLabel: "Entities [Table]",
"label": "Entities [Tablel",
“documentation": "Container to assemble all relevant information sbout each entity associated with the document instance”
)
}
b
wauth_ref": [

i
"del_Entityaddressaddressiinel”: (

"bTLtype LizedstringTtenType”,
"nsuri’ brl.sec.gov/dei/2023",
"localname": "EntityhddressAddressLinel®
"presentatior
"hetp://;
“Lang
nrolems (
"terseLabel": "Entity Address, Address Line One",
“labelr: vEatity Address, Address Line Onet,
"documentation”: "Address Line 1 such as Attn, Building Name, Street Name"
)
'
b
auth_ref": (1

"dei_EntityAddressaddressLine2”: (
"xbrltypet
msurin: "http:

%
"localnane”: "EntityddresshddressLine2”,
[

“presentation®
"http://ir.blacksky.
1,

«
“terseLabel": "Entity Address, Address Line Two",
"label": "Entity hddress, Address Line Two",
"documentation": "Address Line 2 such as Street or Sulte number"
)
'

b
auth_re": (1
"dei_BntityhddressCityorTown": {

Ltype"s “normalizedStringItenType",
"nsuri®: "http://xbrl.sec.gov/dei/2023",
"localname": "EntityhddressCityorTown®,

"l

"terseLabel”: "Entity Address, City or Town",
"label": "Entity Address, City or Town"
"documentation”: "Name
)

of the City or Town"
}

b

whuth_rer: [

“dei_EntityhddressPostalzipCode”: |

"surin: "http://xbrl.sec.gov/dei/2023",
*localname™: "EntityAddressPostalZipCode,
"presentation®s |

"http://ir.blacksky.

i rEnticy Mdaraas, Rostal idp Cade”
tity Address, Postal 2ip C
Cdocumenationn: ~Coe for the postal or 2ip coder

'

b

auth_ref": (1

)
"dei_EntityAddressStateOrProvince: [
"xbTltype”: "stateOrProvinceltemType”,

nsurin: "http://xbrl.sec.gov/dei/2023",
"EntitynddressStateorprovince”,

“presentation”

"http://ir.blacksk:

«
“terseLabel: "Entity Address, State or Province®,
"Label": ty Address, State or Province",
“documentation": "Name of the state or province.”
)

!
b
vauth_reer: ()

i
"dei_BntityCentrallndexkey": {
"centralIndexKeyTtenType”,
"http://xbrl.sec.gov/dei/2023%,
: "EntityCentralTndexkey”,
e

(
“terseLabel": "Entity Central Index Key",
"label": "Entity Central Index Key",
"documentation”: "A unique 10-digit SEC-issued value to identify entities that have filed disclosures with the SEC. It is commonly abbreviated as CTK.
)
'

“dei EntityEmergingGrowthCompany”
"xbrltype”: "booleanItent
tps/ /xbrl.ssc. gov/dei /20237,
Ent ityEnergingGrouthConpany”,
[

0

‘
"terseLabel": "Entity Emerging Growth Company”,
"label": "Entity Emerging Growth Company”,

“documentation™: Indicate i reqietrant heets the ererging growth company criteria.”
)

"dei_EntityxTransitionperiod
"xbTltype®: "booleanItemType"

hetp: 1.5ec. gov/dei /20237,
"localname": "EntityExTransitionperiod”,

«
“terseLabel®:

“Entity Ex Transition Period®,
"label": "Entity Ex Transition Period”,
“documentation": "Indicate if an emerging growth company has elected not to use the extended transition period for complying with any new or revised financial accounting standards.”
)
}
b
wauth_refr: [
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"dei_EntityFileumber”: (
"1 leNunber ItenType”,
/xbr].sec.gov/det/2023",
EntityFileNunber”,
presentation®s |
"http://ir.blacksky.

"lang": {
"entus: (
"rolen:
“terseLabel": "Entity File Number”,
"label": "Entity File Number”,
“documentation": "Commission file number. The field allows up to 17 characters. The prefix may contaln 1-3 digits, the sequence number may contain 1-8 digits,
)
'
b
auth_ret": (1
i
"dei_BntitylIncorporationStateCountryCode”:
ypes vedgarstateCountryltenType",
"hetps //xbrl.sec.gov/dei/20237,

"localname": "EntitylIncorporationStateCountryCode”,
"presentation”: [

"http://ir.blacksk

the optional suffix may contain 1-4 characters, and the fields are separated with a hyphen."

[

1,
"Lang": {

"tersel

«
Label": “Entity Incorporation, State or Country Code”,
"label": “Entity Incorporation, State or Country Code”,
o EDGAR code
)
y

the state or country of incorporation.”
b
whuth_refr: [

“dei_EatityInformationLineTtems": {

*localname™
"presentation”:
"http://ir.blacksky.

"EntityInformationLineltens”,

1

"Lang

men-ust ¢

mrolem: {
"terseLabel”: "Entity Information [Line Items]",
L “Entity Information (Line Ttems]”,
"documentation”

"Line itens represent financial concepts included in a table. These concepts are used to disclose reportable information associated with domain members defined in one or many axes to the table.”
'

b

auth_ret": (1

)

"dei_EntityRegistrantName":

"ybEltype”: "nornalizedStringItemIype”,
"nsuri™: "http://xbrl.sec.gov/dei/20
"localname”: "EntityRegistrantName!

"http://ir.blacksky.

"label":

"documentation”: "The exact name of the entity filing the report as specified in its charter, which is required by forms filed with the SEC."
)
}
b
auth_ref*: [
st

i

"dei_BntityTaxldentificationNumber" s

"xbrleype®: "employerTdItemType”,
"http://xbrl.sec.gov/dei/2023",

"EntityTaxidentificationNunber”,

"presentation”:

"http://ir.blacksk

: "Entity Tax Identification Number",
ty Tax Identification Number"

he Tax Identification Number (TIN), also known as an Employer Identification Number (EIN), is a unique 9-digit value assigned by the IRS."

i

“dei_LocalPhonelumber": (

"XbTltype": "normalizedStringltemType’
"surin: "http://xbrl.sec.gov/dei/2023",
*localname™: "LocalPhoneNumber”,
presentation®s |

"http://ir.blacksky.

lang"s |

&

nencust ¢

"rolem: {

"terseLabel": "Local Phone Number”,
"label": "Local Phone Number".

"documentation": "Local phone number for entity."
)

'

b

auth_ref": [1
)

lei_PreCommencenent IssuerTender0fer™: |
"xbrltyper

"booleanItenType",
4

p://xbrl.sec.gov/de/20237,
"BreCommencenent IssuerTenderoffer”,

“terseLabel: "Pre-commencement Lssuer Tender Offer",

"label": "Pre-commencement Issuer Tender Offer”,
“documentation®:
)

"Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 13e-d(c)
}

under the Exchange Act

"booleanTtenType"
"https//xbrl.sec.gov/de1/20237,

"localname”: "PreCommencementTenderOffer”,
"presentation”s [
"http://ir.blacksk

(
"terseLabel”:

"Pre-conmencenent Tender Offer”,
"Label"

"Pre-connencement Tender Offer"

"documentation”
)

"Boolean flag that is true when the Form §-K filing is intended o satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act.”

(
securityTitleltenType”,

brl.sec.gov/det/2023",
: "SecuritylZpTitle”,

"http://ir.blacksky.

"Iitle of 12(b) Security",
"Title of 12(b) Security",
"documentation”: "Title of a 12(b) registered security.”
)

)
"dei_SecurityExchangeName" s
"xbTltype": "edgarExchangecodeltentype”,

pi//xbrl.sec.gov/dei /2023
"localname": "Secur.

ityBxchangeNane!

"label":
“documentation": "Name
)

of the Exchange on which a security is registered.”

"localname": "SolicitingMaterial®,
"presentation”:
"http://ir.blacksk

¢ "Soliciting Material®,

"label": "Soliciting Material",
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"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as soliciting material pursuant to Rule 14a-12 under the Exchange hct."
)

b
vauth_ref"
o

1

)

"us-gaap_StatenentClassOfStockhxis’

"xbrltyper: "stringItemType",
/£asb.org/us-gaap/2023",

"localname": "StatementClassOfStockaxis®,
[

presentation”:
"http://ir.blacksky.

“terseLabel”: "Class of Stock [Axis]",
"label": "Class of Stock [Axis]"
)

"dei_TradingSymbol®: {
"xbTltype": "tradingSyrbolltenType!

nsurin: "http://xbrl.sec.gov/dei/202
+ "TradingSymbol”,
[
blacksk

«

“terseLabel: "Trading Symbol®,

"label": "Trading Symbol",

“documentation”s "Trading symbol of an instrument as listed on an exchange."
)

}

b

auth_ref": [

"us-gaap_Warrantienber": {

"xbrltype": "domainItemType”,
+//fasb.org/us-gaap/2023",

17 “Warrant (Member]
"label": "Warrant [Member]"

1
vaueh_ree: ()
“des_WrittenCommunications®:
“booleanT tenTyp
nsuri®: "http://xbrl.sec.gov/dei /20237,
Localname®s "WrittenComminications”,
t

¢

"presentation”:

"http://ir.blacksk

1,

lang": {

nen-us”
"role:
"terseLabel™: "Written Communications™,
"label": "Written Communications”,
"documentation”: "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as written communications pursuant to Rule 425 under the Securities Act."
)

'

b

auth_ret": [
o

"role™: "http://wsw.xbrl.org/2003/role/presentationRet”,

"publisher”: "SEC"
"Name": "Exchange Act”,
"Nurber
"Section”

2m,
"Subsection”: "b"

/v xbr1.0r9/2003/role/presentationRet”,
"Publisher”: "SEC™
“Name": "Exchange Act",

240",

“Section®s "12%,
"Subsection”: "b-2"

i
: "http://waw.xbrl.org/2003/role/presentationfer”,
"sECT,

"section": "127,
"Subsection”: "di-1"

"role": "http://wsu.xbrl.org/2003/role/presentationRet”,
“Publisher®: "SEC",

"Name": "Exchange Act”,

“Nurber®: v240%,

"Section": "13e”,

"Subsaction”: "4en

b

e

"role™: "http://wsw.xbrl.org/2003/role/presentationket",
"Publisher": "SEC",

"Name": "Exchange Act”,
"Number": 240",
"Section": "14d",
"Subsection”: "2b"

"http://www.xbrl.org/2003/role/presentationRet",
"Publisher": "SEC",

“Name": "Exchange Act”,

"Section": "1da",

“Nurber": 240",

"Subsection”: "127

b

s

"role: "http://www.xbrl.org/2003/role/presentationket”,
"publisher”: "SEC™

"Name": "Securities Act”,
"Number": 230",
"Section": "425"

7 o
"role": "http://www.xbrl.org/2003/role/presentationget",
"sECT,

e i S i o ot



https://www.secdatabase.com

	Cover Page
	FORM 8-K
	EX-10.1
	EX-99.1
	XML(IDEA: XBRL DOCUMENT)
	JSON(IDEA: XBRL DOCUMENT)

