COUNTY OF SAN MATEO
County Manager's Office

DATE: December 28, 2000
Agenda Date: January 9, 2001

TO: Honorable Board of Supervisors
FROM: Paul T. Scannell, Assistant County Manager

SUBJECT: Lease Agreement with Pfendt Administrative Trust for Central County Mental
Health Office at 3080 La Selva, San Mateo (Lease No 1174)

Recommendation

Adopt a Resolution authorizing the President of the Board of Supervisors to execute a Lease
Agreement with Pfendt Admimnistrative Trust for office space for the Central County Mental
Health Office at 3080 La Selva, San Mateo

Background and Discussion

The Central County Mental Health Offices have occupied the leased building at 3080 La Selva in
San Mateo since 1990. The programs/services provided at this location are: Adult and Youth
Services, Youth Case Management, Elder Mental Health Outreach, Dual Diagnosis, ACCESS,
Therapeutic Day School, Patient's Rights, Peer Counseling, Miller Center and Bridges. The office
houses approximately 90 employees and serves an estimated 500-550 chents per month.

The lease agreement expires on January 31, 2001. A new lease agreement has been negotiated with
the owner, Pfendt Administrative Trust, with a considerable change m terms from the previous lease
agreement.

County Counsel and Real Property staff have negotiated extensively with the attorney for the trust
that owns the building. A recent survey indicates asking rents for office space in the San Mateo area
range from $4.00 to $7.00 per square foot Although many issues have been resolved, several points
of the agreement are atypical and are unfavorable to the County. These mnclude the Countys
responstbility to pay for expenses that are commonly borne by the Lessor [including major
maintenance and repair, insurance, utilities, taxes and ADA (Americans with Disabilities Act)
improvements], the lack of a termination clause, the inclusion of an attorneys fees clause, the
limitation of Lessor's liability for breach of any provision of the lease to the value of the building
and the payment of a management fee to the Lessor. The County was unable to negotiate more
favorable terms due to the current real estate market, and the owner s unwillingness to compromise
on the terms.
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However, because of the lack of available affordable space in Central County and current market
conditions, 1t 1s our opinion that this 1s the best arrangement that can be made at this time

The proposed lease is summarized as follows

1 The term of the lease agreement shall be for five (5) years commencing on February 1,
2001 and terminating on January 31, 2006

2. The monthly rent shall be $72,250 for the first year of the term. The rent 1s based on the
current market rates ($4.25 s f. per month). Beginning the second year of the term and
each year thereafter the rent increases by 4 per cent (4%).

3. County 1s responsible for maintenance and repairs excluding the roof and the load-
bearing walls.

4. County 15 responsible for the cost of utilities, insurance and property taxes.
5 County 1s responsible for providing janitorial services.
6 The Lessor will provide funds up to $130,000 for ADA improvements to be constructed

by the County. This amount would be amortized at 10 per cent interest over the term of
the lease. The payments would be made monthly with the rent payment.

7. The County shall use the premises exclusively for conducting its mental health programs

Fiscal Impact

The estimated monthly cost of the facility (including all extras) 1s approximately $84,556 ($4 97
per square foot) for the first year. The Mental Health Division has budgeted $407,339 for this
facility for the Fiscal Year 2000/2001. The estimated cost for this fiscal year based on the terms
of the new lease agreement 1s $711,006 leaving a deficit of $303,667. Mental Health will
increase the facility rent budget by transferring funds from Department Reserves. An
Appropriation Transfer Request will be presented to your Board by the Mental Health Division
in January or February.
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cc/enc D. Penny Bennett, Deputy County Counsel

cc. Margaret Taylor, Director of Health Services
Beverly Abbott, Director, Mental Health Services, Health Services
Nina Kulgein, Quality Improvement Manager, Mental Health Services, Health Services
Lynda Green, Manager, Real Property Services



RESOLUTION NO

BOARD OF SUPERVISORS, COUNTY OF SAN MATEO, STATE OF CALIFORNIA

% k %k ok Kk k K

RESOLUTION AUTHORIZING EXECUTION OF A LEASE AGREEMENT BETWEEN THE
COUNTY OF SAN MATEO AND PFENDT ADMINISTRATIVE TRUST
FOR CENTRAL COUNTY MENTAL HEALTH OFFICES
AT 3080 LA SELVA, SAN MATEO
(LEASE NO 1174)

RESOLVED, by the Board of Supervisors of the County of San Mateo, State of
California, that

WHEREAS, there has been presented to this Board of Supervisors for 1ts consideration
and acceptance a Lease Agreement, reference to which 1s hereby made for further particulars,
whereby Pfendt Administrative Trust agrees to lease the building at 3080 La Selva, San Mateo,
to the County of San Mateo for a mental health office, in accordance with the terms and
conditions contained in said agreement, and

WHEREAS, this Board has been presented with a Lease Agreement and said Board has
examined and approved same as to both form and content and desires to enter into same:

NOW, THEREFORE, IT IS HEREBY DETERMINED AND ORDERED

1 That the President of this Board of Supervisors be, and 1s hereby, authorized and
directed to execute said Lease Agreement for and on behalf of the County of San Mateo, and the
Clerk of this Board shall attest to the signature thereto

2 That the Assistant County Manager 1s hereby authorized to accept or execute on behalf
of the County, any and all notices, certificates and documents in connection with this lease

agreement
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LEASE AGREEMENT

L Basic Provisions (“Basic Provisions”)

11 Parties This Lease (“Lease”), dated fo1r reference purposes only, December 26, 2000 1s made by and
between Pfendt Administrative Trust (“Lessor”) and County of San Mateo, a political subdivision of the
State of California (“Lessee”), (collectively the “Parties,” o1 individually a “Party”)

12 Premises That ceitain real property, including all improvement theiem, and commonly known by the
sthieet addiess of 3080 La Selva located in the County of San Mateo, State of Califorma (“Premises”) (See
Paragiaph 2 for further provisions)

13 Texm Ive (5) years (“Original Term”) commencing I'ebruary 1, 2001 (“Commencement Date”) and
ending Januaiy 31, 2006 (“Expiration Date”) (See Paragraph 3 for further provisions)

14 Early Possession None

15 Base Rent $72,250 per month (“Base Rent”), payable on the fust day of each month commencing
Febiuary 1, 2000 (See Paragiaph 4 for furthe: provisions )

16 Base Rent Paid by January 19, 2001 $72,250 as Base Rent for the period Febiuary 2001

17  Security Deposit $72,250 (“Security Deposit”) (See Paragraph 5 for fuither provisions) While the
County of San Mateo 1s the Tenant, no Secuiity Deposit shall be 1equued unless otherwise provided m this
Lease

18 Permitted Use PERMITTED USE Conducting the County Mental Health Progrtam which shall include
office visits by patients and the dispensing of medication but shall exclude perfoiming any medical
proceduies or housing patients overmight (See Paragraph 6 for fuither provisions )

19 Insuring Party Lessor 1s the “Insuring Party” unless otherwise stated herem (See Paiagraph 5 fo1 further
provisions )

110 Addenda Attached hereto are Exhibits A and B all of which constitute a patt of this Lease

Premises.

21 Letting Lessor hereby leases to Lessee, and Lessee hereby leases fiom Lessor, the Premuses, for the term,
at the 1ental, and upon all of the teims, covenants and conditions set forth in this L.ease Unless otherwise
provided heiein, any statement of squale footage set foith m this Lease, o1 that may have been used mn
calculating rental, 1s an approximation which Lessor and Lessee agree 1s reasonable and the 1ental based
thereon 1s not subject to 1evision whether or not the actual square footage 1s moie o1 less

22 Condition Lessee 1s currently in possession of the Premises as the lessee of a lease which lease ends on
Januaiy 31, 2001 Lessee acknowledges that the Piemises aie i good opeirating condition on the
Commencement Date

23 Compliance with Covenants, Restrictions and Building Code Lesso1 makes no repiesentation 1egaiding
the improvements on the Piemises complymng with any applicable covenants o1 1estrictions of record and
applicable butlding codes, regulations and ordinances mn effect on the Commencement Date

24  Acceptance of Premises Lessee hereby acknowledges (a) that it has been advised by the Lessor to satisfy
itself with 1espect to the condition of the Premises (including but not limited to the elechiical and fne
spunkler systems, security, envionmental aspects, compliance with Applicable Law, as defined m
Paragraph 6 3) and the present and futuire suitability of the remises fotr Lessee’s mtended use, (b) that
Lessee has made such investigation as 1t deems necessary with reference to such matteis and assumes all
responsibility theiefor as the same relate to Lessee’s occupancy of the Premises and/or the teim of this
Lease, and (c) that neither Lessor, nor any of Lessor’s agents, has made any o1al or written 1epresentations
or warranties with 1espect to the said mattets other than as set forth in this Lease

3. Term.

31 Term The Commencement Date, Expiration Date and Onginal Teim of this Lease aie as specified n
Paragraph 13

32 Delay In Possession If for any reason Lessor cannot deliver possession of the Pienuses to Lessee as
agieed heiem by the Early Possession Date, 1f one 1s specified in Paragraph 14, or, if no Eaily Possession
Date 15 specified, by the Commencement Date, Lessor shall not be subject to any lability theiefor, no1 shall
such failure affect the validity of this Lease, or the oblhigations of Lessee heieunder, or extend the letm
hereof, but m such case, Lessee shall not, except as otherwise provided herem, be obhgated to pay 1ent o1
perform any other obligation of Lessee under the terms of this Lease until Lessor deliveis possession of the
Premises to Lessee If possession of the Premises 1s not deliveied to Lessee within one hundred twenty
(120) days after the Commencement Date, Lessee may, at 1ts option, by notice m wiiting to Lessor withmn
ten (10) days thereafter cancel this Lease, m which event the Paities shall be dischaiged fiom all
obligations hereunder piovided, howevel, that if such wiitten notice by Lessee 1s not 1ecewved by Lessor
within said ten (10) day period, Lessee’s 11ght to cancel this Lease shall terminate and be of no funther force
o1 effect

4. Rent.

41 Base Rent Lessec shall cause payment of Base Rent and other 1ent or chaiges, as the same may be
adjusted fiom time to time, to be 1ecerved by Lessor in lawful money of the United States, without offset o1
deduction, on or before the day on which it 1s due under the terms of this Lease Base Rent and all other
tent and chaiges for any petiod during the term hereof which 1s for less than one (1) full calendar month
shall be proiated based upon the actual number of days of the calenda1 month mvolved Payment of Base
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LEASE AGREEMENT

Rent and other charges shall be made to Lessor at 1ts addiess noted below Lesso1’s signatuie on this Lease
o1 to such other peisons or at such other addresses as Lessor may from time to time designate i wiiting to
Lessee

42  Annual Cost of Living Rental Adjustments The mumimum monthly 1ent provided for in Rent and Base
Rent Paragraphs of the lease agreement shall be subject to adjustment on the one year anniversary of the
Commencement Date and cach year theieafter (heremafler refeired to as the “Adjustment Date”) as
follows The Base Rent shall increase by four (4) percent over the 1ent in effect on the date immediately
prior to the Adjustment Date

Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit set forth n
Paragraph 17 as secuiity for Lessee’s faithful performance of Lessee’s obligations under this Lease If Lessee
falls to pay Base Rent or other rent or charges due heteunder, or otherwise Defaults under this Lease (as defined
m Paragraph 13 1), Lessor may use, apply ot retamn all or any portion of said Security Deposit for the payment of
any amount due Lessor or to reimburse o1 compensate Lesso1 for any liability, cost, expense, loss o1 damage
(mcluding attorneys’ fees) which Lessor may suffer o1 incur by 1eason thereof If Lessor uses o1 applies alf o1
any portion of said Security Deposit, Lessee shall within ten (10) days after wntten request therefor deposit

moneys with Lessor sufficient to restoie said Secuiity Deposit to the full amount required by this Lease Any
time the Base Rent increases during the term of this Lease, Lessee shall, upon wiitten request fiom Lessor
deposit additional moneys with Lessor sufficient to maintain the same 1atio between the Secuiity Deposit and
the Base Rent as those amounts ai1e specified in the Basic Provisions Lessor shall not be 1equued to keep all o1
any parl of the Security Deposit separate fiom its geneial accounts Lessor shall, at the expiration o1 eailiet
tetmination of the tetm hereof and after Lessee has vacated the Piemuises, 1etuin to Lessee (or, at Lesso1’s option,
to the last assignee, 1f any, of Lessee’s mterest herein), that porfion of the Secuiity Deposit not used o1 applied by
Lessor Unless otherwise expiessly agieed m wiiting by Lessor, no part of the Secuiity Deposit shall be
considered to be held mn trust, to bear mterest o1 other increment for 1ts use, or to be prepayment for any moneys
to be paid by Lessee unde1 this Lease Notwithstanding the above, provided the County of San Mateo 1s the
Lessee, the Lease has not been assigned, and no portion of the Premises have been sublet, then the requuement

of a Security Deposit shall not apply
Use.

26-+0 | _Use Lessee shall use and occupy the Premises only for the purposes set foirth in Paragiaph 18, or any
other use which 1s comparable thereto, and for no other purpose Lessee shall not use o1 permit the use ot
the Premises 1n a manner that creates waste o1 a nuisance, o1 that disturbs owners and/or occupants of, o1
causes damage to, neighboring premises or properties Lessoi hereby agiees to not unteasonably withhold
or delay 1ts consent to any wiitten 1equest by Lessee, Lessee’s assignees or subtenants, and by prospective
assignees and subtenants of the Lessee, 1ts assignees and subtenants, for a modification of said permitted
purpose for which the premises may be used or occupied, so long as the same will not impan the
stiuctural mtegrity of the impiovements on the Premuses, the mechanical or electiical systems theten, 15
not significantly more burdensome to the Premises and the improvements theieon, and 15 otherwise
permussible pursuant to this Paiagraph 6 If Lessor elects to withhold such consent, Lesso1r shall withm
five (5) business days give a written notification of same, which notice shall imclude an explanation ot
Lessor’s reasonable objections to the change in use

62 Hazardous Substances

(a) Reportable Uses Require Consent The tetm “Hazardous Substance” as used i this Lease shall mean
any piroduct, substance, chemical, material o1 waste whose pi1esence, nature, quantity and/ o1 mtensity
of existence, use, manufacture, disposal, transpoitation, spill, release o1 effect, either by ttself o1 n
combmation with other materials expected to be on the Prenuses, 15 etther (1) potentially mjuiious to
the public health, safety or welfare, the envionment o1 the Premises, (11) regulated or momitored by
any governmental authoiity, o1 (11) a basis for liability of Lesso1 to any governmental agency o1 thnd
party under any applicable statute o1 common law theo1ry Hazaidous Substance shall include, but not
be limited to, hydrocarbons, petroleum, gasoline, crude o1l or any products, by-products o1 fiactions
thereof Lessee shall not engage mn any activity m, on or about the Piemises which constitutes a
Repottable Use (as heremafier defined) of Hazardous Substances without the express piior wiitten
consent of Lessor and compliance 1in a timely manner (at Lessee’s sole cost and expense) with all
Apphicable Law (as defined in Paragraph 6 3) “Reportable Use” shall mean (1) the mnstallation o1 use
of any above or below ground storage tank, (u) the generation, possession, storage, use, tianspo1tation,
ot disposal of a Ilazaidous Substance that requires a permit fiom, o1 with respect to which a 1epot,
notice, registration or business plan 1s required to be filed with, any governmental authotty
Reportable Use shall also include Lessee’s being 1esponsible for the presence tn, on o1 about the
Piremises of a Hazardous Substance with respect to which any Applicable Law 1equues that a notice
be given to persons entering o1 occupying the Premises o1 neighboring pioperties Notwithstanding
the foregoing, Lessee may, without Lesso1’s prio1r consent, but in compliance with all Apphicable Law,
use any ordinary and customaty matetials reasonably 1equued to be used by Lessee in the normal
couise of Lessee’s business permitied on the Premises, so long as such use 15 not a Repoitable Use and
does not expose the Premises or neighboiing properties to any meanmgful risk of contamnation or
damage or expose Lessor to any hability therefor In addition, Lessor may (but without any obhigation
to do so0) condition 1ts consent to the use or presence of any Hazardous Substance, activity o1 storage
tank by Lessee upon Lessee’s giving Lessor such additional assurances as Lessor, in ils reasonable
discretion, deems necessaly to protect itself, the public, the Premises and the enviionment against
damage, contamnation or injury and/o lrability thetefiom or therefor, mcludimg, but not Iimited lo,
the nstallation (and 1emoval on or before Lease expnation ot eairher termination) of 1easonably
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necessary protective modifications to the Premises (such as conciete encasements) and/or the deposit
of an additional Secuiity Deposit under Paragraph 5 hereof

(b) Duty to Inform Lessor If Lessee knows, o1 has teasonable cause to believe, that a llazardous
Substance, or a condition mnvolving or resulting from same, has come to be located i, on, under o1
about the Premises, other than as previously consented to by Lessor, Lessee shall immediately give
written notice of such fact to Lessor Lessee shall also immediately give Lessor a copy of any
statement, 1eport, notice, 1egistration, apphcation, permit, busmess plan, license, claim, action o1
proceeding given to, or received from, any goveinmental authority or piivate paity, o1 peisons
entermg o1 occupying the Premises, concerning the presence, spilt, release, dischaige of, ot exposme
to, any Hazardous Substance or contamination 1n, on, o1 about the Premuses, including but not limited
to all such documents as may be mvolved 1n any Reportable Uses mvolving the Piemises

(c) Indemnification Lessee shall mdemnify, protect, defend and hold Lessor its agents, employees,
lenders and ground lessor If any, and the Premises, harmless from and aganst any and all loss of 1ents
and/or damages, hiabilities, judgments, costs, claims, liens, expenses, penalties, permits and attoiney’s
and consultant’s fees arising out of or mvolving any Hazardous Substance or storage tank biought
onto the Premises by or for Lessee o1 under Lessee’s contiol Lessec’s obligations under this Paragraph
6 shall include, but not be Iimited to, the effects of any contamination or injury to peison, piopeity ot
the environment created or suffered by Lessee, and the cost of investigation (including consultant’s
and attoiney’s fees and testing), removal, 1emediation, 1estoration and/or abatement theteof, o1 of any
contamination therem mvolved, and shall suirvive the expiration or earher tetmination of this Lease
No termination, cancellation or release agreement entered into by Lessor and Lessee shall 1elease
Lessee from 1ts obligations under this Lease with respect to Hazaidous Substances o1 stoiage tanks,
unless specifically so agreed by Lessor in writing at the time of such agreement

63 Lessee’s Compliance with Law Except as otherwise provided n this Lease, Lessec, shall, at Lessee’s sole
cost and expense, fully, diligently and in a timely mannei1, comply with all “Applicable Law,” which tetm
15 used 1n this Lease to mclude all laws, rules, regulations, ordinances, duectives, covenants, easements
and restrictions of 1ecord, permuts, the 1equirements of any applicable fire mnsuiance underwtiter o1 rating
bureau, relating in any manner to the Prenuses (includmg but not limited to matters peirtainmg to (1)
mdustiial hygiene, (1) environmental conditions on, 1n, under or about the Premises, mcluding soil and
groundwater conditions, and (1) the use, generation, manufactuie, production, installation, mamntenance,
removal, transportlation, storage, spill or 1elease of any Hazardous Substance o1 storage tank), now m
effect or which may hereafter come 1nto effect, and whether or not 1eflectmg a change 1n policy hom any
previously existing policy Lessee shall, within five (5) days after 1eceipt of Lessor's wiitten request,
provide Lessor with copies of all documents and information, icluding, but not Immited o, permuits,
registrations, manifests, applications, reports and certificates, evidencing Lessee’s comphance with any
Applicable Law specified by Lessor, and shall immediately upon receipt, notify Lessor 1 wiiting (with
copies of any documents mvolved) of any threatened or actual claim, notice, citation, warning, complamt
o1 1epo1t pertaming to or nvolving faillme by Lessee o1 the Piemises to comply with any Apphicable Law

64 Inspection; Compliance Lessor and Lessor’s Lender(s) (as defined in Paragiaph 8 3(a)) shall have the
1ight to enter the Premises at any time, in the case of an emeigency, and otherwise at 1easonable times, for
the purpose of mspecting the condition of the Premises and for verifying compliance by Lessee with this
Lease and all Applicable Laws (as defined 1n Paragraph 6 3), and to employ experts and/o1 consultants in
connection therewith and/or to advise Lessor with 1espect to Lessee’s activities, including but not imited
to the mstallation, operation, use, monitoring, maintenance, o1 temoval of any Hazardous Substance o1
storage tank on or fiom the Premises The costs and expenses of any such mnspections shall be paid by the
party requesting same, unless a Default o1 Breach of this Lease, violation of Applicable Law, o1 a
contamination, caused or matenally contitbuted to by Lessee 1s found to exist o1 be imminent, or unless
the inspection 1s requested or ordered by a governmental authoiity as the result of any such existmg o1
imminent violation or contamination In any such case, Lessee shall upon 1equest 1eimbuise Lessor o1
Lessoi’s Lender as the case may be, for the costs and expenses of such mnspections Except m the case of an
emergency, Lessor or Lessot’s Lender shall provide Lessee with at least twenty-four (24) hour nolice of
when Lessor or Lessor’s agent, Lessot’s Lender or such lender’s agent will enter the Piemises l.essce
shall, except 1n the case of an emergency, have the 1ight to accompany such person(s) provided Lessce
does not impair or delay such person(s) If Lessee does not make someone available to accompany Lesso
ot Lessor’s agent at the time stated in Lessor’s notice to Lessee, then Lessot and/ot Lessot’s agents, Lender
and/o1 Lende1’s agent may proceed without Lessee’s accompaniment

7. Maintenance; Repairs; Utility Installations; Trade Fixtures and Alterations.

71 Lessee’s Obligations

(a) Subject to the provisions of Paragraphs 72 (Lessor’s obligations to repan), 9 (damage and
destiuction), and 14 (condemnation), Lessee shall, at Lessee’s Sole cost and expense and at all times,
keep the Premises and every part thereof m good order, condition and repan excluding stiuctural
and roof repair but including but not limited to non-structural (whether or not such portion of the
Piremises requiring repaus, or the means of 1epaning the same, are 1easonably or readily accessible to
Lessee, and whether o1 not the need for such 1epairs occurs as a result of Lessee’s use, any p1ior use,
the elements o1 the age of such portion of the Premises), including, without limiting the generality of
the foregoing, all equipment or facilities serving the Premises, such as plumbing, healing, an
conditioning, ventilating, electiical, highting facilities, boilers, fired o1 unfued pressuie vessels, fue
sprinkler and/or standpipe and hose o1 other automatic fue extinguishing system, mcluding fue
alaim and/or smoke detection systems and equipment, fire hydrants, fixtures, walls (imtetior and
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72

73

exterior), foundations, ceilings, , floors, windows, doors, plate glass, skylights, landscaping,
driveways, parking lots, fences, retamning walls, signs, sidewalks and parkways located in, on, about,
o1 adjacent to the Premises Lessee shall not cause o1 permit any Hazardous Substance to be spilled
or released m, on, under o1 about the Premises (including through the plumbmg o1 sanitary sewer
system) and shall piomptly, at Lessee’s expense, take all investigatory and/or remedial action
1easonably recommended, whether o1 not foimally ordered or requned, for the cleanup of any
contamnation of, and for the maintenance, secuiity and/or monuormg of the Premises, the elements
surtounding same, or neighboring properties, that was caused or materially contiibuted to by Lessee,
or pertaming to or mvolving any Hazaidous Substance and/or storage tank biought onto the
Premises by or for Lessee or under its control Lessee, m keeping the Premises m good oide,
condition and repan, shall exercise and perform good maintenance praclices Lessee’s obligations
shall mclude restorations, replacements o1 1enewals when necessaiy to keep the Premises and all
mmprovements theireon or a part thereof in good oider, condition and state of reparr If Lessee
occupies the Premises for mote than five (5) yeais, Lessor may 1equire Lessee to 1epamt the exteiton
of the buildings on the Premises as reasonably required, but not more fiequently than once every five
(5) years Notwithstanding the above, if an a1ea 1equuing maintenance o1 repan by Lessee puisuant
to the provisions of this Lease 1s not readily accessible or tequites roof access, Lessee shall notity
Lessor of the required mamtenance or 1epair and Lessor shall, if possible, and at Lessee’s sole cost
and expense, have that maintenance or repair completed Lessee shall reimbuise Lessor for Lessor’s
costs within ten (10) days of receipt of Lessor's invoice Neither the need for the 1epan o1
maintenance nor the time it takes Lessor to complete such 1epan o1 mamntenance shall cause any
abatement of Rent or the extension of the Term

{b) Lessee shall, at Lessee’s sole cost and expense, procure and mantain contracts, with copies to Lessol,
in customary form and substance for, and with contractors specializing and expenenced in, the
mspection, maintenance and service of the following equipment and impi1ovements, if any, located on
the Piemises (1) boile1, fired or unfired pressure vessels, (11) fire spinkler and/or standpipe and hose
o1 other automatic fire extinguishing systems, mncluding fire alarm and/ot smoke detection, (1)
landscaping and irngation systems, (1v) 100f coverng end dram mamntenance and (v) asphalt and
parking lot mamtenance Provided the County of San Mateo 1s the Lessee, the Lease has not been
assigned, and no pottion of the Premises has been sublet, the above contiacts shall not be 1equued

Lessor’s Obligations Except for the agreements of Lessor contamed m Paragraphs 9 (1elaing to
destiuction of the Premises), 14 (1elating to condemnation of the Piemises), and Lesso1’s 1esponsibility to
maintam the load bearing portion of the building, the 100f, and the HVAC, 1t 1s intended by the Parties
hereto that Lessor have no obligation, m any manner whatsoevel, to repair and maintamn the Premises, the
improvements located thereon, o1 the equipment therein, including but not limited to the electiical and
plumbing, whether stiuctural or non-structural, all of which obligations are intended to be that of the
Lessee under Paragraph 71 heieof Lessor shall maintain and 1epair the load-bearing portion of the
building, the roof, and the HVAC Lesso1 shall invoice Lessee for the costs of such mamntenance and 1epan
of the HVAC and Lessee shall pay Lesso: the amount of the mvoice within ten (10) days of 1eceipt of such
mvoice If the item of maintenance or repau 1s erther 1equued to be paid for by Lessor pursuant to the
terms of this Lease, or 15 a part of the HVAC and 1s a capitalized 1tem, then Lessor shall invoice Lessee for
the amo1rtized amount according to geneially accepted accounting principles (“GAAP”) Any amortized
amount owed to Lessee shall be added to Rent and payable monthly with 10% interest By way of
example, if the capitalized item has a cost of $10,000, a useful life according to GAAP of 6 years, and 1
mstalled after 2 yeais of the lease Lessor shall pay one-half of the cost of the 1eparr (3 years left on the
Lease and a 6 year life of the item) This one half amount $5,000 shall be payable with Base Rent in equal
monthly mstallments with 10 % mnterest over the 1emaming three of the Lease It 1s the intention of the
Parties that the terms of this Lease govern the 1espective obligations of the Patties as to maintenance and
repan of the Premises Lessee and Lessor expressly waive the benefit of any statute now o1 hereafter in
effect to the extent 1t 1s inconsistent with the terms of this Lease with 1espect to, o1 which affoids Lessec
the 11ght to make repairs at the expense of Lessor or to terminate this Lease by 1eason of any needed
1epairs  Notwithstanding the above, Lessor shall only be 1equuied to mamntamn o1 1epan such areas as aie
otheiwise 1equired of Lessor under this Lease when Lessee notifies Lessor of a specific problem upon
which Lessor 1s required to act unde: the terms of this Lease

Utility Installations; Trade Fixtures; Alterations

(a) Definitions; Consent Required The term “Utility Installations” 1s used m this Lease to 1efer to all
carpeting, window coveings, air lines, power panels, electiical distitbution, security, fne protection
systems, communication systems, hghting fixtures, heating, ventilating, and aun conditioning
equipment, plumbing, and fencing n, on or about the Premises The tetm “Trade Fixtuires” shall
mean Lessee’s machinery and equipment that can be 1emoved without doing material damage to the
Piemises The term “Alterations” shall mean any modification of the impiovements on the Piemuises
from that which aie provided by Lessor under the terms of this Lease, other than Utility Installations
o1 Trade Fixtures, whether by addition or deletion “Lessee Owned Alterations and/o1 Utlity
mstallations” aie defined as Alterations and/or Utility Installations made by Lessee that aie not yet
owned by Lessor as defined in Paiagiaph 7 4(a) Lessee shall not make any Alterations o1 Utihty
Installations 1, on, under or about the Premises without Lessot’s prior wiitten consent Lessee may,
however, make non-structural Utility Installations to the interior of the Premises (excluding the 1oof),
as long as they aie not visible fiom the outside, do not involve puncturing, relocating o1 1emoving the
100f or any existing walls, and the cumulative cost thereof during the term of this Lease as extended
does not exceed $25,000
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(b) Consent Any Alterations o1 Utihity Installations that Lessee shall desire to make and which 1equue
the consent of the Lessor shall be presented to Lessor in written form with piroposed detailed plans
All consents given by Lessor, whether by vittue of Paragiaph 7 3(a) o1 by subsequent specitic consent,
shall be deemed conditioned upon (1) Lessee’s acquiring all applicable permits 1equued by
governmental authorities, (1) the furnishing of copies of such permuts together with a copy of the
plans and specifications for the Alteration or Utility Installation to Lessor p1io1 to commencement of
the work thereon, and (u1) the compliance by Lessee with all conditions of said permuts m a prompt
and expeditious manner Any Alterations or Utidlity Installations by Lessee during the teim of this
Lease shall be done in a good and workmanlike manner, with good and sufficient matenals, and n
compliance with all Applicable Law Lessee shall promptly upon completion thereof furnish Lessor
with as-built plans and specifications therefor Lessor may (but without obligation to do so) condition
1ts consent (o any 1equested Alteration or Utility Installation that costs $10,000 o1 moic upon Lessee
o1 Lessee’s contractor providing Lessor with a lien end completion bond in an amount equal to one
and one-half times the estimated cost of such Alteration or Utility Installation and/o1 upon Lessee’s
posting an additional Security Deposit with Lessor under Pairagraph 36 heteot No mcirease m
Security Deposit shall be 1equued provided the County of San Mateo 15 the Lessee, the Lease has not
been assigned, and no poition of the Premises has been sublet

(c) Indemnification Lessee shall pay, when due, all claims for labo1 or materials furnished or alleged to
have been furnished to o1 for Lessee at o1 for use on the Piemises, which clamms aie o1 may be secuied
by any mechanics’ o1 materialmen’s lien against the Premises or any nterest theremn Lessee shall give
Lessor not less than ten (10) days’ notice p1101 to the commencement of any work m, on, o1 about the
Premises, and Lessor shall have the 11ght to post notices of non-1esponsibility m or on the Premises as
provided by law If Lessee shall, i good faith, contest the validity of any such hen, claim o1 demand,
then Lessee shall, at 1ts sole expense defend and piotect 1itself, Lesso1 and the Premises against the
same and shall pay and satisfy any such adverse judgment that may be rendeired theieon befoie the
enforcement thereof against the Lessor or the Premuses If Lessor shall 1equne, Lessee shall fuinsh to
Lessor a surety bond satisfactory to Lessor m ap amount equal to one and one-half times the amount
of such contested lien claim or demand, indemnifying Lessor agamnst Labilily for the same, as
required by law for the holding of the Premises free fiom the effect of such lien o1 claim In addition,
Lessor may require Lessee to pay Lessol’s attoiney’s fees and costs in participating m such action tf
Lessor shall decide 1t 1s to 1ts best interest to do so,

Ownership; Removal; Surrender; and Restoration

(a) Ownership Subject to Lessor’s right to requue their removal or become the owner thereof as
heremafter provided in this Paragiaph 7 4, all Alterations and Utility Additions made to the Premises
by Lessee shall be the property of and owned by Lessee, but consideied a pait of the Premises
Lessor may, at any time and at 1ts option, elect in writing to Lessee to be the owner of all ot any
specified part of the Lessee Owned Alterations and Utility Installations Unless otherwise mstructed
per subparagiaph 7 4(b) hereof, all Lessee Owned Alterations and Utility Installations shall, at the
expiration or eailier tetmmation of this Lease, become the propeity of Lessor and 1emamn upon and be
surrendeled by Lessee with the Premises

(b) Removal Unless otherwise agireed in wiiting, Lessor may requne that any or all Lessee Owned
Alterations o1 Utility Installations be removed by the expiration or eatlier tetmination of this Lease,
notwithstanding their installation may have been consented to by Lessor Lessor may 1equue the
1emoval at any time of all o1 any patt of any Lessee Owned Alterations o1 Utility Installations made
without the 1equired consent of Lessor

{c) Surrender/Restoration Lessee shall suziendei the Premises by the end of the last day of the Lease
term or any eailier tetmination date, with all of the improvements, parts and suifaces theieof clean
and fiee of debris and m good operating order, condstion and state of 1epair, ordinary wear and tear
excepted “Ordinary wear and tear” shall not include any damage or detetioration that would have
been prevented by good mamtenance practice o1 by Lessee performmg all of its obligations under this
Lease Except as otherwise agieed or specified mm wnting by Lessor, the Premises, as surtendered,
shall include the Utility Installattons The obligation of Lessee shall include the tepau of any damage
occastoned by the mstallation, mamtenance o1 removal of Lessee’s I'tade Fixtuies, furnshings,
equipment, and Alterations and/o1 Utility Installations, as well as the removal of any stoiage tank
mstalled by or for Lessee, and the removal, replacement, o1 remediation of any soil, materal o
ground water contaminated by Lessee, all as may then be tequired by Applicable Law and/or good
service practice Lessee’s Trade Fixtures shall temain the piroperty of Lessee and shall be temoved by
Lessee subject to 1ts obligation to 1epair and 1estore the Premuses per thus Lease

8. Insuiance; Indemnity.

81

Payment For Insurance Regardless of whether the Lessor or Lessee 1s the Insuiing Party, Lessee shall pay
for all msurance requned under this Paragraph 8 Piemiums for policy periods commencing pi1o1 to o1
extending beyond the Lease term shall be prorated to coirespond to the Lease term Payment shall be
made by Lessee to Lessor within ten (10) days following 1eceipt of an mvoice for any amount due
Notwithstanding the above, in oirder {o mmsure payment when due and before delinquency of any or all
premiums, Lessor 1eserves the right, at Lesso1’s option, to estimate the cunient premiums applicable to the
Premuses, and to requue such cuirent year’s premiums to be paid in advance to Lessor by Lessee, etther (1)
mn a lump sum amount equal to the yearly amount due, at least thirty (30) days prio1 to the lapse date, o
(1) monthly 1in advance with the payment of the Base Rent If Lessor elects to 1equire payment monthly m
advance, the monthly payment shall be that equal monthly amount which, over the number of months
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1emaimning before the month m which the policy would lapse (and without interest thereon), would
provide a fund large enough to fully discharge, thuty (30) days before lapse, the estimated yeaily
premiums owed When the actual amount of the applhicable premmum 1s known, the amount of such equal
monthly advance payment shall be adjusted as required to provide the fund needed to pay the apphcable
premrmum thuty (30) days before lapse If the amounts paid to Lessor by Lessee under the provisions of
this Paragraph aie msufficient to discharge the obhgations of Lessee to pay such pitemiums as the same
become due, Lessee shall pay to Lessor, upon Lessot’s demand, such additional sums as are necessary to
pay such obligations All moneys paid to Lessor under this Paragraph may be intermingled with other
moneys of Lessor and shall not bear interest In the event of a Breach by Lessee m the performance of the
obligations of Lessee under this Lease, then any balance of funds paid to Lessor under the provisions of
this Paragraph may, subject to proiation as provided m Paragiaph 10 1(a), at the option of Lessor, be
tieated as an additional Security Deposit undelr Paragraph 5

Liability Insurance

(a) Carried by Lessee Lessee shall obtamn and keep m foice durmg the teim of this Lease a Commeicial
General Liability policy of msurance protecting Lessee and Lessor (as an additional insured) agamst
claims fo1 bodily mjury, personal mjury and property damage based upon, involving o1 atising out of
the ownership, use, occupancy or mamntenance of the Premises and all aleas apputtenant theieto
Such msurance shall be on an occurrence basis providing single limit coverage i an amount not less
than $2,000,000 per occurience with an “Additional Insured-Managers o1 Lessors of Piemises”
Endoisement and contain the “Amendment of the Pollution Exclusion” fo1 damage caused by heat,
smoke or fumes from a hostile fire  The policy shall not contam any ntra-insured exclusions as
between mnsured persons or organizations, but shall include coverage for hability assumed under this
Lease as an “msuied contiact” for the performance of Lessee’s indemnty obligations under this
Lease The limits of said msutance 1equured by this Lease or as caitled by Lessee shall not, however,
limut the habulity of Lessee nor 1elieve Lessee of any obligation hereunder  All insurance to be carried
by Lessee shall be primaiy to and not contributory with any similar mswance carred by Lessor,
whose msuiance shall be considered excess insurance only

(b) Carried by Lessor In the event Lessor 1s the Insuring Paity, Lessor shall also mamtamn liability
msurance described mn Paragraph 8 2(a), above, m addition to, and not m heu of, the msuance
required to be mamntained by Lessee Lessee shall not be named as an additional msuied theirem

Property Insurance-Building, Improvements and Rental Value

(a) Building and Improvements The Insuring Party shall obtain and keep i force during the teim ot
this Lease a policy or policies in the name of Lesso1, with loss payable to Lessor and to the holders of
any moitgages, deeds of tiust o1 giound leases on the Piemuses (“Lender(s)”), msuring loss o1
damage to the Premises The amount of such msurance shall be equal to the full 1eplacement cost of
the Premises, as the same shall exist fiom tume to time, or the amount 1equured by T endeis, but m no
event more than the commercially reasonable and available msurable value thereof 1if, by 1eason ot
the unique nature or age of the mmprovements mvolved, such latter amount 1s less than full
replacement cost If Lessor 1s the Insuring Paity, howevel, Lessee Owned Alterations and Utility
Installations shall be imnsured by Lessee under Paragraph 8 4 1ather than by Lesso1 1f the coverage 1s
available and commercially appropiiate or required by a Lender, such policy o1 pohicies may, at
Lessor’s option msure agamst all 11sks of direct physical loss o1 damage (including but not hmited to
the peils of flood and/or eaithquake), ncludmg coverage for any additional costs 1esulting from
debris 1emoval and reasonable amounts of coverage for the enforcement of any ordmance o1 law
regulating the reconstruction or 1eplacement of any undamaged sections of the Premises 1equued to
be demolished or removed by reason of the enforcement of any building, zoning, safety o1 land usc
laws as the result of a covered cause of loss Said policy o1 policies shall also contain an agreed
valuation piovision in leu of any comsuiance clause, waiver of subrogation, and inflation guard
protection causing an inciease 1n the annual propeity msurance coverage amount by a factor of not
less than the adjusted US Depaitment of Labor Consumer Piice Index for All Urban Consumets for
the city nearest to where the Premuses are located If such msurance coverage has a deductible clause,
the deductible amount shall not exceed $2,500 per occuttence, and Lessee shall be hable for such
deductible amount in the event of an Insuied Loss, as defined i Paragiraph 9 1(c)

(b) Rental Value The Insuiring Party shall, in addition, obtamn and keep 1n foice duting the term of this
Lease a policy or policies 1n the name of Lessor, with loss payable to Lessor and Lendei(s), insuting
the loss of the full 1ental and other charges payable by Lessee to Lessor under this Lease for one (1)
year (including all 1eal estate taxes, mmsurance costs, and any scheduled iental increases) Said
insurance shall provide that i the event the Lease 1s terminated by reason of an mnswed loss, the
period of indemnty for such coverage shall be extended beyond the date of the completion of 1epans
or 1eplacement of the Premises, to provide for one full year’s loss of 1ental 1evenues from the date of
any such loss  Said msurance shall contain an agteed valuation provision m lieu of any comnsurance
clause, and the amount of covetage shall be adjusted annually to 1eflect the projected 1ental income,
propeity taxes, nsurance premium costs and other expenses, 1If any, otherwise payable by Lessee, for
the next twelve (12) month peniod Lessee shall be liable for any deductible amount in the event of
such loss

(c) Tenant’s Improvements If the Lessor 1s the Insuting Party, the Lessor shall not be tequired to msure

Lessee Owned Alterations and Utildy Installations unless the item m question has become the
propetty of Lessor under the terms of this Lease
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Lessee’s Property Insurance Subject to the requirements of Paragraph 8 5, Lessee at 1ts cost shall either by
separate pohcy or, at Lesso1r’s option, by endorsement to a policy already cariied, mamntamn msurance
coverage on all of Lessee’s personal property, Lessee Owned Alterations and Utility Installations 1n, on, o1
about the Piemises similar 1n coverage to that carried by the Insuring Paity under Paragiaph 83 Such
Insurance shall be full replacement cost coverage with a deductible of not to exceed $1,000 per occutrence
The p1oceeds from any such insurance shall be used by Lessee for the 1eplacement of personal propeity o1
the restoration of Lessee Owned Alterations and Utility Installations Lessee shall be the Insuiing Paity
with respect to the msurance required by this Paragraph 84 and shall provide Lessor with wiiiten
evidence that such insurance 1s 1n force

Insurance Policies Insurance requued hereunder shall be in companies duly licensed to transact business
m the state where the Premises aie located, and mamiaming duting the policy tetm a “General
Policyholdeis Rating” of at least A, X, or such other 1ating as may be requued by a Lender having a hien on
the Piemises, as set forth in the most cunient 1ssue of “Best’s Insurance Guide” Lessee shall not do o1
permit to be done anything which shall invahidate the msurance policies referred to in this Paragiaph 8 1f
Lessee 15 the Insuring Party, Lessee shall cause to be delivered to Lessor certified copies of policies of such
msurance or certificates evidencing the existence and amounts of such msutance with the msweds and
loss payable clauses as required by this Lease No such policy shall be cancelable o1 subject to
modification except after thirty (30) days piior written notice to Lessor Lessee shall at least thuty (30) days
prior to the expiration of such policies, fuinish Lessor with evidence of 1enewals o1 “insutance binders”
evidencing renewal thereof, or Lessor may oirder such mnsurance and charge the cost thercof to Lessee,
which amount shall be payable by Lessee to Lessor upon demand If the Insuting Paity shall fail to
procure and mamtam the insurance required to be carried by the Insuiing Party under this Paragraph 8,
the other Party may, but shall not be requned to, procure and mamtamn the same, but at Lessee’s expense

Waiver of Subrogation Without affecting any other 11ights or remedies, Lessee and Lessor (“Waiving
Paity”) each hereby release and ielieve the other, and waive their entire right to recover damages
(whether 1n contiact or mn tort) against the other, for loss of o1 damage to the Waiving Paity’s property
aiising out of o1 mncident to the peris 1equired to be msured against under Section 8 The effect of such
1eleases and waivers of the right to recover damages shall not be Inmited by the amount of msurance
carried or 1equued, ot by any deductibles applicable thereto

Indemnity Except for Lessor’s negligence and/or breach of express wariranties, Lessee shall indemnify,
protect, defend and hold haimless the Premises, Lessor and 1ts agents, Lessor’s master o1 giound lessor,
partnels and Lendets, from and agamnst any and all claims, loss of 1ents and/o1 damages, costs, liens,
judgments, penalties, permits, attoiney’s and consultant’s fees, expenses and/or habilities alising out of,
mvolving, or in dealing with, the occupancy of the Premises by Lessee, the conduct of Lessee’s business,
any act, omission o1 neglect of Lessee, 1ts agents, contiactors, employees o1 mvitees, and out of any Default
o1 Breach by Lessee in the peiformance mn a timely manner of any obligation on Lessee’s pait to be
performed under this Lease The foregoing shall include, but not be limited to, the defense or puisuit of
any claim o1 any action or proceeding involved theremn, and whether or not (in the case of claims made
against Lesso1) hitigated and/ o1 reduced to judgment, and whether well founded o1 not In case any action
ot proceeding be brought against Lessor by reason of any of the foregoing matteis, Lessee upon notice
from Lessor shall defend the same at Lessee’s expense by counsel reasonably satisfactory to Lessor and
Lessor shall cooperate with Lessee 1n such defense Lessor need not have first paid any such clamm in orde:
to be so ndemnified

Exemption of Lessor from Liability Lesso: shall not be hable for mjuty or damage to the peison ot goods,
wares, merchandise or other property of Lessee, Lessee’s employees, contiactors, imnvitees, customets, o1
any other peison in or about the Premises, whether such damage o1 mju1y 1s caused by o1 1esults from fue,
steam, electiicity, gas, water o1 ram, or fiom the breakage, leakage obstiuction or other defects of pipes,
fire sprinklers, wnes, applances, plumbing, an conditioning or lighting fixtures, o1 fiom any other cause,
whether the said mjury or damage 1esults from conditions arismg upon the Premises o1 upon othe:
potrtions of the building of which the Piemises ate a part, or fiom other souices o1 places, and 1egairdless of
whether the cause of such damage or mjury or the means of 1epairing the same 1s accessible o1 not Lesson
shall not be liable for any damages arising from any act o1 neglect of any othe: tenant of lLessor

Notwithstanding Lessor’s negligence or breach of this Lease, Lessor shall under no cricumstances be liable
for injury to Lessee’s business or for any loss of income o1 profit therefrom

Insurance Carried by Lessee Provided the County of San Mateo 1s the Lessee, the Lease has not been
assigned, and no portion of the Premises has been sublet, mn evely mstance wheie the Lessee 1s 1equued to
cairy msurance, Lessee may self-insute for up to $250,000

9. Damage ot Destruction.

Definitions

(a) “Premises Partial Damage” shall mean damage o1 desttuction to the impi1ovements on the Premises,
other than Lessee Owned Alterations and Utility Installations, the 1epan cost of which damage o1
destruction 1s less than 50% of the then Replacement Cost of the Premises immediately pitor to such
damage or destruction, excluding from such calculation the value of the land and Lessee Owned
Alterations and Utlity Installations

(b) “Premises Total Destruction” shall mean damage or destiuction to the Premises, other than Lessce
Owned Alterations and Utihty Installations the repan cost of which damage or destiuction 1s 50% o
more of the then Replacement Cost of the Premuses immediately prior to such damage o1 destruction,
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excludmg from such calculation the value of the land and Lessee Owned Alterations and Utility
Installations

(c) “Insured Loss” shall mean damage or destiuction to impiovementis on the Premises, other than
Lessee Owned Alteiations and Utility Installations, which was caused by an event 1equired to be
covered by the msurance described In Paragraph 8 3(a), nrespective of any deductible amounts o1
coverage hmits Involved

(d) “Replacement Cost” shall mean the cost to repair or rebuild the improvements owned by Lessor at
the time of the occurrence to then condition existing immediately p11o1 theteto, includmg demolition,
debris removal and upgrading required by the operation of applicable building codes, ordinances o1
laws, and without deduction for depteciation

(e) “Hazardous Substance Condition” shall mean the occuitence or discovery of a condition mvolving
the presence of, or a contammation by, a Hazardous Substance as defined in Paragraph 6 2(a), i, on,
or under the Premises

Partial Damage — Insured Loss If a Premises Partial Damage that 1s an Insured Loss occurs, then Lessos
shall, at Lesso1’s expense, 1epair such damage (but not Lessee’s Tiade Fixtures or Lessee Owned
Alterations and Utihity Installations) as soon as 1easonably possible and this Lease shall continue m full

force and eoffect Notwithstandme the foregome, if the 1eqguned msurance was not m force o1 the
orce ang eftrect, iNeTwinstanaing e oregomg, i e requueq msurance was netl i foice of ne

msurance proceeds are not sufficient to effect such repair, the Insuring Party shall promptly contibule the
shottage in proceeds (except as to the deductible which 1s Lessee’s responsibility) as and when 1equued to
complete said repairs In the event, however, the shortage in proceeds was due Lo the fact that, by 1eason
of the unique nature of the improvements, full 1eplacement cost msurance coverage was not commercially
reasonable and available, Lessor shall have no obligation to pay for the shoitage mn msuiance proceeds o1
to fully restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover
same, o1 adequate assurance theieof, withm ten (10) days followmg 1eceipt of wiilten notice of such
shortage and 1equest theiefor If Lessor receives said funds or adequate assurance thereof within said ten
(10) day petiod, the party 1esponsible for making the repans shall complete them as soon as 1easonably
possible and this Lease shall 1emain in full force and effect If Lessor does not 1eceive such funds o
assurance within said period, Lessor may nevertheless elect by wiitten notice to Lessee within ten (10)
days thereafter to make such 1estoration and repan as 1s commercially 1easonable with Lessor paying any
shottage in proceeds, in which case this Lease shall remam i full force and effect If in such case l.essor
does not so elect, then this Lease shall tetmunate sixty (60) days following the occuirence of the damage o1
destiuction Unless otherwise agieed, Lessee shall in no event have any right to reimbuisement from
Lessor for any funds contributed by Lessee to 1epan any such damage ot destruction Premuses Partial
Damage due to flood or eaithquake shall be subject to Paragraph 93 1ather than Paiagiaph 92
notwithstanding that there may be some insuirance coverage, but the net proceeds of any such Insuirance
shall be made available fo1 the repaus if made by erther Party

Paitial Damage — Uninsuied Loss If a Premises Partial Damage that 1s not an Insuied Loss occuus, unless
caused by a negligent or willful act of Lessee (in which event Lessee shall make the 1epans at | essee’s
expense and this Lease shall continue in full force and effect, but subject to Lessor’s 1ghts unde:
Paragraph 13), Lessor may at Lessor’s option, either (1) tepair such damage as soon as 1easonably possible
at Lessor’s expense, in which event this Lease shall continue 1 full force and effect, o1 (1) give wiitten
notice to Lessee within thirty (30) days after receipt by Lessor of knowledge of the occurnience ot such
damage of Lessot’s desire to tetminate this Lease as of the date sixty (60) days following the giving of such
notice In the event Lessor elects to give such notice of Lessor’s mtention to terminate this Lease, L essee
shall have the right within ten (10) days after the 1eceipt of such notice to grve written notice to I essor of
Lessee’s commuitment to pay for the 1epan of such damage totally at Lessee’s expense and without
etmbuisement from Lessor Lessee shall provide Lessor with the 1equied funds o1 satistactory assurance
thereof within thuty (30) days following Lessee’s sard commutment In such event, this Lease shall continue
m full force and effect, and Lessor shall proceed to make such 1epans as soon as 1easonably possible and
the requned funds aie available If Lessee does not give such notice and provide the funds o1 assurance
thereof within the times specified above, this Lease shall ietmnate as of the date specified m Lessor’s
notice of tetmination

Total Destruction Notwithstanding any other provision hereof, if a Premises Total Destiuction occuts
(mcludmg any destruction required by any authonzed public authoiity) this Lease shall terminate sixty
(60) days following the date of such Premises Total Destiuction, whether or not the damage o1 destiuction
1s an Insured lLoss or was caused by a negligent or willful act of Lessee In the event, however, that the
damage o1 destruction was caused by Lessee, Lessor shall have the 11ght to tecover Lesso1’s damages trom
Lessee except as released and watved in Paragraph 8 6

Damage Near End of Term If at any time duning the last six (6) months of the term of this Lease there 1s
damage for which the cost to 1epan exceeds one (1) month’s Base Rent, whether or not an Insured 1 oss,
Lessor may, at Lessoi’s option, tetminate this Lease effective sixty (60) days following the date of
occunlence of such damage by giving wiitten notice to Lessee of Lessor’s election to do so within thnty
(30) days after the date of occurtence of such damage Piovided, however, if Lessee at that time has an
exercisable option to extend this Lease o1 to puichase the Premises, then Lessee may pieserve this Lease
by, within twenty (20) days following the occunience of the damage, o1 before the expnation ot the time
provided m such option for 1ts exercise, whichever 1s eailier (“Exercise Period”), (1) exercising such option
and (u) providing Lessor with any shorlage in msuiance proceeds (o1 adequate assurance thereof) needed
to make the 1epairs If Lessee duly exercises such option during said Exercise Perlod and provides Lessor
with funds (o1 adequate assurance thereof) to cover any shortage mn msurance proceeds, Lessor shall, at
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Lessor’s expense repair such damage as soon as 1easonably possible and this Lease shall contmue m full
force and effect If Lessee fails to exercise such option and piovide such funds or assurance durmg said
Exercise Period, then Lessor may at Lessor’s option tetminate this Lease as of the expuation of said sixty
(60) day period following the occurrence of such damage by giving written notice to Lessee of Lessol’s
election to do so within ten (10) days after the expiration of the Exercise Period, notwithstanding any term
or provision in the grant of option to the contiaty

96 Abatement of Rent; Lessee’s Remedies

(a) In the event of damage desciibed 1n Paiagraph 9 2 (Pairtial Damage —Insured), whethe1 o1 not Lessor
o1 Lessee 1epauns o1 1estoies the Premises, the Base Rent, Real Property Taxes, msuiance premiums,
and other charges if any, payable by Lessee hereunder fo1 the pex 10d duung which such damage, 1ts
repair or the 1estoration continues (not to exceed the period for which 1ental value mswance 1s
required under Paragiaph 8 3(b)), shall be abated in proportion to the degree to which Lessee’s use of
the Premises 1s impaired Except for abatement of Base Rent, Real Property Taxes, insurance
premiums, and other charges, 1f any, as afoiesaid, all other obligations of Lessee hetreunder shall be
performed by Lessee, and Lessee shall have no claim agamnst Lessor for any damage suffered by
reason of any such repair or restoration

(h) If Lessor shall be oblicated to repain o1 1estore the Premises under the 1 provisions o of this Paxs agraph 9
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and shall not commence the repair o1 testoration of the Piemises w1thm ninely (90) days after such
obligation shall accrue, Lessee may, at any time piio1 to the commencement of such 1epan o1
1estoration, give wiitten notice to Lessor and to any Lenders of which Lessee has actual notice of
Lessee’s election to terminate this Lease on a date not less than sixty (60) days following the giving ot
such notice 1if Lessee gives such notice to Lessor and such Lenders and such repatr ot u_sloxatlon 1S nol
commenced withimn thirty (30) days after receipt of such notice, this Lease shall termmate as of the date
specified 1n said notice, if Lessor or a Lender commences the repair or restoration of the Piemises
withim thirty (30) days after receipt of such notice, this Lease shall continue n full force and effect
“Commence” as used m this Paragraph shall mean either the authorization of the pieparation of the
required plans, or the begmning of the actual work on the Pienises, whichever fust occuis  The
nimety day and the thirty day time periods 1eferenced above which aie given to Lessor shall be
extended day for day for any Foice Majeuie Delay “Force Majeure Delay” shall include a delay
1esulting fiom fire, earthquake, explosion, flood, hurricane, the elements, acts of God or the public
enemy, war, mvasion, msuriection, 1ebellion, 110ts, industry-wide labor stitkes o1 lockouts (which
objectively preclude Lessor from obtaining from any reasonable souice of labor or substitute materials
at a reasonable cost necessary for completing the Lessee Impiovements), o1 goveinmental acts,
mcludig Law changes, changes in interpretation of laws o1 the construction rules and 1egulations,
which objectively preclude 1epair or restoration of the Premises

97 Hazardous Substance Conditions If a Hazardous Substance Condition occuts, unless Lessec 1s legally
1esponsible therefor (in which case Lessee shall make the mvestigation and 1emediation thereof requued
by Applicable Law and this Lease shall continue m full foice and effect, but subject to Lessor’s 11ghts
under Paragiaph 13), Lesso1 may at Lesso1’s option either (1) mvestigate and 1emediate such Hazairdous
Substance Condition, 1If requued, as soon as reasonably possible at Lessor’s expense, in which event this
Lease shall continue 1n full force and effect, o1 (u) 1if the estimated cost to mvestigate and 1emediate such
condition exceeds four (4) times the then monthly Base Rent, give wiitten notice to Lessee within thuty
(30) days after receipt by Lessor of knowledge of the occurrence of such Hazardous Substance Condition
of Lessor’s desne to tetminate this Lease as of the date sixty (60) days following the giving of such notice
In the event Lessor elects to give such notice of Lesso1’s intention to terminate this Lease, Lessee shall have
the right within ten (10) days after the 1eceipt of such notice to give witten notice to Lessor of Lessee’s
commitment to pay for the investigation and remediation of such Hazardous Substance Condition totally
at Lessee’s expense and without 1emmbuisement from Lessor except to the extent of an amount equal to
fom (4) times the then monthly Base Rent Lessee shall piovide Lessor with the funds 1equuied of Lessee
or satisfactoty assurance theieof within thirty (30) days following Lessee’s sard comnutment In such event
this Lease shall continue 1n full foice and effect, and Lesso1 shall proceed to make such mvestigation and
remediation as soon as 1easonably possible and the requued funds aie available If Lessee does nol give
such notice and provide the 1equired funds or assuiance theireof within the times specified above, this
Lease shall termunate as of the date specified n Lessot’s notice of tetmmation If a Hazardous Substance
Condition occurs for which Lessee 1s not legally responsible, theie shall be abatement of T essee’s
obligations under this Lease to the same extent as provided in Paragraph 9 6(a) for a perod of not to
exceed twelve (12) months

98 Termination—Advance Payments Upon tetmination of this Lease pursuant to this Paragraph 9, an
equitable adjustment shall be made concerning advance Base Rent and any other advance payments made
by Lessee to Lessor Lessor shall, in addition, 1eturn to Lessee so much of Lessee’s Security Deposil as has
not been, or 1s not then requuied to be, used by Lessor under the terms of this Lease

99 Lease Terms Prevail Lessor and Lessee agiee that the tetms of this Lease shall govein the effect of any
damage to or destiuction of the Piremises with 1espect to the tetmmation of this Lease and heieby agice
that the provisions of any present o1 future statute to the extent inconsistent herewith shall not apply

10. Real Property Taxes.

101 (a) Payment of Taxes Lessee shall pay to Lessor the Real Property Taxes, as defmed in Patagiaph 102
applicable to the Premises duiing the term of this Lease Subject to Paragiraph 10 I(b), all such
payments shall be made within ten (10) days of the Lessor presenting Lessee with a copy of the Real
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Property Tax bill If any such taxes to be paid by Lessee shall cover any period of time prior to or atter
the expiration or eatlier texmination of the term hereof, Lessee’s share of such taxes shall be equitably
prorated to cover only the period of time within the tax fiscal year this Lease 1s i effect, and Lessot
shall reimburse Lessee for any overpayment after such protation

(b) Advance Payment In order to msure payment when due and befoie delinquency of any o1 all Real
Property Taxes, Lesso1 reserves the nght, at Lessor’s option, to estimate the cuirent Real Propetty
Taxes applicable to the Premises, and to 1equire such curient year’s Real Propeity Taxes to be paid in
advance to Lessor by Lessee, either (1) in a lump sum amount equal to the mstallment due, at least
twenty (20) days prior to the applicable delinquency date, or (1) monthly in advance with the payment
of the Base Rent If Lessor elects to require payment monthly in advance, the monthly payment shali
be that equal monthly amount which, over the number of months 1emaining befoie the month n
which the applicable tax installment would become delinquent (and without interest theieon), would
provide a fund large enough to fully dischaige before delinquency the estimated nstallment of taxes
to be paid When the actual amount of the apphcable tax bill 1s known, the amount of such equal
monthly advance payment shall be adjusted as required to provide the fund needed to pay the
applicable taxes befoie delinquency If the amounts paid to Lessor by Lessee under the provisions of
this Paragraph aie mnsufficient to discharge the obligations of Lessee to pay such Real Property 1axes
as the same become due, Lessee shall pay to Lessor, upon Lessor’s demand, such additional sums as
ale necessa1y to pay such obligations All moneys paid to Lessor under this Patagiaph may be
intermingled with other moneys of Lessor and shall not bear mterest In the event of a Breach by
Lessee 1n the performance of the obhigations of Lessee under this Lease, then any balance of funds paid
to Lessor unde1 the provisions of this Paragraph may, subject to proration as provided m Paragiaph
10 1(a), at the option of Lessol, be tieated as an additional Security Deposit under Paragraph 5

(c) Provided the County of San Mateo 1s the Lessee, the Lease has not been assigned, and no portion of
the Premises has been sublet, Lessor shall forward the propeity tax bill fo1 the Piemises ot a copy of 1t
to Lessee at least thirty (30) days prior to the delinquency date Lessee shall pay the amount due
dnectly to the County at least ten (10) days p1io1 to the delinquency date If Lessor does not provide
Lessee with the property tax bill for the Premises or a copy of it m accoidance wilh the time
1equuement stated above, Lessor shall pay the pioperty tax bill and Lessee shall reimbuise Lesso
within ten (10) days of when Lessor provided Lessee with the propetty tax bill for the Premises, a copy
of 1t, o1 proof of payment Lessor and Lessee agree that the property tax bill for the Premises may not
include all amounts of Real Property Taxes which Lessee 1s obligated to pay under this Lease and the
payment of the propetty tax bull shall not affect Lessee’s obligation for the payment of Real Propeity
Taxes under this Lease

102 Definition of “Real Property Taxes ” As used heremn, the term “Real Piropeity Taxes” shall include any
form of real estate lax or assessment, general, special, ordinary o1 extiaordinary, and any license fee,
commercial rental tax, improvement bond or bonds, levy or tax (other than inheritance, personal income
or estate taxes) imposed upon the Premises by any authority having the direct o1 mdnect power {o tax,
including any city, state or federal government, o1 any school, agiicultural, sanitary, fue, stieet, dramage
or other improvement distiict thereof, levied against any legal or equitable interest of Lessor i the
Premises or 1n the real propeity of which the Premises are a pait, Lesso1r’s right to 1ent or other imncome
thereftom, and/o1 Lessor’s busmess of leasing the Piemises The term “Real Property Taxes” shall also
mclude any tax, fee, levy, assessment or chaige, or any mciease therein, imposed by 1eason of events
occurting, o1 changes in applicable law taking effect, duiing the texm of this Lease, mcluding but not
limited to a change in the owneiship of the Premises or m the impiovements thereon, the execution of this
Lease, or any modification, amendment or transfer thereof, and whether or not contemplated by the
Paities

103 Joint Assessment If the Piemises aie not separately assessed, Lessee’s liability shall be an equutable
propottion of the Real Prope1ty Taxes for all of the land and improvements mcluded within the tax paicel
assessed, such proportion to be determined by Lessor fiom the tespective valuations assigned m the
assessot’s wotik sheets o1 such other mformation as may be reasonably available Lessor’s 1easonable
determination thereof, in good faith, shall be conclusive,

104 Peisonal Property Taxes Lessee shall pay ptio1 to delinquency all taxes assessed agaimst and levied upon
Lessce Owned Alterations, Utility 1nstallations, Trade I'ixtures, fuinishings, equipment and all peisonal
property of Lessee contained m the Premises o1 elsewhere When possible, Lessee shall cause 1ts Tiade
INxtwies, furnishings, equipment and all other peisonal pioperty to be assessed and billed separately from
the 1eal property of Lessor If any of Lessee’s said personal property shall be assessed with 1 essor’s 1eal
propetty, Lessee shall pay Lesso1r the taxes atiributable to Lessee within ten (10) days after receipt of a
written statement setting forth the taxes applicable to Lessee’s property o1, at Lessor’s option, as provided
m Paragiraph 10 1(b)

11. Utilities and Janitorial. Lessee shall pay for all water, gas, heat, light, powet, telephone, tiash disposal and othe:
utihties and services mcluding but not lmited to janitorial services supplied to the Piemuises, together with any
taxes thereon If any such seivices are not sepaiately metered to Lessee, Lessee shall pay a 1casonable proportion,
to be detetmined by Lessor, of all charges jointly meteied with other premises

12. Assignment and Subletting.

121 Lessor’s Consent Required

Page 10 of 20




LEASE AGREEMENT

(b)

(d)

(e)

Lessee shall not voluntarily or by operation of law assign, ttansfer, moitgage or otherwise transfer o1
encumber (collectively, “assignment”) o1 sublet all or any part of Lessee’s mietest in this Lease or mn
the Piemises without Lessot’s prior wiitten consent given under and subject {o the teims of
Paragraph 36

A change 1n the control of Lessee shall constitute an assignment requuing Lessor’s consent The
trtansfe1, on a cumulative basis, of twenty-five percent (25%) or more of the voting contiol of Lessee
shall constitute a change 1n control for this purpose. With regaid to the County of San Mateo only, a
change in the membership of the Board of Supervisors shall not constitute a change in contiol of the
Lessee provided Lessee 1s the County of San Mateo

The mvolvement of Lessee o1 1ts assets 1n any transaction, or series of transactions (by way of meiger,
sale, acquisition, financing, refinancing, transfer, leveraged buy-out or otheiwise), whether o1 not a
format assignment or hypothecation of this Lease or Lessee’s assets occurs, which 1esults or will result
m a reduction of the Net Woith of Lessee, as heremnafter defined, by an amount equal to o1 greater
than twenty-five peicent (25%) of such Net Woith of Lessee as 1t was 1epresented to Lessor at the
time of the execution by Lessor of this Lease o1 at the time of the most 1ecent assignment to which
Lessor has consented, or as it exists immedirately prior to said transaction or transactions constituting
such reduction, at whichever time said Net Worth of Lessee was o1 1s greater, shall be considelred an
assignment of this Lease by Lessee to which Lessor may reasonably withhold 1ts consent “Net Worth
of Lessee” foi1 purposes of this Lease shall be the net woith of Lessee (excluding any guarantois)
established under generally accepted accounting piinciples consistently applied The provisions of
this Subsection 12 1(c) shall not apply to Lessee piovided Lessee 1s the County of San Mateo and the
Lease has not been assigned

An assignment or subletting of Lessee’s mterest m this Lease without Lessor’s specific prior wiitten
consent shall, at Lessot’s option, be a Default curable after nohice per Paragiaph 131(c), o1 a
noncurable Breach without the necessity of any notice and grace period If Lessor elects to thieat such
unconsented to assignment o1 subletting as a noncurable Breach, Lesso1 shall have the 11ght to eithe:

(1) terminate this Lease, or (1) upon thirty (30) days written notice (“Lessor’s Notice”), mcrease the
monthly Base Rent to fair matket rental value or one hundred fifty percent (150%) of the Base Rent
then n ettect, whichever 1s greater Pending detetmination of the new fair market 1ental value, 1t
disputed by Lessee, Lessee shall pay the amount set forth in Lessor’s Notice, with any overpayment
credited agamst the next mstallment(s) of Base Rent coming due, and any undeipayment for the
period retroactively to the effective date of the adjustment being due and payable immediately upon
the determination thereof Further, m the event of such Bieach and market value adjustment, (1) the
purchase price of any option to purchase the Premises held by Lessee shall be subject to similat
adjustment to the then fair market value (without the Lease being considered an encumbiance or any
deduction for depreciation or obsolescence, and considering the Premises at 1ts highest and best use
and 1 good condition), o1 one hundied fifty percent (150%) of the price previously m effect,
whichever 1s greate:, (1) any mdex-oitented rental or price adjustment formulas contamned m this
Lease shall be adjusted to requue that the base index be determined with 1eference to the mdex
applicable to the time of such adjustment, and (1) any fixed 1ental adjustments scheduled duning the
remamnder of the Lease term shall be increased n the same 1at10 as the new matiket rental bears to the
Base Rent in effect immediately prior to the market value adjustment

Lessee’s remedy fo1 any breach of this Paiagraph 121 by Lessor shall be hmited to compensatory
damages and mjunctive 1elief

122 Terms and Conditions Applicable to Assignment and Subletting

(a)

(b)

(©

(d)

(e)

Regardless of Lessor’s consent, any assignment or subletting shall not (1) be effective without the
expless wiitten assumption by such assignee or sublessee of the obligations of Lessee under this Lease,
(1) 1elease Lessee of any obligations hereunder, o1 (i) alter the primary hability of Lessee for the
payment of Base Rent and other sums due Lesso1 heteunder o1 for the performance of any other
obligattons to be perfoimed by Lessee under this Lease

Lessor may accept any rent or performance of Lessee’s obligations fiom any person other than Lessee
pending apptroval or disappioval of an assignment Neither a delay 1n the approval o1 disappioval of
such assignment nor the acceptance of any 1ent o1 petformance shall constitute a warver ot estoppel of
Lessot’s night to exercise its remedies for the Default o1 Breach by Lessee of any of the terms,
covenants or conditions of this Lease

The consent of Lessol to any assignment o1 subletting shall not constitute a consent to any subsequent
assignment or subletting by Lessee o1 to any subsequent or successive assignment o1 subletting by the
sublessee. However, Lessor may consent to subsequent sublettings and assignments of the sublease o
any amendments o1 modifications thereto without notifying Lessee o1 anyone else liable on the Lease
or sublease and without obtaining their consent, and such action shall not 1elieve such peisons fiom
liability under this Lease or sublease

In the event of any Default o1 Breach of Lessee’s obligations under this Lease, Lessor may pioceed
duectly against Lessee, any Guarantors or any one else 1esponsible for the peiformance of the Lessee’s
obhigations under this Lease, mcluding the sublessee, without fust exhausting Lesso1’s remedies
against any other person or entity 1esponsible theiefor to Lessor, o1 any secunty held by Lessor or
Lessee

Each request for consent to an assignment or subletting shall be in writing, accompanied by

mformation 1elevant to Lessoi’s determunation as to the financial and operational responsibility and
appiopriateness of the proposed assignee or sublessee, includmg but not limited to the mtended use
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and/or requured modification of the Premuises, 1f any, together with a non-1efundable deposit of ten
percent (10%) of the current monthly Base Rent as 1easonable consideration for Lessor’s considering
and processing the request for consent Lessee agrees to provide Lessor with such other o1 additional
Information and/or documentation as may be reasonably requested by Lessor Pirovided l.essee 15 the
County of San Mateo, the requirement of the ten percent (10%) deposit shall not apply and Lessee
shall reimburse Lessor fo1r all costs and expenses incurred by Lessor mcluding but not limited to
Lessor’s attorney and accountant fees and costs within ten (10) days of Lesso1 providing Lessee with
Lessor’s invoice

(f) Any assignee of, o1 sublessee under, this Lease shall, by 1eason of accepting such assignment ot
entermg 1nto such sublease, be deemed, for the benefit of Lessor, to have assumed and agieed to
conform and comply with each and every term, covenant, condition and obligation herem to be
observed or performed by Lessee during the term of said assignment o1 sublease, other than such
obligations as are contraiy to or inconsistent with provisions of an assignment or sublease to which
Lessor has specifically consented 1n wiiting

(g) The occurrence of a transaction desciibed i Paragraph 12 1(c) shall give Lesso1 the 1ight (but not the
obligation) to requue that the Secutity Deposit be mcieased to a 1easonable maiket 1ate deposit as
determined by Lessor, and Lessor may make the actual receipt by Lesso1 of the amount requued to
establish such Security Deposit a condition to Lessor’s consent to such transaction

(h) Lesso1, as a condition to giving 1ts consent to any assignment or subletting, may requue that the
amount and adjustment structure of the 1ent payable under this Lease be adjusted to what 1s then the
market value and/or adjustment structute for propetty similai to the Premises as then constituted

Additional Terms and Conditions Applicable to Subletting The following teims and conditions shall
apply to any subletting by Lessee of all or any pait of the Premises and shall be deemed included n all
subleases undei this Lease whether o1 not expiessly mcorporated theremn

(a) Lessee hereby assigns and tiansfets to Lessol all of Lessee’s interest i all 1entals and income arising
fiom any sublease of all or a portion of the Piemuses heietofore o1 heteafier made by Lessee, and
Lessor may collect such rent and income and apply same towatd Lessee’s obligations under this Lease,
provided, however, that until a Breach (as defined in Paragraph 13 1) shall occur in the performance of
Lessee’s obligations under this Lease, Lessee may, except as othetwise provided mn this Lease, 1ecetve,
collect and enjoy the rents accruing under such sublease Lessor shall not, by 1eason of this o1 any
other assignment of such sublease to Lessoi, nor by 1eason of the collection of the ients fiom a
sublessee, be deemed liable to the sublessee fo1 any failure of Lessee to perfoimn and comply with any
of Lessee’s obligations to such sublessee under such sublease Lessee heteby nievocably authoiizes
and directs any such sublessee, upon 1eceipt of a wittten notice from Lessor stating that a Breach exists
in the perfoirmance of Lessee’s obligations under this Lease, to pay to Lessor the 1ents and other
charges due and to become due under the sublease Sublessee shall 1ely upon any such statement and
request from Lessor and shall pay such rents and other chaiges to Lessor without any obligation o1
right to mmquire as to whether such Breach exists and notwithstanding any notice fiom o1 claim fiom
Lessee to the contrary Lessee shall have no 11ght or claim agamnst said sublessee, o1, until the Bieach
has been cured, agamst Lessor, for any such 1ents and other charges so paid by said sublessee to
Lessor

(b) In the event of a Bieach by Lessee in the peiformance of its obligations unde1 this Lease, Lessol, at 1ts
option and without any obligation to do so, may 1equire any sublessee to attorn Lessor, m which event
Lessor shall undertake the obligations of the sublessor under such sublease from the time of the
exercise of said option to the expuation of such sublease, provided, howevel, Lessor shall not be lrable
for any piepaid rents or secuiity deposit paid by such sublessee to such sublessor o1 for any othel
priot Defaults or Breaches of such sublesso: under such sublease

() Any matler o1 thing requning the consent of the sublessor under a sublease shall also 1equuie the
consent of Lesso1 heremn

(d) No sublessee shall further assign or sublet all or any pait of the Piemises without I essot’s piio
wiitten consent

(e) Lessor shall delwver a copy of any notice of Default or Bieach by Lessee to the sublessee, who shall
have the night to cure the Default of Lessee within the grace period, 1t any, specified 1n such notice
The sublessee shall have a 1ight of rermbursement and offset fiom and agamst Lessee for any such
Defaults cured by the sublessee

13. Default; Breach; Remedies.

131

Default; Breach Lessor and Lessee agree that if an attorney 1s consulted by Lesso1 m connection with a
Lessee Default o1 Breach (as heremafter detined), $1,000 1s a reasonable mmimum sum per such
occuirence for legal services and costs in the prepaiation and seivice of a notice of Default, and that Lessor
may include the cost of such services and costs in said notice as 1ent due and payable to cure said Detault
A “Default” 15 defined as a failure by the Lessee to obseive, comply with or perfoirm any of the teims,
covenants, conditions or 1ules applicable to Lessee undei this Lease Provided the County of San Mateo 1s
the Lessee, the Lease has not been assigned, and no portion of the Prenmuses has been sublet, this Lease
shall be read as if the first sentence of this Section 131 did not exist A “Breach” 1s defmed as the
occurrence of any one o1 more of the following Defaults, and, wheie a grace period for cure after notice 15
specified herem, the failute by Lessee to cure such Default pi1or to the expuation of the applicable grace
perod, shall entitle Lessor to puisue the remedies set forth In Paragraphs 13 2 and/o1 133
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(a) The vacating of the Premuses for a period of thirty (30) days without the intention to 1eoccupy same, o1
the abandonment of the Premises

(b) Except as expressly otherwise provided n this Lease, the failute by Lessee to make any payment of
Base Rent o1 any other monetaiy payment required to be made by Lessee hereundei, whether to
Lessor or to a third party, as and when due, the failule by Lessee to provide Lessor with 1easonable
evidence of insurance or surety bond 1equired under this Lease, or the failure of Lessee to fultill any
obligation under this Lease which endangers or threatens life or piopeity, where such failue
continues fo1 a period of thiee (3) days following written notice thereof by o1 on behalf of Lessor to
Lessee

(c) Except as expiessly otherwise provided in this Lease, the farluie by Lessee to provide lessor with
reasonable written evidence (in duly executed onginal form, if apphcable) of (1) comphance with
Applicable Law pe1 Paiagiaph 6 3, (1) the inspection, maimntenance and service contiacts 1f required
under Paragraph 7 1(b), (11) the 1ecission of an unauthorized assignment or subletting per Paragraph
12 1(b), (av) a Tenancy Statement per Pairagraphs 16 or 37, (v) the subordination o1 non-suboidnation
of this Lease per Paragraph 30, (vi) the execution of any document 1equested under Paiagraph 40
(easements), o1 (vi1) any other documentation or mmformation which Lessor may reasonably 1equue of
Lessee under the terms of this Lease, where any such failure continues for a pertod of ten (10) days
followimg written notice by or on behalf of Lessor to Lessee

(d) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, o1 of the 1ules
adopted under Paragiaph 40 hereof, that are to be obseived, complied with o1 peiformed by Lessee,
other than those described m subpaiagraphs (a), (b) or (c), above, where such Default continues for a
pertod of thinty (30) days after written notice thereof by or on behalf of Lessor to Lessee, provided,
howevel, that if the nature of Lessee’s Defaull 1s such that moie than thuty (30) days aie 1easonably
required for 1its cure, then 1t shall not be deemed to be a Breach of this Lease by Lessee 1f Lossee
commences such cure within said thirty (30) day period and thereafter diligently prosecutes such cure
to completion

(e) The occurrence of any of the following events (1) The making by lessee of any general arrangement o1
assignment fo1 the benefit of cieditors, (11) Lessee’s becoming a “debtor” as defmed in 11 USC §101
o1 any successor statute thereto (unless, m the case of a petition filed agamst Lessee, the same 1s
dismussed within sixty (60) days), (1) the appomtment of a trustee o1 recewver to take possession of
substantially all of Lessee’s assets located at the Premises o1 of Lessee’s interest in this Lease, wheie
possession 1s not restored to Lessee within thnty (30) days, or (1v) the attachment, execution ot other
judicial seizuie of substantially all of Lessee’s assets located at the Premiuses o1 of Lessee’s mtetest in
this Lease, where such seizure 15 not discharged within thuty (30) days, provided, however, n the
event that any provision of this subparagiaph (e) 1s conttary to any apphcable law, such piovision
shall be of no foice or effect, and not affect the validity of the iemaining provisions

(f) The discovery by Lessor that any financial statement given to Lessor by Lessee o1 any Guarantor of
Lessee’s obligattons hereunder was mateially false

(g) The failure to pay Real Propeity Taxes as and when 1equned pursuant to the tetms of Paiagiaphs
10 1(a) and (b) and 10 4 of this Lease

Remedies If Lessee fails to perform any affnmative duty or obhgation of Lessee unde: this Lease, within
ten (10) days after written notice to Lessee (or in case of an emergency, without notice), Lessor may at its
option (but without obhgation to do so), perform such duty or obligation on Lessee’s behalf, including but
not Imuted to the obtaming of 1easonably 1equued bonds, msurance policies, o1 goveinmental hcenses,
permitts or approvals The costs and expenses of any such peiformance by Lessor shall be due and payable
by Lessee to Lessor upon mvoice therefor If any check given to Lessor by Lessee shall not be honored by
the bank upon which 1t 1s drawn, Lessor, at its option, may requue all future payments to be made undet
this Lease by Lessee to be made only by cashier’s check In the event of a Bireach of this Lease by Lessee, as
defined i Paragraph 13 1, with or without further notice o1 demand, and without hmiting Lessor n the
exercise of any 11ght or remedy which Lessor may have by reason of such Bieach, Lessor may
(a) Terminate Lessee’s 11ght to possession of the Premises by any lawful means, in which case this Lease
and the term hereof shall tetnunate and Lessee shall immediately suirender possession of the Premises
to Lesso1 In such event Lesso1 shall be entiiled to 1ecover fiom Lessee (1) the worlh at the ttme of the
award of the unpaid rent which had been earned at the time of tetmmation, (11) the wotth at the time
of award of the amount by which the unpaid rent which would have been earned after tetmination
until the time of awatd exceeds the amount of such 1ental loss that the Lessee proves could have been
reasonably avoided, (1) the worth at the time of awaid of the amount by which the unpaid rent tor
the balance of the term after the time of award exceeds the amount of such rental loss that the Lessce
proves could be 1easonably avoided, and (1v) any other amount necessaty to compensate Lessor for all
the detiiment proxmmately caused by the Lessee’s failure to perform ifs obligations under this Lease o1
which 1n the o1dinary course of things would be likely to 1esult therefrom, including but not lnnted to
the cost of recovering possession of the Premises, expenses of 1eletting, including necessaiy renovation
and alteration of the Piemises, reasonable attorneys’ fees, and that po1tion of the leasing commission
paid by Lessor applicable to the unexpued term of this Lease 1he woith at the lime of awaid of the
amount referted to mn provision (n1) of the piior sentence shall be computed by discounting such
amount at the discount 1ate of the Fedeiral Reserve Bank of San Francisco at the time of awaid plus one
percent (1%) Efforts by Lessor to mitigate damages caused by Lessee’s Default o1 Breach of this Lease
shall not waive Lessor’s 11ght to recover damages under this Paragiaph If tetmination of this Lease 1s
obtamned thiough the provisional remedy of unlawful detainer, Lessor shall have the 11ght o 1ecover
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14.

133

134

13.5

in such proceedmg the unpaid 1ent and damages as aie recoverable theremn, o1 Lessor may 1eseive
therein the right to recover all o1 any part thereof in a separate suit for such 1ent and/o1 damages 1f a
notice and giace period 1equired under subparagiraphs 13 1(b), (c) ot (d) was not previously given, a
notice to pay rent or quut, or to perform or quit, as the case may be, given to Lessee under any statute
authorizing the forfeituie of leases for unlawful detame: shall also constitute the applicable notice for
grace period purposes required by subpaiagraphs 13 1(b), (c) or (d) In such case, the applicable giace
period under subparagraphs 13 1(b), (c) or (d) and under the unlawful detainer statute shall 1un
concurrently after the one such statutory notice, and the failuie of Lessee to cure the Default within the
greater of the two such grace periods shall constitute both an unlawful detainer and a Bieach of this
Lease entitling Lesso1 to the 1emedies provided for in this Lease and/ o1 by said statute

(b) Continue the Lease and Lessee’s 11ght to possession 1n effect (in Cahifornia under California Civii Code
Section 1951 4) after Lessee’s Breach and abandonment and recover the 1ent as 1t becomes due,
provided Lessee has the right to sublet or assign, subject only to 1easonable limitations See
Paragiaphs 12 and 36 for the limitations on assignment and subletting which limitations Lessee and
Lessor agree ate 1easonable Acts of maintenance o1 preseivation, effoits to 1elet the Piemises, o1 the
appomniment of a recetver to protect the Lessor’s interest under the Lease, shall not conslitute a
tetmination of the Lessee’s 11ght to possession

(c) Pursue any other temedy now or hereafter available to Lessor under the laws o1 judicial decisions of
the state wherein the Premises are located

(d) The expiration o1 tetmination of this Lease and/o1 the termmation of Lessce’s 11ght to possession shall
not 1elieve Lessee from lLiabihty under any indemnity provisions of this Lease as to matters occuring
or accruing during the tetm hereof o1 by 1eason of Lessee’s occupancy of the Premises

Inducement Recapture In Event Of Breach Any agieement by Lesso1 for fiece o1 abated 1ent o1 other
chaiges applicable to the Piemises, o1 for the giving or paying by Lesso1 to or for Lessee of any cash o1
other bonus, mducement o1 consideration fo1 Lessee’s entering mto this Lease, all of which concessions aie
heremafter referred to as “Inducement Provisions,” shall be deemed conditioned upon Lessee’s full and
faithful performance of all of the terms, covenants and conditions of this Lease to be peiformed o1
observed by Lessee during the term hereof as the same may be extended Upon the occurrence of a Breach
of this Lease by Lessee, as defined m Paragraph 13 1, any such inducement Provision shall automatically
be deemed deleted fiom this Lease and of no furthe: foice or effect, and any 1ent, other chaige, bonus,
inducement or consideration theretofore abated, given or paid by Lessor under such an Inducement
Pirovision shall be immediately due and payable by Lessee to Lessor, and 1ecoverable by Lessor as
additional 1ent due under this Lease, notwithstanding any subsequent cure of said Breach by Lessce 1The
acceptance by Lessot of rent or the cuie of the Breach which imitiated the operation of this Paragiaph shall
not be deemed a waiver by Lessor of the provisions of this Paragraph unless specifically so stated m
writing by Lessol at the tume of such acceptance

Late Charges Lessee hereby acknowledges that late payment by Lessee to Lessor of tent and other sums
due hereunder will cause Lessor to mcur costs not contemplated by this Lease, the exact amount of which
will be extiemely difficult to ascertam Such costs include, but are not limited to, processmg and
accounting chaiges, and late charges which may be imposed upon Lessor by the tetms of any ground
lease, moitgage or trust deed covering the Piemises Accordingly, if any installment of 1ent o1 any othet
sum due from Lessee shall not be recetved by Lesser or Lesso1’s designee within five (5) days after such
amount shall be due, then, without any tequuement for notice to Lessee, Lessee shall pay to Lessor a late
charge equal to six peicent (6%) of such overdue amount The paities hereby agice that such late charge
repiesents a fair and reasonable estimate of the costs Lessor will mncur by 1eason of late payment by
Lessee Acceptance of such late chaige by Lesso1 shall in no event constitule a waiver of Lessee’s Default
or Bieach with respect to such overduc amount, nor prevent Lessor from exercising any of the other 1ights
and remedies granted hereunder In the event that a late chaige 15 payable hereunder, whether o1 not
collected, for thiee (3) consecutive mstallments of Base Rent, then notwithstanding Paragtaph 4 1 o1 any
other provision of this Lease to the contiary, Base Rent shall, at Lesso1’s option, become due and payable
quartetly in advance

Breach by Lessor Lessor shall not be deemed m bieach of this Lease unless lessor fails within a
reasonable time to peirform an obligation required to be performed by Lessor T'or puiposes of this
Paragiaph 13 5, a reasonable time shall in no event be less than thuty (30) days after 1eceipt by Lessor, and
by the holdeis of any ground lease, mortgage or deed of tiust covening the Premises whose name and
addiess shall have been furnished Lessee mm witing for such purpose, of wiitten notice specifymg wheiemn
such obligation of T.essor has not been peifoimed, provided, howevel, that if the nature of Lessor’s
obligation 1s such that more than thnty (30) days after such notice aie 1easonably requued tor its
peirformance, then Lessor shall not be in bieach of this Lease if performance 1s commenced within such
thuty (30) day period and thereafter diligently pursued to completion

Condemnation. If the Premises o1 any portion thereof ai1e taken undet the powelr of eminent domain o1 sold undes
the thieat of the exeircise of said power (all of which aile herem called “condemnation”), this Lease shall terminate
as to the part so taken as of the date the condemning authority takes title or possession, whichever fust occurs It
mote than ten percent (10%) of the floor area of the Premises, ot moie than twenty-five percent (25%) of the land
area not occupied by any building, 1s taken by condemnation, Lessee may, at Lessee’s option, to be exeicised n
wuiting within ten (10) days after Lessor shall have given Lessee written notice of such taking (o1 m the absence of
such notice, within ten (10) days after the condemning authoiity shall have taken possession) terminate this Lease
as of the date the condemning authoity takes such possession If Lessee does not tetminate this Lease m
accordance with the foregomg, this Lease shall iemain in full foice and effect as to the portion of the Premises
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15.

16.

17.

18.

19.

20.

21.
22,

23.

remaming, except that the Base Rent shall be 1educed in the same propoition as the ientable floor aiea of the
Piemises taken beais to the total rentable floor aica of the building located on the Premises No 1eduction of Base
Rent shall occur if the only portion of the Premises taken 1s land on which there 1s no buillding Any award for the
taking of all or any pait of the Premises undei the power of eminent domain or any payment made under thieat of
the exeicise of such power shall be the property of Lesso1, whether such award shall be made as compensation for
diminution in value of the leasehold or for the taking of the fee, or as severance damages provided, howevei, that
Lessee shall be entitled to any compensation separately awarded o Lessee for Lessee’s relocation expenses and/ o1
loss of Lessee’s INade Fixtuies If separately awarded, Lessee shall be entitled to any compensation for Lessee’s
loss of use of the Premises In the event that this Lease 1s not tetmmated by 1eason of such condemnation, Lessor
shall to the extent of 1ts net severance damages 1eceived, over and above the legal and other expenses mcuried by
Lessor 1n the condemnation mattei, repan any damage to the Piemises caused by such condemnation, except to
the extent that Lessee has been reimbuised therefor by the condemning authoiity Lessee shall be responsible for
the payment of any amount in excess of such net severance damages 1equned to complete such 1epan

Broker’s Fee.

151 Lessee and Lessor each represent and wairant to the other that 1t has had no dealings with any peison,
firm, bioker o1 fmder m connection with the negotiation of this Lease and/o1 the consummation of the
transaction contempliated hereby, and that no bioke:r or other person, fum or entity 15 entiiled to any
commuission or finder’s fee mn connection with said transaction Lessee and Lessor do each heieby agiee to
mdemnify, protect, defend and hold the other harmless fiom and against hability for compensation o1
charges which may be claimed by any such unnamed bioker, findei or other stmilar party by 1eason of any
dealings o1 actions of the mmdemnifymg Paity, mcluding any costs, expenses, attoineys’ fees 1easonably
wmcurred with 1espect thereto

Tenancy Statement.

161 Lessee shall within ten (10) days after wiitten notice from Lessor execute, acknowledge and dehver to the
Lessor a statement m wiiting including Lessee’s financial statements which shall mclude but not be hmited
to Lessee’s most recent audited and most 1ecent unaudited balance sheet and mcome statement Such
statements shall together be i1eferred to as “Tenancy Statement”, plus such additional mformation,

sted by the Lessor No l'enancy Statement

[ SLwt] wialiiline

confirmation and/or statements as may be reasonably reque
shall be required of the County of San Mateo

16 2 If Lessor desues to finance, refinance, or sell the Premises, any patt thereof, or the building of which the
Premises aie a pait, Lessee shall deliver to any potential lende1r o1 purchaser designated by Lessor such
financial statements of Lessee as may be reasonably requued by such lendet o1 puichaser, including but
not mited to Lessee’s financial statements for the past three (3) yeais  All such financial statements shall
be received by Lessor and such lender or purchaser i confidence and shall be used only for the purposes
herein set forth

Lessor’s Liability. The tetm “Lessor” as used herein shall mean the owner or owneis at the time m question of the
fee title to the Premuses, or, if this 1s a sublease, of the Lessee’s interest in the prior lease Any lability of Lesson
shall be Iimited to the value of the Premises and Lessee shall have no night to proceed against any assets of the
Lesso1r other than the Premises In the event of a hansfer of Lessor’s title or interest m the Premuses o1 in this
Lease, Lessor shall deliver to the transferee or assignee (in cash o1 by credit) any unused Secuiity Deposit held by
Lessor at the time of such transfer or assignment Upon such tiansfer or assignment and delivery of the Security
Deposit, as aforesard, the prior Lessor shall be 1elieved of all hability with 1espect to the obhigations and/ox
covenants under this Lease thereafter to be perfoimed by the Lessor  Subject to the foregoing, the obligations
and/o1 covenants 1n this Lease to be performed by the Lessor shall be binding only upon the lLessor as
heiemabove defined

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

Interest on Past-Due Obligations. Any monetary payment due Lessor heieunde1, other than late chaiges, not
recetved by Lessor withm thuty (30) days following the date on which 1t was due, shall bear interest fiom the
thity-fust (31st) day after 1t was due at the rate of 12% per annum, but not exceeding the maximum 1ate allowed
by law, in addition to the late charge provided for in Paragiaph 13 4

Time of Lssence. Time 1s of the essence with respect to the peiformance of all obligations to be peiformed o1
obscrved by the Parties under this Lease

Rent Defined All monetary obligations of Lessee to Lessor unde1 the tetms of this Lease are deemed to be 1ent

No Piior or other Agreements This Lease contains all agieements between the Paities with 1espect to any matter
mentioned herem, and no other piio1 o1 contemporaneous agreement o1 understanding shall be effective Lessor
and Lessee each repiresents and wariants that 1t has made, and 1s 1elying solely upon, 1ts own mvestigation as to
the natuie, quality, character and financial 1esponsibility of the other Paity to this Lease and as to the nature,
quality and chaiacter of the Premises Lessee acknowledges that Kuk Trammell 1s a licensed 1eal estate agent, 1s
Frustee of the Lessor, does not represent Lessee, and has not made any statements, 1epresentations, o1 taken any
action m order to iInduce Lessee to enter mto this Lease

Notices.

231 Al notices required o1 permuitted by this Lease shall be in winting and may be delivered mn peison (by
hand or by messenger or courier service) o1 may be sent by regular, certified o1 1egistered mail o1 US
Postal Seivice Expiess Mail, with postage prepard, o1 by facsumile ttansmission, and shall be deemed
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24.

25.

26.

27.

28,

29.

30.

sufficiently given 1if seived i a manner specified i this Paragraph 23 The addiesses noted adjacent to a
Party’s signature on this Lease shall be that Party’s addiess for delivery or mailing of notice pu1poses
Either Party may by written notice to the other specify a different addiess for notice purposes A copy of
all notices required or permitted to be given to Lessor hereunder shall be concuriently transmitted to such
patty or parties at such addresses as Lessor may from time to time hereafter designate by wiitten notice to
Lessee

232 Any notice sent by registered or certified mail, 1eturn 1ecerpt 1equested, shall be deemed given on the date
of delivery shown on the recerpt caid, or if no dehvery date 1s shown, the postmaik thercon If sent by
regular mail the notice shall be deemed given forty-eight (48) hows after the same 15 addiessed as
requited heremn and matled with postage prepaid Notices deliveied by United States Express Mail o1
overnight couller that guarantees next day delivery shall be deemed given twenty-four (24) houis after
delivery of the same to the United States Postal Seivice or courter If any notice 1s ttansmitted by facsimile
transmission o1 similar means, the same shall be deemed served o1 delivered upon telephone contimation
of 1eceipt of the transmission thereof, provided a copy 1s also delivered via delivery or mail 1f notice 1s
recetved on a Sunday o1 legal holhiday, it shall be deemed 1ecetved on the next business day

Waivers. No waiver by Lessor of the Default or Breach of any term, covenant or condition heieof by lessec, shall

be deemed a waiver of any other term, covenant o1 condition heteof, or of any subsequent Default o1 Bieach by

L essee of the same or of any other term, covenant or condition heleof Lessor’s consent to, o1 appioval of, any acl
shall not be deemed to 1ender unnecessary the obtaining of Lesso1l’s consent to, or approval of, any subsequent or
simila1 act by Lessee, o1 be construed as the ba51s of an estoppel to enforce the provision or provisions of this Lease
reaunine such consent Regardless of Lessor’ knnw]pdma of a Default o1 Breach at the time of acceptmg rent, the

cquning SUCh CONSCIL RCHAliess O Leeo02 S el oI a L/Cidull Ot cacn at Qf ACCe

acceptance of rent by Lessor shall not be a waiver of any p1eceding Default or Breach by Lessee of any pi1ovision
hereof, other than the failluie of Lessee to pay the patticular tent so accepted Any payment given Lessot by Lessec
may be accepted by Lessor on account of moneys o1 damages due Lessor notwithstanding any qualifying
statements o1 conditions made by Lessee i connection therewith, which such statements and/ o1 conditions shall
be of no force or effect whatsoever unless specifically agieed to in writing by Lessor at o1 befoie the time of deposit
of such payment Only a waiver m excess of ninety (90) days by Lessee of a Default o1 Bieach of Lessor of any

term of this Lease shall be deemed waivei of such Default o1 Breach

Recording. Lessor may require Lessee to execute, acknowledge and dehve: to the other a shoit form
memorandum of this Lease, reasonably acceptable to Lessee for 1ecording puiposes

No Right To Holdover Lessee has no right to retain possession of the Premises or any parit thereof beyond the
expuation o1 eailier termination of this Lease

Cumulative Remedies. No 1emedy or election hereunder shall be deemed exclusive but shall, wheirever possible,
be cumulative with all other 1emedies at law or in equity

Covenants and Conditions All provisions of this Lease to be observed or performed by Lessee are both covenants
and condrtions

Binding Effect; Choice of Law. This Lease shall be binding upon the patties, their personal 1epiresentatives,
successors and assigns and be governed by the laws of the State in which the Premuses are located Any litigation
between the Parties hereto concerning this Lease shall he initialed 1n the county in which the Prenuses are located

Subordination; Attornment; Non-Disturbance.

301 Subordination This Lease shall be subject and suboidinate to any ground lease mortgage, deed of trust,
or other hypothecation o1 seculity device (collectively, “Security Device”), now or hereatter placed by
Lessor upon the real propeity of which the Premises aie a patt, to any and all advances made on the
security theieof, and to all renewals, modifications, consolidations, replacements and extensions thereof
Lessee agrees that the Lenders holding any such Secuiity Device shall have no duty, liability or obligation
to peiform any of the obligations of Lessor under this Lease, but thal in the event of Lessor’s default with
respect to any such obligation, Lessee will give any Lender whose name and addiess have been fuinished
Lessee m writing for such purpose notice of Lessoi’s default and allow such Lender thuty (30) days
following recerpt of such notice for the cure of said default before mvoking any 1emedies Lessee may have
by reason theieof If any Lender shall elect to have this Lease supetior to the lien of 1ts Security Device and
shall give wiitten Dotice thereof to Lessee, this Lease shall be deemed prio1 to such Secunty Device,
notwithstanding thé 1elative dates of the documentation o1 1ecordation thereof

302 Attornment Subject to the non-disturbance pirovisions of Paragiaph 303, Lessee agiees to altorn to a
Lender or any other party who acquiies owneiship of the Premises by 1eason of a foreclosuie of a Security
Device, and that in the event of such foreclosure, such new ownei shall not (1) be liable tor any act ot
omission of any prior lessor o1 with 1espect to events occuiring prior to acquisttion of ownership, (1) be
subject to any offsets or defenses which Lessee might have against any piior lesso1, o1 (11) be bound by
prepayment of more than one (1) month’s rent

303 Non-Disturbance With 1espect to Secunty Devices enteted into by Lessor after the execulion of this
Lease, Lessee’s subordination of this Lease shall be subject to receiving assutance (a “non-distuibance
agieement”) from the Lender that Lessee’s possession and this Lease, , will not be distiubed so long as
Lessee 1s not in Breach hereof and attoins to the record owner of the Premises

304 Self-Executing 1he agreements contamned m this Paragiaph 30 shall be effective without the execulion ot
any further documents piovided, however, that, upon wiitten iequest fiom Lessor o1 a Lender n
connection with a sale, financing o1 1efinancing of the Premises, Lessee and Lessor shall execule such
further writings as may be 1easonably 1equired to separately document any such subordmation o1 non-
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31

33.

34.

35.

36.

subordination, attornment and/or non-disturbance agieement as 1s provided for herein A non-exclusive
list of provisions which may be mcluded in such agreement and are deemed by Lessee to be 1easonable
include but are not hmited to the provisions contamed in Exhibit A attached hereto and made a pait
hereof Lessee acknowledges and agrees that a Lender may mclude other provisions i then agieements
which if Lender states are standard o1 common in the mmdustry, then Lessee shall acknowledge ae
reasonably required

305 Estoppel At any time with at least ten (10) days piior witten notice by Lesso1, Lessee shall execute,
acknowledge, and deliver to Lessor a certificate in the foim acceptable to Lessor, a prospective puitchaser,
Lessor’s current or prospective Lender cettifying (a) that this Lease 1s unmodified and m full foice o1, 1t
thete have been modifications, that this Lease 1s in full foice, as modified, logether with the dale and
natule of each modification, (b) the amount of the Base Rent, (c) that theie has been no prepaid sent and
rent will not be paid for a period in excess of one (1) month mn advance, (d) that no nofice has been
received by Lessee of any default that has not been cured, except defaults specified 1 the certificate, (e)
that no default of Lessor 1s claimed by Lessee, (except defaults specified 1n the cettificate) and than Lessce
has no 11ght of offset, counterclaim, or deduction agamst Rent, and (f) other matters as may be 1easonably
1equested by Lessor or Lessor’s Lender Any certificate may be 1ehed on by prospective puichascis,
mortgagees, or beneficitaries under any deed of trust on the Premises o1 any pait of it A non-exclusive list
of provisions which may be included in such estoppel certificate and are acknowledged by Lessee to be
acceptable 1s contaned 1n the sample Estoppel Agreement attached as Exhibit “B” and made a pait hereof

Attorney’s Fees. If any Party o1 Broker biings an action or proceeding to enfoice the terms heicof o1 declare nights
hereunder, the Pievailing Paity (as hereafter defied) o1 Broker m any such proceeding, action, o1 appeal theieon,
shall be entitled to 1easonable attoiney’s fees Such fees may be awarded in the same suit or 1ecoveied m a
separate suit, whether or not such action or proceeding 1s pursued to decision or judgment The term, “Prevailing
Party” shall include, without limitation, a Party o1 Broker who substantially obtains o1 defeats the 1elief sought, as
the case may be, whether by compromuse, settlement, judgment, or the abandonment by the other Paity o1 Brokel
of its claim or defense The attorney’s fees awaid shall not be computed 1n accordance with any couit fee schedule,
but shall be such as to fully reimburse all attorney’s fees reasonably mcuired Lessor shall be entitled to attorney’s
fees, costs and expenses mcurred m the preparation and seivice of notices of Default and consultations n
connection therewith, whether or not a legal action 1s subsequently commenced in connection with such Default o1
resulting Breach The immediately preceding sentence shall not apply to the fust $1,000 of attoiney’s fees, costs,
and expenses imncuried by Lessor provided (1) no legal action 1s commenced, and (u) the County of San Mateo 1s the
Lessee, the Lease has not been assigned, and no po1tion of the Premises has been sublet

Lessor’s Access; Showing Premises; Repairs Lessor and Lessot’s agents shall have the night to enter the Premises
at any time, m the case of an emergency, and otherwise at 1easonable times for the puipose of showing the same to
pirospective puichasers, lenders, o1 lessees, and making such alterations, repaus, improvements or additions to the
Premuses or to the building of which they are a patt, as Lessor may reasonably deem necessary Lessor may at any
time place on or about the Premises or building any ordmary “Foir Sale” signs and Lessor may at any time duting
the last iwo hundied seventy (270) days of the texm hereof o1 any time Lessee 1s 1n default, place on o1 about the
Premises any ordmnaiy “For Lease” signs All such activities of Lessor shall be without abatement of 1ent o1
liability to Lessee Except in the case of an emergency, Lessor and Lessor’s agents shall provide Lessee with at
least twenty-four (24) hour notice of when Lesso1 o1 Lessor’s agent will enter the Premises Lessce shall, except in
the case of an emergency, have the night to accompany such peison(s) provided Lessee does not impair o1 delay
such person(s) If Lessee does not make someone available to accompany Lessot o1 Lessor’s agent at the time
stated 1n Lessor’s notice to Lessee, then Lessor and/or Lessor’s agents may proceed without Lessee’s
accompaniment

Auctions. Lessee shall not conduct, nor permit to be conducted, erther voluntaiily o1 mvoluntaily, any auction
upon the Premises without first having obtamed Lessor’s prio1 wiilten consent Notwithstanding anything to the
contrary in this Lease, Lessor shall not be obligated to exercise any standard of reasonableness in determining
whether to giant such consent

Signs. Lessee shall not place any sign upon the Premises, except that Lessee may, with Lesso1’s prior wiitien
consenl, mstall (but not on the roof) such signs as are reasonably 1equued to adveitise o1 1dentify Lessee’s own
business The installation of any sign on the Premises by or for Lessee shall be subject to the provisions of
Paragiaph 7 (Mamtenance, Repans, Utidity Installations, Tiade Tixtuies and Alterations) Unless otherwise
expressly agieed herein, Lessor 1ese1ves all 11ghts to the use of the 100f and the 11ght to mnstall any number of items
thereon, and all 1evenues fiom the installation of, such tems on the Pienuses, including the 100f, as do not
unreasonably itetfere with the conduct of Lessee’s business

Termination; Merger. Unless specifically stated otheiwise in wiiting by Lessot, the voluntaiy o1 othes surrender
of this Lease by Lessee, the mutual texmination or cancellation heieof, o1 a termination heieof by l.essor for Bieach
by Lessee, shall automatically terminate any sublease or lesser estate i the Premises provided, however, Lessor
shall, in the event of any such surrender, tetmination o1 cancellation, have the option to continue any one o1 all of
any existing subtenancies Lesso1’s failure within ten (10) days following any such event to make a wiillen election
lo the contiary by written notice to the holder of any such lesser interest, shall constitute T esso1’s election to have
such event constitute the termination of such interest

Consents.

(a) Lxcept for Paragraph 33 hereof (Auctions) or as otherwise provided herem, wherever 1n this Lease the
consent of a Party 1s requned to an act by o1 for the other Party, such consent shall not be
unteasonably withheld o1 delayed Lessor’s actual 1easonable costs and expenses (including but not
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37.

38.

39.

40.

41.

42,

43.

44.

45.

46.

47.

Iimited to aichitects’, attorneys’, engineers’ or other consultants’ fees) incurred m the consideration of,
or response to, a request by Lessee for any Lessor consent peitamning to this Lease o1 the Premises,
mcluding but not hmited to consents to an assignment, a subletting or the piesence o1 use of a
Hazardous Substance, practice o1 storage tank, shall be paid by Lessee to Lessor upon 1eceipt of an
mvoice and supporting documentation therefor Subject to Paragiaph 12 2(e) (applicable to assignment
or subletting), Lessor may, as a condition to considering any such 1equest by Lessec, requue that
Lessee deposit with Lessor an amount of money (in addition to the Security Deposit held under
Paragraph 5) 1easonably calculated by Lessor to repiesent the cost Lessor will mcur i considering and
responding to Lessee’s 1equest Except as otherwise provided, any unused portion of said depostt shall
be 1efunded to Lessece without mterest Lessor’'s consent to any act, assignment of this Lease o1
subletting of the Premuses by Lessee shall not constitute an acknowledgment that no Default o1 Bieach
by Lessee of this Lease exists, not shall such consent be deemed a waiver of any then existing Default
or Breach, except as may be otheiwise specifically stated in wiiting by Lessor at the time of such
consent

(b) All conditions to Lessot’s consent authoiized by this Lease are acknowledged by Lessee as bemg
1easonable The failure to specify heremn any particular condition to Lessoi’s consent shall not preclude
the imposition by Lessor at the time of consent of such further or other conditions as aie then
1easonable with 1eference to the paiticular matter for which consent 15 being given

Quiet Possession. Upon payment by Lessee of the rent for the Premises and the observance and peiformance of all
of the covenants, conditions and provisions on Lessee’s pait to be observed and peiformed under this Lease,
Lessee shall have quiet possession of the Premises for the entire term hereof subject to all of the provisions of this
Lease

Multiple Buildings. If the Premises a1e pait of a building controlled by Lesso1, Lessee agrees that i1t will abide by,
keep and observe all reasonable rules and 1egulations which Lessor may make from time to time foir the
management, safety, care, and cleanliness of the gtounds, the parking and unloading of vehicles and the
preservation of good order, as well as fo1 the convenience of othet occupants or tenants of such other buildings
end their invitees, and that Lessee will pay 1its fair share of common expenses mcurred i connection therewith

Security Measures. Lessee hereby acknowledges that the 1ental payable to Lessor hereunder does not include the
cost of guard service or other security measures, and that Lessor shall have no obligation whatsoever to piovide
same Lessee assumes all responsibility for the protection of the Premises, Lessee, 1ts agents and mvitees and then
propetty friom the acts of third parties

Reservations. Lessor reserves to itself the right, from time to time, to giant, without the consent or jomder of
Lessee, such easements, rights and dedications that Lessor deems necessary, and to cause the 1ecordation of paicel
maps and restiictions, so long as such easements, rights, dedications, maps and 1estrictions do not unieasonably
inteifere with the use of the Premises by Lessee Lessee agrees to sign any documents 1easonably requested by
Lessor to effectuate any such easement 11ghts, dedication, map o1 resttictions

Peiformance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by
one Paity to the other under the provisions heieof, the Paity agamst whom the obligation to pay the money 1s
asserted shall have the right to make payment “under protest” and such payment shall not be 1egarded as a
voluntary payment and there shall sutvive the 11ght on the part of said Party to institute suit for 1ecovery of such
sum If it shall be adjudged that there was no legal obligation on the pait of sard Party to pay such sum or any part
thereof, said Paity shall be entitled to recover such sum or so much thereof as 1t was not legally 1equued to pay
under the provisions of this Lease

Authority. If eithe1 Patty heieto 1s a corporation, tiust, or general or limited partneiship, each individual executing
this Lease on behalf of such entity 1epresents and wairants that he o1 she 15 duly authorized to execute and deliver
this Lease on 1ts behalf If Lessee 1s a corporation, tiust o1 partnership, Lessee shall, within thirty (30) days after
1equest by Lessor, deliver to Lesso:r evidence satisfactory to Lessor of such authority

Conflict. Any conflict between the printed provisions of this Lease and the typewritten or handwiitten provistons
shall be contiolled by the typewritten or handwiitten provisions

Offer. Prepaiation of this Lease by Lessor o1 Lessor’s agent and submission of same to Lessee shall not be deemed
an offer to lease to Lessee This Lease 1s not mtended to be binding until executed by all Paities hereto

Amendments. This Lease may be modified only m wiiting, signed by the Paities in interest at the time of the
modification As long as they do not matenally change Lessee’s obligations hereunder, Lessee agiees to make such
reasonable non-monetary modifications to this Lease as may be reasonably requited by an mstitutional, insurance
company, or pension plan Lender mn connection with the obtaming of noimal financing or refmancing of the
properly of which the Premises are a part

Multiple Paities Except as otheiwise expiessly provided heiem, if more than one person or entity 15 named
hetem as either Lessor ot Lessee, the obligations of such Muliiple Patties shall be the joint and seveial
responsibility of all persons ot entities named herein as such Lessor or Lessee

Entire Agreement. There are no oial agreements between Lessot and Lessec aifecting this Lease, and this Lease
supersedes and cancels all previous negotiations, airangements, brochures, agreements, and understandings
between Lessor and Lessee o1 displayed by Lessor to Lessee with 1espect to the subject matter of thus Lease There
ate no representations between Lessor and Lessee other than those contamed in this Lease  All imphed wariantes,
mcluding implied warranties of merchantability and fitness, are excluded
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48.

50.

51.

52,

53.

54

55

Plural and Singular The words Lessor and Lessee as used m this Lease shall include the pluial as well as the
smgulat

Negotiated Lease. The terms of this Lease were negotiated by Lessor and Lessee and this Lease shall not be
deemed to be drafted by either party but instead shall be interpieted as drafted by both parties

Compliance with Americans with Disabilities Act Lessee shall be 1esponsible for the installation and cost of
any and all impiovements, alteirations o1 other work required on o1 to the premises or to any other portion of the
propeity and/o1 building of which the premises are a part, 1equired or reasonably necessary because of (1) the
use to which the Premises or any poition thereof 1s put, (2) the use by an assignee or a sublessee by 1eason of
assignment o1 sublease, or (3) both, mcluding any impiovements, alterations or other woik 1equued under the
Ameticans With Disabilities Act of 1990 as 1t may be amended from time to time Compliance with the provisions
of this Paiagiaph shall be a condition of Lessor granting 1ts consent to any assignment o1 lease of all o1 a portion of
this Lease and the Premises described m this Lease Notwithstanding any other piovision of this Lease to the
contiary, Lessor has not and is not making any repiesentation o1 wananty with 1espect to compliance ot
noncompliance of the facility o1 any contemplated use with ADA 1equirements Lessor tecommends that Lessce
consult with Lessee’s attorney to determine if this act applies to Lessee and if so the requuements that must be
met The applicability of the Act 1s a legal 1ssue and Lessor has not given any advice on this matter other than to
consult an attorney

Toxic Contamination Disclosure Lessor and Lessee acknowledge that they have been advised that numerous
federal, state, and/or local laws, ordinances and regulations (heiremafter 1eferted to as the “Laws”™) affect the
existence and removal, storage, disposal, leakage of and contamunation by materials designated as hazairdous o1
toxic (heremafter refeired to as the “Toxics”) Many materials, some utilized in everyday business activities and
propet ty mamtenance, aie designated as hazardous or toxic Some of the Laws requue that Toxics be 1emoved o1
cleaned up by landownets, future landowners or former landowners without 1egard to whether the paity requuned
to pay for “clean up” caused the contamination, owned the property at the tume the contamination occutied o1
even knew about the contamination Some items, such as asbestos o1 PCBs, which weie legal when installed, now
are classified as Toxics, and are subject to removal 1equirements Civil lawsuits for damages 1esulting fiom Toxics
may be filed by third paities in certamn circumstances Lessor recommends but does not 1equue that Lessee have
competent professional environmental specialists 1eview the Premises and the suniounding aiea and make
rtecommended test so that a 1easonably informed assessment of these matteis can be made by Lessee lLessee
agiees that Lessee will rely only on persons who are experts 1n this field and will obtain such expert advice so each
of them will be as fully informed as possible with 1egards to Toxics in entering mto this Agieement

Principal and Agent. Nothing contained i this Lease shall be constiued to create a paitnership, jomt venture o1
relationship of principal and agent between Lessor and Lessee Unless specifically states m this Lease, no
provision of this Lease shall be construed to confer any 11ghts o1 1emedies upon any paity other than Lessor and
Lessee

Management Fee:. Lessee agiees to pay a monthly management fee to Lessor in the amount of $ 1,291 67 which
shall inciease on each Adjustment Date by fou1 (4) percent ovei the amount chaiged on the date immediately priox
to the Adjustment Date

Initial Lessee Improvements Lessor acknowledges that Lessee desires to make Alleiations and/o1 Utility
Installations to the Premises Lessee shall, within ninety (90) days following the Commencement Date, submut
plans 1n a sufficiently detailed form and i compliance with all Applicable Laws for Lessor to 1eview Lesson shall
1eview such plans and 1if approved by Lessor, Lessee shall make such Alterations and Utility Installations at
Lessee’s sole cost and expense to the Piemises Lessor agiees to advance up to $130,000 towards the approved
Alterations and Ulility Installations Lessee shall have such work completed by December 31, 2001 The amount
advanced shall be payable with Base Rent in equal monthly installments with 10 % inteiest over the 1emainmg
term of the Lease Nothing contained 1n this Section 54 shall lessen Lessee’s requirements for obtamning consent of
constructing Alterations and Utility Installations under Section 7 of this Lease and Lessor’s obligattons under
Section 7 of this Lease shall not be increased by any Alterations and Utility Installations made puisuant to any
provision of this Lease

Discrimination Nerthet Lessor nor Lessee shall, on the giounds of 1ace, color, 1eligion, ancestiy, sex, age (ovei
40), national origin, medical condition (cancer), physical or mental disability, sexual otientation, pregnancy,
childbuth or related medical condition, marital status, o1 political affiliation be demied any benefits o1 subject to
discrimination under this Lease Lessor and Lessee acknowledge and agree that as of the Commencement Date,
Lessor and Lessee ate both entities and not individuals
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I'he parties hereto have executed this Lease at the place on the dates specified above to then respective signatuies

Executed at

Executed at

on on
by LESSOR by LESSEE
By By

Name Printed Name Printed
Title Title

By By

Name Printed Name Piinted
Title Taitle

Addiess Address

Tel No (XXX)

Fax No (XXX)

Tel No (XXX)

Fax No (XXX)
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