SUBLEASE AGREEMENT

This Sublease Agreement (“Sublease”) is entered into as of the ___ day of’ , 2001, by and
between INSIDE SOURCE, a California corporation (“Sublessor”), and the COUNTY OF SAN
MATEO a political subdivision of the State of California (“Sublessee”).

Sublessor, as tenant and JBC San Carlos Lease Partners, L.P., A California limited partnershlp, _
as landlord (“Master Lessor”), previously entered into that certain Lease, dated January 18, 1999 and
executed March 11, 1999, which Lease (“Original Lease”) was amended in that certain First Amendment
of Lease (“Amended Lease™) dated as of May 12, 1999 (the Original Lease, and Amended Lease, and all
Exhibits, shall be referred to in the aggregate as the “Master Lease™), for certdin premises comprising
approximately 25,395+ square feet (the “Rented Premises™) located at 1133 Industrial Road, San Carlos,
California, said Rented Premises being more particularly described in the Master Lease. A copy of the
Master Lease is attached hereto as Exhibit A and incorporated herein by this reference. All capitalized
terms not defined herein shall have the meanings ascribed to them in the Master Lease.

For good and valuable consideration, the parﬁes agree as follows:

1. PREMISES. Sublessor hereby subleases to Sublessee and Sublessee hereby subleases from
Sublessor for the Term, at the Rental, and upon all of the conditions set forth herein, that certain real
- property, including all improvements therein, and commonly known by the street address 1133 Industrial
Road, San Carlos, Cahforma consisting of approx1mate1y 25,395+ square feet, which is the entire leased
premises, as more specifically delineated in Exhibit B attached hereto (“Premises™). Sublessee
acknowledges that the area of the Premises as specified above is an estimate and the Sublessor does not
warrant the exact area of the Premises. By taking possession of the Premises, Sublessee accepts the area
of the Premises as that speelﬁed above Sublessee has no rights to any other space or premises under thm
Sublease. -

2. TERM. The term of this Sublease shall commence upon dehvery of a fully executed
sublease together with an executed Consent as set forth is Section 9 hereof (the “Commencement Date™),
and shall terminate on the earlier of April 30, 2006, or the termination date of the Master Lease, unless
sooner terminated pursuant to any provision hereof. ‘The term may be extended by Sublessee by the
exercise of the Extension Period as provided in Section 6 of the Addendum Number One to Master Lease;
provided, however, that the Base Rent during the Extension Period shall be as set forth in Schedule 1
attached hereto.

3. RENT. All monies payable by Sublessee under this Sublease shall constitute “Rent”. All

- Rent shall be paid in lawful money of the United States, without any deduction or offset, to Sublessor at
the address of Sublessor specified in Section 15 below or such other place as Sublessor may designate in
writing. No payment by Sublessee of a lesser amount than the Rent herein stipulated shall be deemed to
be other than on account of the earliest stipulated Rent, nor shall any endorsement or statement on any
check or any letter accompanying any check or payment of Rent be deemed an accord and satisfaction,
and Sublessor may accept such check or payment without prejudice to its right to recover the balance of
such Rent or to pursue any other remedy. Rent for any partial calendar months at the begmnmg or end of
the Term shall be pro rated based on a thirty (30) day month.

3.1 Base Rent. Beginning on the Commencement Date and continuing through April 30,
2006, Sublessee shall pay to Sublessor monthly base rent (“Base Rent”) in the amount of $14,548.44 as
stated in the attached Schedule 2. Base Rent shall be paid in advance, on the first day of each month to
Sublessor or, at Sublessor’s written election, to Master Lessor or to another third party. Base Rent ghall
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be prorated for each partial month during the Term hereof. Base Rent shall be sub_]ect to annual ’

3 ad_]ustnents as provided in the Master Lease.

3.2 First Month’s Installment of Base Rent. Upon the date of mutual execution hereof,
Sublessee shall deposit with Sublessor the amount of $14,548.44 to be apphcd to Base Rent first commg
due hereunder. :

3.3 Additional Rent. It is the intent of the parties, and the parties hereby agree that
Sublessee shall be respon51ble for all of Sublessor’s obligations to Master Lessor under the Master Lease,
and that such obligations. shall be deemed additional Rent due. Commencing on the Commencement
Date, Sublessee agrees to pay its proportionate share of all other expenses, charges, costs, sums and
additional rent otherwise payable by Sublessor under the Master Lease that accrue during the term of this
Sublease, as and when required thereunder; provided, however, in no event shall Sublessee be responsible
for any of the following: (i) amounts accrued under the Master Lease prior to the Commencement Date;
(i) amounts resulting from the default by Sublessor in its obligations under the Master Lease which
default occurred prior to the Commencement Date; (iii) amounts resulting from the default by Sublessor
in its obligations under the Master Lease which default occurs after the Commencement Date, except to
the extent that such default results from a default by Sublessee under this Sublease; (iv) any amounts

- necessary to remove (or reimburse Master Lessor for the removal of) any alterations, improvements or

trade or business fixtures to the Premises performed prior to the date the Premises are delivered to
Sublessee under this Sublease; (V) any amounts necessary to restore the Premises to a condition in which
the same may have existed prior to the date the Premises are delivered to Sublessee under this Sublease, it

_ being understood that Sublessee's sole obligation with respect to the surrender.of the Premises upon the

expiration or earlier termination ‘of this Sublease shall be to surrender the Premises in the condition they
were in as of the date the Premises were delivered to Sublessee, ordinary wear and tear excepted; and (vi)

“any amounts payable pursuant to any indemnification, defense or hold harmless provision of the Sublease

arising out of any act or omission of Sublessor. All such amounts payable under this Section shall be
deemed Rent under this Sublease and collectable as such, and shall be paid in advance on the first day of
each month to Sublessor or, at Sublessor’s written election, to Master Lessor or to other third parties. In
addition to the foregoing, Sublessee shall be responsible for, and shall pay: (i personal property taxes on
all personal property of Sublessee; (i) any damage to property caused by Sublessee’s negligence or -
misuse of the Premises, except to the extent the same is covered by property insurance maintained by
Sublessee, Master Lessor, or Sublessor and (111) the costs of all utﬂmes uscd during the term hereof.

4 NOT USED
5. LATE CHARGE If Sublessee fails to pay any Rent due hereunder within three (3) days

after Sublessor notifies Sublessee that such amount is past due, then Sublessee shall pay Sublessor a late
charge equal to six percent (6%) of such delinquent amount as lignidated damages for Sublessee's failure

"+ to make timely payment. Any notice given by Sublessor pursuant to Section 1161 and 1162 of the

California Code of Civil Procedure shall be deemed to be concurrent with, and not in addition to, the

~ notice required herein. This provision for a late charge shall not be deemed to grant Sublessee a grace -

period or extension of time for performance. If any Rent remains delinquent for a period in excess of
thirty (30) days then, in addition to such late charge, Sublessee shall pay to Sublessor interest on the
delinquent amount from the end of such thirty (30) day period until paid, at the rate of ten percent (10%)
per annum.

6. PERMITTED USE. The Premises shall be used for the purpose of storing and retrieving
records, evidence, surplus office equipment and furnishings, together with all activities incident thereto,
and for no other use or purpose without the prior written consent of Sublessor, which consent shall not be
unreasonably withheld or-conditioned, and the prior written consent of Master Lessor as to the extent
required under the Master Lease. Master Lessor acknowledges that Sublessee may hold periodic sales of
such items (not more frequently than once per each thirty (30) day period) which sales are open to the
public. Sublessee, at its sole cost and expense, shall comply with all applicable laws, regulations,

011029 gublease.dac
Page 2 of 10 : :



Se

" insurance coverage requirements, and security measures, relating to such use and sale(s) and neither
+ Master Lessor nor Sublessor make any warranty. or representation in that regard.

7. CONDITION OF PREMISES Sublessee shall accept possession of the Premises on.
‘the Commencement Date i in its "as is” condition. Sublessee acknowledges that (i) Sublessor makes no
warranties or representations, express or implied, regarding the condition of the Premises or their
suitability for Sublessee’s contemplated use, (ii) Sublessee has had an opportunity to inspect the Premises
and to hire experts to conduct such inspections on its behalf, (iii) Sublessee is leasing the Premises based
on its own inspection of the Premises and those of its agents, and is not relying on any statements,
reprcsentations or warranties of Sublessor regarding the physical condition of the Premises. Sublessee's
taking possession of the Premises shall constitute conclusive evidénce that the Premises are in good,
' clean and tenantable condition; (iv) neither Master Lessor nor Sublessor shall have any obhgahon to
provide alterations, additions, or improvements to the Premises or any tenant improvement allowance in
connection therewith. - Notwithstanding anything to the contrary herein contained, the only building
.. services to which Sublessee is entitled hereunder are those to which Sublessor is.entitled as the tenant
under the Master Lease and that for all such services Sublessee will look to the Sublessor and/or Master
Lessor, as applicable; provided, however, that Sublessor shall cooperate with Sublessee in seeking such
services from Master Lessor, provided, however, that Sublessee acknowledges that the consent by Master
Lessor to the Sublease under this Agreement does not suchct Master Lessor to any obligation to provide -
any services to Sublessee beyond those that Master Lessor is obligated to provide to Sublessor under the
Master Lease. Except as otherwise agreed by the parties, Sublessor shall deliver the Premises to
Sublessee in broom clean condition, vacant, and free of all personal property. To Sublessor’s personal
knowledge, all building systems are (or will be upon delivery) in reasonably good workmg order and
condition except as may be limited in the Master Lease

8. MASTER LEASE. This Subleasc is subject and subordinate to the Master Lease (a copy of
which has been provided to the Sublessee, and Sublessee represents having read that document). Except
to the extent inconsistent with or otherwise specifically set forth in this Sublease, from and after the
Commencement Date, all the terms, covenants and conditions in the Master Lease shall be applicable to -
this Sublease with the same force and effect as if Sublessor were the landlord under the Master Lease and
Sublessee were the tenant thereunder and Sublessee agrees to comply with the same, and any use of the
‘term "Commencement Date" in the Sublease shall be deemed to mean the Commencement Date of this
Sublease as defined in Section 2 hereof. In case of any breach or default by Sublessee under this Sublease
or of any term, covenant or condition of the Master Lease, Sublessor shall have all the rights against
Sublessee as would be available to the Master Lessor against the Sublessor under the Master Lease if such
breach were by the Sublessor thereunder and Sublessee shall be entitled to the cure periods provided
under the Master Lease with respect to any such defaults. Sublessee agrees to notify Sublessor of any
default by Master Lessor under the Master Lease of which Sublessor becomes aware. Sublessor shall
forward to Sublessee promptly upon receipt thereof any notice it receives from Master Lessor with
. tespect to the Master Lease or the Premises (or any part thereof) or which concerns Sublessee's use or
conduct on the Premises. Sublessor shall be responsible for and hold Sublessee harmless from any
damages that arise as a result of Sublessor's failure to forward such notice in a timely manner.

_ 9. CONSENT OF MASTER LESSOR. This Sublease is specifically subject to and contingent
upon the parties’ receipt of the Master Lessor’s consent (“Consent™) hereto in substantially the form
attached hereto as Exhibit C, and duly executed by the Master Lessor, on or prior to November 1, 2001.

10. INSURANCE. Notwithstanding anything provided herein to the contrary, Sublessee
* ghall maintain the minimum insurance coverages and limits required to be maintained by the Sublessor
under the Master Lease as to the Premises. Sublessee is presently self~insured in the amount of $250,000
each occurrence giving rise to personal injury and property damages liabilities for which Sublessee could
be held responsible. In addition, Sublessee presently has in force excess insurance in the amount of
$1,750,000 per occurrence with an annual aggregate. Said self-insurance and excess insurance provide -
coverage for personal injury and property damage liabilities arising out of the acts and/or omissions of
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Sublessee its ofﬁcers agents, contractors, and employees, while on the Premises. All applicable liability

1and property damage policies of Sublessee shall be written as primary policies, neither contributing
withnor in excess of coverage as applies to Sublessor or Master Lessor. Sublcssee shall deliver to
Sublessor with a copy to Master Lessor on the Commencement Date of this Sublease and thereafter at
least fifteen (15) days prior to expiration of any insurance required to be carried hereunder, certificates of'
insurance evidencing all required coverage with limits not less than those specified under the Master
Lease. Nothing herein shall be interpreted to require Sublessee or its insurer to provide a defense for, to
provide insurance for, or to indemnify Sublessor or Master Lessor except as may be otherwise requlred
herein by the Master Lease or under any apphcable law.

If Sublessee fails to acquire or maintain any insurance or provide any certificate required by this
Section and such failure continues for a period of ten (10) days after written notice thereof, Sublessor
may, but shall not be required to, obtain such insurance for Sublessor’s benefit and Subléssee shall
reimburse Sublessor for the costs of the premiums of such insurance within ten (10) days of receipt of a
written request for reimbursement from Sublessor. Such amounts shall be Additional Rent payable by
Sublessee hereunder and in the event of non-payment thereof; Sublessor shall have rights with respect to
such non-payment as it has with respect to any other non-payment of Rent hereunder.

These certificates (with the exception of Workers® Compensation and property or casualty
insurance) shall list Sublessor and Master Lessor as additional insureds. Further, all certificates shall
expressly provide that no less than thirty (30) days’ prior written notice shall be given Sublessor, with a
copy to Master Lessor, in the event of material change to, expiration or cancellation of the coverages or
policies ewdenced by the ccrtlﬁcates

11. DAMAGE DESTRUCTION & CONDEMNATION Notvmthstandmg anythmg to the
contrary herein or in the Master Lease, in no event shall Sublessor have any obligation to repair or restore
the Premises or the property in the event of any damage, destruction, or condemnation, it being the
parties’ intent to look to Master Lessor for any such repairs or restoration provided only to the extent that
Master Lessor is obligated to make any such repairs or restoration under the Master Lease, and Sublessor -
shall cooperate with Sublessee in seéking'such repairs ‘or restorations from Master Lessor; and provided |
further that such damage or destruction is not the result of the gross negligence or willful rmsconduct of

~ Sublessor or any of its respective employees or agents. -

- 12. UTILITIES SERVICE AND _CHARGES. Sublessee will be solely responsible for charges
for consumption of all utilities servicing the Premises. Sublessor will not be responsible under this
Sublease or otherwise for continuity or quality of utility services; nor will mterruptlon of same amount to- -
constructive eviction.

13. MAINTENANCE AND REPAIRS

_ 13.1 Sublessee's Obligations. Sublessee at its sole expense shall maintain and repair the
Premises as required under the Master Lease. Sublessor shall have no maintenance or repair obligations
whatsoever with respect to the Premises, but hereby agrees to cooperate with Sublessee as may be
reasonably necessary in order to assure that Master Lessor meets any maintenance and repair obllgahons
“of Master Lessor as set forth in the Master Lease.

13.2 Alterations. Sublessee shall not make, or suffer to be made, any alterations,
improvements or additions (collectively "Alterations") in, on, about or to the Premises without the prior.
written consent of Sublessor and Master Lessor and without a valid building permit issued by appropriate
governmental authority if required by law; provided, however, that Sublessee shall have the right, at its
sole cost and expense, to make certain improvements to the Premises, including, but not limited to,
construction of demising walls within the Premises and improvement of the existing ramp access to the
Premises Any work performed hereunder shall be made and done in a good and workmanlike
manner and of good and sufficient quality and materials and shall comply with applicable laws
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', and regulations, including building codes, and shall be performed by Sublessee's qualified staff

' or insured and bonded licensed contractors, and Sublessee shall provide Sublessor with copies of
all permits, certificates of insurance and drawings for the work to be done. Furthermore, the right
of Sublessee to do any such work or make any such improvements is subject to the limitations set forth in
this Section and in the Master Lease.

14. SURRENDER. Upon the expiration or earlier termination of this Sublease, Sublessee shall
surrender the Premises in the same condition and repair as the Premises were delivered to Sublessee on
the Sublease Commencement Date, excepting only ordinary wear and tear. Sublessee agrees to repair any
damage to the Premises, or the building of which the Premises are a part, caused by or related to the
removal of any articles of personal property, business or trade fixtures, machinery, equipment,
cabinetwork, signs, furniture, movable partitions or permanent improvements or additions which
Sublessor allows or requires Sublessee to remove, including, without limitation, repairing the floor and
patching and/or painting the walls where required by Sublessor to the reasonable satisfaction of Sublessor
and/or Master Lessor, all at Sublessee's sole cost and expense. -Sublessee shall indemmify Sublessor
against any loss or liability resulting from delay by Sublessee in surrendering the Premises, including,
without limitation, any claims made by the Master Lessor. Such mdemmty obligations shall survive the:
expiration of earher termination of this Sublease. :

" 15. CONSENT. Whenever the consent or approval of Master Lessor is required pursuant to the
terms of the Master Lease, for the purposes of this Sublease, Sublessee, in each such instance, shall be
-required to obtain the written consent or approval of both Master Lessor and Sublessor. If Master Lessor,
subject to the provisions of Section 12 [Assignment and Subletting] of the Master Lease, refuses to grant
- its consent or approval, Sublessor may withhold its consent or approval and Sublessee agrees that such
action by Sublessor shall be deemed reasonable.

16. NOTICES

16.1 Notice Reqmrements All notices, demands, consents and approvals which may or are
requn'ed to be given by either party to the other under this Sublease shall be in writing and may be
personally delivered or given or made by overnight courier such as Federal Express or made by Umted
States registered or certified mail addressed as follows

~Ifto Sublessor: - Thomas J. Crotty -
' ~ Chief Operating Officer
1200 Industrial Road
San Carlos, CA 94063

- Withacopyto:  TedJ. Hannig _
' Hannig Law Firm LLP
2991 El Camino Real
Redwood City, CA 94061-4003

If to Sublessee: - Paul Scannell
B Assistant County Manager
County Managers Office
400 County Center _
Redwood City, CA 94063

Any notice or demand so given shall be deemed to be delivered or made on the date personal service is
effected or, on the next business day if sent by overnight courier or on the second business day after the
same is deposited in the United States Mail as registered or certified and addressed as above provided
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'written notice of such change to the other party in the manner provided herein at least ten (10) calendar
days prior to the date such change is desired to be effective.

16.2 Notices from Master Lessor. Each party shall provide to the other party a copy of any
notice or demand received from or delivered to Master Lessor within twenty-four (24) hours of receiving
or delivering suchnotice or dcmand '

17. INSPECTION OF THE PREMISES. It is hereby acknowledged that Sublessee intends
to store and maintain confidential court records and evidence in the Premises, and that the laws governing
the handling of such must be observed by Sublesee as its sole and exclusive responsibility, in providing
Sublessor and Master Lessor with access to the Premises. Sublessee shall permit Sublessor and Master
Lessor and their agents to enter the Premises with reasonable notice of not less than 48 hours and when
accompanied by an authorized representative of Sublessee, for the purpose of inspecting the same or

_posting a notice of non-responsibility for alterations, additions, or repairs. -Sublessor and Master Lessor
- also may enter in the same manner to show the space to various persons who might be interested for -

reasons connected with the Sublease, such as, but not limited to, lenders, insurers, perspective tenants,
and the like. Sublessor and Master Lessor may enter in the same manner to make repairs or
improvements in the Premises or in adjoining space. No such actions may be considered a constructive
eviction. Notwithstanding anything provided herein to the contrary, Sublessor and Master Lessor
shall have the right in the case of emergency to enter the Premises by any reasonably appropriate
means, and any such entry shall not be deemed a forcible or unlawful entry or detainer of the
Premises or an eviction. Sublessee waives any charges for damages or injuries or interference
with Sublessee's property or busmess m connectlon therewith.

18. INDEMNITY, EXEMPTION OF SUBLESSOR FROM LIABILITY

- 18.1 Sublessee Indemnity. Sublessee shall indemnify, defend, protect and hold Sublessor
harmless from and against any and all claims, demands, actions, suits, proceedings, liabilities, obligations,
losses, damages, judgments, costs or ngpenscs arising out of or related to (i) Sublessee's use of the
Premises, the conduct of Sublessee's business therein, or any activity, work or thing done by Sublessee in,
at or about the Premises, or any occurrence in, at or about the Premises, (i) a breach by Sublessee in the

- performance in a timely manner of any obligation of Sublessee to be performed under this Sublease, or

(iii) the negligence or intentional acts of Sublessee or Sublessee's agents, contractors, employees,
subtenants, licensees or invitees. This indemnity shall survive thc expiration or earlier termination of this
Sublease. - , .

18.2 Sublessee Waiver. Sublessee, as a material part of the consideration to Sublessor,
hereby waives all claims against Sublessor for damage to property or injury to persons in, upon or about
the Premises arising from any cause, provided, however, that in no event shall Sublessor be liable for any

“loss of profits or any special, indirect, incidental, consequential or punitive damages, however caused and

on any theory of liability. This waiver shall survive the expiration or earlier termination of this Sublease.

19. ASSIGNMENT AND SUBLETTING. Except for the express right to make any portion of
the Premises availablefor uses incidental, ancillary and otherwise related to governmental purposes
including, but not limited to, those of the Superior Court of the State of California and any multi--
jurisdictional task force in which the County of San Mateo is a participant, provided such uses are
consistent and in compliance with Section 6 [Permitted Use] hereof, Sublessee may not sublease all or

any part of the Premises or assign or otherwise voluntarily or involuntarily or by operation of law transfer - .

this Sublease or any interest therein without the prior consent of Sublessor, which Sublessor shall not
unreasonably withhold, and any consent that may be required of Master Lessor as set forth in the Master
Lease, as applicable. If Sublessor consents to any such subletting, assignment, or other transfer,
Sublessee shall not be released from liability hereunder, and Sublessee shall pay to Sublessor, as
Additional Rent, all sums and other consideration payable to and for the benefit of Sublessee by the
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' ', subsubtenant, assignee or other transferee on account of the subsubletting, assignment or transfer, as and
'when such sums and other consideration are due and payable by such subsubtenant, assignee or other
transferee to or for the benefit of Sublessee. In the event of any transfer or transfers of Sublessor’s
interest in the Premises or the Sublease, other than a transfer for security purposes only, and the
assumption by the transferee of the obligations of the Sublessor hereunder, the transferor shall be
automatically relieved of any and all obligations and liabilities on the part of Sublessor accnnng from and
after the date of such transfer :

20. DELIVERY -OF DOCUMENTS. Sublessee shall execute and deliver any document or
other instrument required by Master Lessor of Sublessor pursuant to the Master Lease within five (5) days
following receipt of a written request from Master Lessor or Sublessor. Failure to comply with this
provision shall constitute a default by Sublessee under this Sublease.

21. HOLDING OVER. Any holding over by Sublessee after the Sublease termination date,
without the prior written consent of Master Lessor and Sublessor, shall not constitute a renewal or
extension of this Sublease or give Sublessee any rights in or to the Premises. Any holding over by
* Sublessee after the Sublease termination date with the prior written consent of both Master Lessor and

Sublessor shall be construed as 2 month-to-month tenancy on the same terms and conditions as specified
in this Sublease, except that Sublessee shall pay to Sublessor as Minimum Monthly Rent during such
tenancy an amount equal to one hundred Fifty percent (150%) of the most recent applicable Minimum
Monthly Rent amount. Any holding over by Sublessee after the Sublease termmatlon date, without the
prior written consent of both Master Lessor and Sublessor, shall be construed as a tenancy at sufferance
- on the same terms and conditions as specified in this Sublease, except that Sublessee shall pay to
Sublessor as Minimum Monthly Rent during such tenancy an amount equal to two hundred percent
: (200%) of the most recent applicable Minimum Monthly Rent amount.

22. MATTERS OF PERFORMANCE

22.-1 No Joint Venture In collecting any amounts of Rent or sums payable for other
purposes under this Sublease, or in otherwise cooperating with Sublessee under these provisions;
Sublessor does not become a partner, joint venturer, shareholder, associates, investor, or the like in
Sublessee's business in any way; but all such provisions simply define the obligations of the parties in
respect to their separate and independent posmons as parties under a Sublessor/Sublessee relationship
toward the leasmg of space.

22.2 No Waste. Sublessee will not commit waste in or about the Premises or allow it to be
committed, nor permit maintenance of a nuisance or any other such matter which may interfere with the
conduct of business or other normal enjoyment of space of any other tenants of the shopping center or
- inhabitants or frequenters or inhabitants or frequenters of the directly surrounding Premises.

22.3 Compliance. Sublessee w111 comply with all apphcablc governmental requirements
respecting the conduct of business or use of the Premises in a timely and appropriate manner and at its
sole cost, and will pay and be solely responsible for: all applicable tax levies, assessments, licenses, or
fines set out by any such authorities directed to the conduct of such business, carrying of inventory,
utilization of personnel, arrangements with suppliers or customers, construction of alterations, or the like. .

23. SIGNAGE. Sublessee shall not place any sign upon the Premises without Sublessor’s and
Master Lessor’s prior written consent. Any sign that Sublessee may place, construct, and maintain shall
comply with all laws, and Sublessee shall obtain any approval required by such laws. Sublessor makes no
representation with respect to Sublessee’s ability to obtain such approval.

2 X COMMISSIONS, Each party hereto répresents and warrants to the other party hereto that it
has not engaged any broker, finder or other person other than Cushman Wakefield of California
(“Broker™) who would be entitled to any commission or fees in respect of the negotiation, execution or
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+ . delivery of this Sublease. Sublessor represents and warrants that it shall be solely responsible for the °
-payment of any commission or fees which may be due to Broker in respect of the negotiation, execution
or delivery of this Sublease, and Sublessor shall indemnify and hold harmless Sublessee against any loss,
costs, liability or expense incurred as a result of any claim asserted by Broker in connection herewith.
Each party hereto shall indemnify and hold harmless the other party against any loss, costs, liability or
expense incurred as a result of any claim asserted by any broker, finder or other person other than Broker
~ on the basis of any arrangements or agreements made or alleged to have been made by or on behalf of the
indemnifying party. Except for a review fee in connection with this Sublease, which shall be Sublessor's
_sole responsibility, in the event the Master Lease provides for a review fee in connection with requests to
Master Lessor for assignment or subletting of the Premises, Sublessee shall reimburse to Sublessor as
Rent any amounts of such review fees payable by Sublessor in connection with requests by Sublessee for
"assignments or subletting of the Premises. :

. 25. GENERAL PROVISIONS

25.1 Severability. If any term or provision of this Sublease shall, to any extent, be
determined by a court of competent jurisdiction to be invalid or unenforceable, the reminder of this
Sublease shall not be affected thereby, and each term and provision of this Sublease shall be valid and -
enforceable to the fullest extent permitted by law. _

. 252 Waiver. No covenant, term or eondition or the breach thereof shall be deemed waived,
‘except by written consent of the party against whom the waiver is claimed, and any waiver of the breach
of any covenant, term, or condition shall not be deemed to be a waiver of any other covenant, term, or’
condition. Acceptance by Sublessor of any performance by Sublessee after the time the same shall have
become due shall not constitute a waiver by Sublessor of the breach or default of any covenant, term or .
condltlon unless otherwise expressly agreed to by Sublessor in writing.

253 Bmding Effect. This Sublease shall become binding upon Sublessor and Sublessee
only when fully executed by Sublessor and Sublessee. The effectiveness of this Sublease is expressly
conditioned upon Sublessor obtaining the wntten permission of the Master Lessor as prowded herein and
in the Master Lease, Section 12

254 Entire Agreement. This instrument, along with any exhibits and addenda hereto,
constitutes the entire agreement between Sublessor and Sublessee relative to the Premises. This Sublease
may be altered, amended, or revoked only by an instrument in writing signed by Sublessor and Sublessee.
There are no oral agreements' or represéntations between the parties affecting this Sublease, and this

. Sublease supersedes and cancels any and all previous negotiations, arrangements, brochures, agreements,
representatlons and understandings, if any, between the parties hereto.

25.5 Execution. Thls Sublease rhay be executed in one or more counterparts each of which-
shall be considered an original counterpart, and all of which together shall constitute one and the same
instrument. Each person executing this Sublease represents that they are authorized to bind the party on
whose behalf they execute this Sublease and that the execution of this Sublease has been duly authorized
by the party on whose behalf the person is executing this Sublease.

25.6 Disclaimer

'A. Sublessor and Sublessee hereby acknowledge that they have each carefully read
and reviewed this Sublease and each term and provision contained herein and by the execution of this
Sublease show their informed and voluntary consent thereto. The parties hereby agree that at the time this
Sublease is executed the terms and conditions contained herein are commercially reasonable and
effectuate the intent and purpose of Sublessor and Sublessee with respect to the Premises.

: 011029 sublease.doc
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, B. This Sublease has been prepared for the review and approval of the respective
' attorneys represenung the Sublessor ‘and Sublessee and each party is hereby advised to consult such
counsel prior to execution hereof. ' The parties shall rely solely upon the advice of their own counsel as to
the legal and tax consequences of this Sublease.

C. Sublessor and Sublessee are each hereby advised to consult environmental experts
pnor to execution to evaluate the condition of the Property for the possible presence of Hazardous
Material.

25.7 Authority of Sublessor. Sublessor hereby warrants that it has authority, under the
terms of the Master Lease and all attachments thereto, subject to the consent of Master Lessor as required
under the Master Lease, to enter info this Sublease under the terms and conditions set forth herein. -

25.8 Authority of Sublessee. Sublessee hereby warrants and represents that it has the
authority to enter into, execute and deliver this Sublease under the terms and conditions set forth herein
and that no consent, approval, or authorization, or any declaration, filing, or registration with any
governmental authority is required to be made or obtained by Lessee in connection with the execution,
delivery and performance of this agreement and the performance of Lessee’s:obligations hereunder.

26. EARLY TERMINATION: During the initial term or, if applicable, the initial
extended term of this Sublease, if this Sublease is terminated as a result of Master Lessor's Right of Early
Termination set forth in Section 5 of the Addendum Number One To Lease Dated January 18, 1999,
Sublessor shall pay to Sublessee a sum equal to the following, provided Sublessee is not then in material
default of this Sublease: Sublessor shall pay an amount equal to the cost of reasonable tenant
improvements (excluding the cost of equipment or trade fixtures that may be removed from the Premises
and used or have value at another location), not to exceed one hundred thousand dollars ($100,000.) (the
“Limit”), provided that such amount, and the Limit, shall be reduced daily by the ratio of days the
Premises are actually Subleased (measured as the period from Commencement Date until Sublessee’s
actual physical Surrender Date) divided by the total number of days in this. Sublease (measured from
Commencement Date until the end of the Extension Period). For example, if the Commencement Date
was November 1, 2001 and the total number of days of actual Subleasing turned out to be only 1,000 days
due to Early Termination, the Limit would be reduced by 27.9 % (i.e., 1,000/3,590). This provision is
personal to Sublessee and is not assignable nor for the benefit of any thlrd party. The cost of Sublessee's
improvements to the Premises may include, but not be limited to, construction of demising walls within

the Premises and improvement of the existing ramp access to the Premlses Nothing contained herein

shall obligate Sublessee to make such improvements.

) 011029 sublease.do;
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IN WITNESS WHEREOF, this Sublease was executed on the respective dates set forth below.

SUBLESSOR:

INSIDE SOURCE, a California corporation

W%

Thomas J. Crottf /

Chief Operating Officer :
DATED: OA” 30,2001
By: .

-Name:

Its: . -

DATED: _ . 2001

SUBLESSEE County of San Mateo
a political subdivision of the
State of California

By:

Name: Michael D, Nevin
Title: President, Board of Supervisors

DATED: 2001

Attest:
By:

Title: Clerk of Said Board

Page 10 of 10
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SCHEDULE 1

1133 INDUSTRIAL ROAD, SAN CARLOS, CA

BASE RENT DURING EXTENSION PERIOD

Period ~ Period Monthly

STARTS 'ENDS RENT
05/01/2006 04/30/2007 $16,865.63
0570172007 047302008 —$T737160
05/0172008 0473072008 $17,8§2L75
0570172009 0473072010 $18,42953
0370172010 0473072011 $18.08241
B 050173011 IEVH $19,551.89
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SCHEDULE 2

1133 INDUSTRIAL ROAD, SAN CARLOS, CA

BASE RENT

Period : Period Monthly
STARTS ENDS RENT
Occupancy 03/31/2002 $14,548.44
0470172002 03/31/2003 T $14,984.89
OAT0TT2003 0373172004 ST5,43474
04/01/2004 03/31/2005 $15,897.47
' 04/0 1/2065 04/30_/2006 $16,374.40
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EXHIBIT A

MASTER LEASE
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_Efiril Amendment of Lease .

This First Amendment of Lease (“First Amendment") is em:ered into as of May 12, 1999

and js made in reference to that certain Lease dated January 18,1999, by and batwaen

2 A3SRRS% 807 AEARRAITUR BN AR SRRl LA E tnll sllinBIY LW Gyi v A vy My alil Dl uii

TBC San Carlos Lease Partners, L.P, a California limjted pahncrsmp &5 Lessor and Inside
- Souroe, Inc., & California corporation as Lesses for pre’mlses located at 1135 Industrial
Road San Carlos, Cahforma. more particularly described in said Lease.

NOW THEREFORE, for mutual consideration, the receipt and adequacy of which is
hereby acknowledged Lessor and I.essee desire 1o amend thc Lease effective on May 15,
1999 asg follows

- Page 2/6

AMENDMENT -
1. Sectiop 1.2(a): - Rewse the Building to! 155 892 square fect and the
" Premises to 25,395 squara feet. . .
' . o :
2. Section 1.6(b); - Revise Lessee’s shareibf Common Area Operating
Expenses to 16.3%. i
3. Section 4. 2(a)(l v} Revxsa Lessee's share of casualty ingurance
premium, including earthquake covcrage to 23 %
4. Section4.2(a)(x): =~ Reviae Lessee's shnre 'Di: the Common Area
Dperahng Expcnass relative to the roof io 33. 8°/
s _&dﬂg urn Number One to Lease §§g], nd. Basc Rent Adjus ggn:g, delctc
schedules and replace with:-
Perio'd Monthiy Base Rent ' Annual'sase Rent .
4/1/9% -3/31/00 3 13713.30f $ 164,555.60
4/1/00 - 3/31/01 3 14,124.70!" 3 149,494.39
4/1/01 -3/31/02 3 14,548,44(1 s 1 74,581.28|
471702 - 3/31/03 3 14.984.89]. $ 17381872
4/1/03-3/31/04 ¥ 15,434.44 $ 185213.28
4/1/04 - 3/31/05 -$ 15,897.471 3 190,769.68
/1/05 - 4/30/04 $ 16,374.40]1 $ 212,867.17

GG slvls



‘pel Lt [ L0684

1

A Califorpia limited partnership

By:_:?Q/\- '—\\'f/

5OMY9D 3280 INS1DE SOURCE . PAGE ©3

SEESeEaETE TrwdEiBlNg g-24-01 B:4BAMN; Page 3/5
Option Perlod
5/1/06 - 4/30/07 I 146,865.63 . $ _202,387.55
5/1/07 - 4/30/08 $ 17,371.600 & 3 208,459.18
§/1/08 - 4/30/0% § 17,892.75] i 3 214,712.95
5/1/09 - 4/30/10 $ _  18429.53]] $ . 221,154.34
5/1/10~ 4/30/11 $ 18,982,411 ¢ $ - 227,788.87] -
S(1/11-8/31/11 $ 1955189 3 971759.43
6. Exhibit A: Delete Exhibit A pages 1 antm and replace with Exhibit A
pages | and 2 dated 5/10/99 attached hereio. ;
7. Validily of Lease. Except as spemﬁcall / modi ‘f-db this First Amendment, the

' provmmns of the Lease shall remain in full force and|effec

i

IN WITNESS WHEREOF, the parties have executed this Fii*st Amendment as of the date

ﬁrst wri ren above {.
Lessor: Lessee: P
JBC San Carlos Lease Partnm, L P, Inside Source; Inc.

8 California cdrporationt

1

By: Q«( % s/ufes
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SUBLEASE AGREEMENT

This Sublease Agreement (“Sublease™) is entered into as of the ___ day of , 2001, by and
between INSIDE SOURCE, a California corporation (“Sublessor”), and the COUNTY OF SAN
MATEQ, a political subdivision of the State of California (“Sublessee™).

Sublessor, as tenant and JBC San Carlos Lease Partners, L.P., A California limited partnership,
as landlord (“Master Lessor”), previously entered into that certain Lease, dated January 18, 1999 and
executed March 11, 1999, which Lease (“Original Lease™) was amended in that certain First Amendment
of Lease (“Amended Lease”) dated as of May 12, 1999 (the Original Lease, and Amended Lease, and all
Exhibits, shall be referred to in the aggregate as the “Master Lease™), for certdin premises comprising
approximately 25,395+ square feet (the “Rented Premises™) located at 1133 Industrial Road, San Carlos,
California, said Rented Premises being more particularly described in the Master Lease. A copy of the
Master Lease is attached hereto as Exhibit A and incorporated herein by this reference. All capitalized
terms not defined herein shall have the meanings ascnbed to them in the Master Lease.

For good and valuable consideration, the parties agree as follows:

1. PREMISES. Sublessor hereby subleases to Sublessee and Sublessee hereby subleases from
Sublessor for the Term, at the Rental, and upon all of the conditions set forth herein, that certain real

. property, including all improvements therein, and commonly known by the street address 1133 Industrial

Road, San Carlos, California, consisting of apprommately 25,395+ square feet, which is the entire leased
premises, as more specifically delineated in Exhibit B attached hereto (“Premises”). Sublessee

acknowledges that the area of the Premises as specified above is an estimate and the Sublessor does not

warrant the exact area of the Premises. By taking possession of the Premises, Sublessee accepts the area
of the Premises as that specified above Sublessee has no rights to any other space or premises under th1s
Sublease. -

2. TERM. The term of this Sublease shall commence upon. delivcry of a fully executed
sublease together with an executed Consent as set forth is Section 9 hereof (the “Commencement Date™),
and shall terminate on the earlier of April 30, 2006, or the termination date of the Master Lease, unless
sooner terminated pursuant to any provision hereof The term may be extended by Sublessee by the
exercise of the Extension Period as provided in Section 6 of the Addendum Number One to Master Lease;
prov1ded however, that the Base Rent during the Extension Period shall be as set forth in Schedule 1
attached hcreto

3. RENT. All monies payable by Sublessee under this Sublease shall constitute “Rent”. All
Rent shall be paid in lawful money of the United States, without any deduction or offset, to Sublessor at
the address of Sublessor specified in Section 15 below or such other place as Sublessor may.designate in
writing. No payment by Sublessee of a lesser amount than the Rent herein stipulated shall be deemed to
be other than on account of the earliest stipulated Rent, nor shall any endorsement or statement on any
check or any letter accompanying any check of payment of Rent be deemed an accord and satisfaction,
and Sublessor may accept such check or payment without prejudice to its right to recover the balance of
such Rent or to pursue any other remedy. Rent for any part1a1 calendar months at the begmmng or end of
the Term shall be pro rated based on a thlrty (30) day month

3.1 Base Rent, Beginning on the Commcncement Date and contmumg through April 30,
2006, Sublessee shall pay to Sublessor monthly base rent (“Base Rent”) in the amount of $14,548.44 as
stated in the attached Schedule 2. Base Rent shall be paid in advance, on the first day of each month to
Sublessor or, at Sublessor’s written election, to Master Lessor or to another third party. Base Rent shall

: 011029 sublease.doc
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be prorated for each partial month during the Term hereof. Base Rent shall be subject to annuai
adJustments as provided in the Master Lease.

3.2 First Month’s Installment of Bsse Rent. Upon the date of mutual execution hereof,
Sublessee shall deposit with Sublessor the amount of $14,548.44 to be apphed to Base Rent first commg :
due hereunder.

33 Addltlonal Rent. It is the intent of the parties, and the parties hereby agree, that -

Sublessee shall be responmble for all of Sublessor’s obligations to Master Lessor under the Master Lease,
and that such obligations shall be deemed additional Rent due. Commencing on the Commencement
Date, Sublessee agrees to pay its proportionate share of all other expenses, charges, costs, sums and
additional rent otherwise payable by Sublessor under the Master Lease that accrue during the term of this
Sublease, as and when required thereunder; provided, however, in no event shall Sublessee be responsible -
for any of the following: - (i) amounts accrued under the Master Lease prior to the Commencement Date;
(ii) amounts resulting from the default by Sublessor in its obligations under the Master Lease which
default occurred prior to the Commencement Date; (iii) amounts resulting from the default by Sublessor
. in its obligations under the Master Lease which default occurs after the Commencement Date, except to
the extent that such default results from a default by Sublessee under this Sublease; (iv) any amounts
necessary to remove (or reimburse Master Lessor for the removal of) any alterations, improvements or
‘trade or business fixtures to the Premises performed prior to the date the Premises are delivered to
Sublessee under this Sublease; (v) any amounts necessary to restore the Premises to a condition in which
the same may have existed prior to the date the Premises are delivered to Sublessee under this Sublease, it
. being understood that Sublessee's sole obligation with respect to the surrender.of the Premises upon the
expiration or earlier termination of this Sublease shall be to surrender the Premises in the condition they
were in as of the date the Premises were delivered to Sublessee, ordinary wear and tear excepted; and (vi)
any amounts payable pursuant to any indemnification, defense or hold harmless provision of the Sublease
arising out of any act or omission of Sublessor. All such amounts payable under this Section shall be
deemed Rent under this Sublease and collectable as such, and shall be paid in advance on the first day of
each month to Sublessor or, at Sublessor’s written eléction, to Master Lessor or to other third parties. In
addition to the foregoing, Sublessee shall be responsible for, and shall pay: '(i personal property taxes on
all personal property of Sublessee; (ii) any damage to property caused by Sublessee’s negligence or
_misuse of the Premises, except to the extent the same is covered by property insurance maintained by
Sublessee, Master Lessor, or Sublessor; and (iii) the costs of all utilities used during the term hereof. '

4. NOT USED

5. LATE CHARGE. If Sublessee fails to pay any Rent due hereunder within three (3) days
after Sublessor notifies Sublessee that such amount is past due, then Sublessee shall pay Sublessor a late
charge equal to six percent (6%) of such delinquent amount as liquidated damages for Sublessee's failure
" to make timely payment. Any notice given by Sublessor pursuant to Section 1161 and 1162 of the
California Code of Civil Procedure shall be deemed to be concurrent with, and not in addition to, the
notice required herein. This provision for a late charge shall not be deemed to grant Sublessee a grace
period . or extension of time for performance. If any Rent remains delinquent for a period in excess of
thirty (30) days then, in. addition to such late charge, Sublessee shall pay to Sublessor interest on the
delinquent amount from the end of such thirty (30) day period until paid, at the rate of ten percent (10%)
per annum.

6. PERMITTED USE. The Premises shall be used for the purpose of storing and retrieving
records, evidence, surplus office equipment and furnishings, together with all activities incident thereto,
and for no other use or purpose without the prior written consent of Sublessor, which consent shall not be
unreasonably withheld or conditioned, and the prior written consent of Master Lessor as to the extent
required under the Master Lease. Master Lessor acknowledges that Sublessee may hold periodic sales 6f
such items (not more frequently than once per each thirty (30) day period) which sales are open to the
public. Sublessee, at its sole cost and expense, shall comply with all applicable laws, regulations,

"~ 011029 sublease.doc
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+ _insurance coverage requirements, and security measures, relating to such use and sale(s) and neither
 Master Lessor nor Sublessor make any warranty or representation in that regard.

7. ‘CONDITION OF PREMISES Sublessee shall accept possession of the Premises on.
the Commencement Date in its "as is" condition. Sublessee acknowledges that (i) Sublessor makes no
warranties or representations, express or implied, regarding the condition of the Premises or their
suitability for Sublessee’s contemplated use, (ii) Sublessee has had an opportunity to inspect the Premises
and to hire experts to conduct such inspections on its behalf, (iii) Sublessee is leasing the Premises based
on its own inspection of the Premises and those of its agents, and is not relying on any statements,
representations or warranties of Sublessor regarding the physical condition of the Premises. Sublessee's
taking possession of the Premises shall constitute conclusive evidence that the Premises are in good,
~clean, and tenantable condition; (iv) neither Master Lessor nor Sublessor shall have any obligation to
provide alterations, additions, or improvements to the Premises or any tenant improvement allowance in
connection therewith. Notwithstanding anything to the contrary herein contained, the only building
.. services to which Sublessee is entitled hereunder are those to which Sublessor is entitled as the tenant
under the Master Lease and that for all such services Sublessee will look to the Sublessor and/or Master
Lessor, as applicable; provided, however, that Sublessor shall cooperate with Sublessee in seeking such
services from Master Lessor, provided, however, that Sublessee acknowledges that the consent by Master
Lessor to the Sublease under this Agreement does not subject Master Lessor to any obligation to provide
any services to Sublessee beyond those that Master Lessor is obligated to provide to Sublessor under the
‘Master Lease. Except as otherwise agreed by the parties, Sublessor shall deliver the Premises to
Sublessee in broom clean condition, vacant, and free of all persona.l property. To Sublessor’s personal
knowledge, all building systems are (or will be upon delivery) in reasonably good worlcxng order and
condition except as may be limited in the Master Lease

8. MASTER LEASE. This Sublease is subject and subordinate to the Master Lease (a copy of
which has been provided to the Sublessee, and Sublessee represents having read that document). Except
to the extent inconsistent with or otherwise specifically set forth in this Sublease, from and afier the
Commencement Date, all the terms, covenants and conditions in the Master Lease shall be applicable to
this Sublease with the same force and effect as if Sublessor were the landlord under the Master Lease and
Sublessee were the tenant thereunder and Sublessee agrees to comply with the same, and any use of the
.term "Commencement Date" in the Sublease shall be deemed to mean the Commencement Date of this
Sublease as defined in Section 2 hereof. In case of any breach or default by Sublessee under this Sublease
or of any term, covenant or condition of the Master Lease, Sublessor shall have all the rights against
Sublessee as would be available to the Master Lessor against the Sublessor under the Master Lease if such
breach were by the Sublessor thereunder and Sublessee shall be entitled to the cure periods provided
under the Master Lease with respect to any such defaults. Sublessee agrees to notify Sublessor of any
default by Master Lessor under the Master Lease of which Sublessor becomes aware. Sublessor shall
forward to Sublessee promptly upon receipt thereof any notice it receives from Master Lessor with
- respect to the Master Lease or the Premises (or any part thereof) or which concerns Sublessee's use or
conduct on the Premises. Sublessor shall be responsible for and hold Sublessee harmless from any
damages that arise as a result of Sublessor's failure to forward such notice in a timely manner. '

9. CONSENT OF MASTER LESSOR. This Sublease is specifically subject to and contingent
upon the parties’ receipt of the Master Lessor’s consent (“Consent™) hereto in substantially the form
attached hereto as Exhibit C, and duly executed by the Master Lessor, on or prior to November 1, 2001.

10. INSURANCE. Notwithstanding anything provided herein to the contrary, Sublessee
~ shall maintain the minimum insurance coverages and limits required to be maintained by the Sublessor
under the Master Lease as to the Premises. Sublessee is presently self-insured in the amount of $250,000
each occurrence giving rise to personal injury and property damages liabilities for which Sublessee could
be held responsible. In addition, Sublessee presently has in force excess insurance in the amount of
$1,750,000 per occurrence with an annual aggregate. Said self-insurance and excess insurance provide -
coverage for personal injury and property damage liabilities arising out of the acts and/or omissions of

011029 sublease.doc
Page 3 of 10



. Sublessee, its officers, agents, contractors, and employees, while on the Premises. All applicable liability

and property damage policies of Sublessee shall be written as primary policies, neither contributing
withnor in excess of coverage as applies to Sublessor or Master Lessor. Sublessee shall deliver to
Sublessor with a copy to Master Lessor on the Commencement Date of this Sublease and thereafter at

~least fifteen (15) days prior to expiration of any insurance required to be carried hereunder, certificates of
insurance evidencing all required coverage with limits not less than those specified under the Master
Lease. Nothmg herein shall be interpreted to require Sublessee or its insurer to provide a defense for, to
provide insurance for, or to indemnify Sublessor or Master Lessor except as may be otherwise reqmrcd
herein by the Master Lease or under any applicable law.

If Sublessee fails to acquire or maintain any insurance or provide any certificate required by this
Section and such failure continues for a period of ten (10) days after written notice thereof, Sublessor
may, but shall not be required to, obtain such insurance for Sublessor’s benefit and Sublessee shall
reimburse Sublessor for the costs of the premiums of such insurance within ten (10) days of receipt of a
written request for reimbursement from Sublessor. Such amounts shall be Additional Rent payable by
Sublessee hereunder and in the event of non-payment thereof; Sublessor shall have rights with respect to
such non-payment as it has with respect to any other non-payment of Rent hereunder.

These certificates (with the exception of Workers” Compensation and property or casualty
insurance) shall list Sublessor and Master Lessor as additional insureds. Further, all certificates shall
expressly provide.that no less than thirty (30) days’ prior written notice shall be given Sublessor, with a
copy to Master Lessor, in the event of material change to, expiration or cancellation of the coverages or
policies evidenced by the certlﬁcates

11. DAMAGE, DESTRUCTION & CONDEMNATION. Notwithstanding anything to the
contrary herein or in the Master Lease, in no event shall Sublessor have any obligation to repair or restore
‘the Premises or the property in the event of any damage, destruction, or condemnation, it being the
parties’ intent to look to Master Lessor for any such repairs or restoration provided. only to the extent that
Master Lessor is obligated to make any such repairs or restoration under the Master Lease, and Sublessor -
shall cooperate with Sublessee in seeking such repairs or restorations from Master Lessor; and provided
. further that such damage or destruction is not the result of the gross neghgence or willful m1sconduct of
~ Subléssor or any of its respective employees or agents.

. 12. UTILITIES SERVICE AND CHARGES. Sublessee will be solely responsible for charges
for consumption of all utilities servicing the Premises. Sublessor will not be responsible under this
Sublease or otherwise for continuity or quality of ut111ty services; nor will mtcrruptlon of same amount to- -
constructive eviction. :

13. MAINTENANCE AND REPA]RS

13.1 Sublessee's Obllgailons. Sublessee at its sole expense shall maintain and repair the
Premises as required under the Master Lease. Sublessor shall have no maintenance or repair obligations
whatsoever with respect to the Premises, but hereby agrees to cooperate with Sublessee as may be
reasonably necessary in order to assure that Master Lessor meets any maintenance and repair obligations
“of Master Lessor as set forth in the Master Lease.

13.2 Alterations. Sublessee shall not make, or suffer to be made, any alterations,
improvements or additions (collectively "Alterations") in, on, about or to the Premises without the prior-
written consent of Sublessor-and Master Lessor and without a valid building permit issued by appropriate
governmental authority if required by law; provided, however, that Sublessee shall have the right, at its
sole cost and expense, to make certain improvements to the Premises, including, but not limited to,
construction of demising walls within the Premises and improvement of the existing ramp access to the
Premises Any work performed hereunder shall be made and done in a good and workmanlike
manner and of good and sufficient quality and materials and shall comply with applicable laws -
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Ll " AL MULTI-TENANT LEASE—-MODIFIED NET
-','AHD INDU%E!Q&(S%%MET%ICAIL REAL ESTATE ASSOCIATION

1. Basic f lons (“Baslc Pr ). : 99 .
“La , dated lor relerence urposssonly. January 18 .19 y
and W SE%I”S;?:S lE:aa‘\“ifllnsmli.ez'a')asea Puarrtner'sl: L.P., a California limited partnership ("Leasor")

andInside Source. Inc. a California corporation {“Lessas™),

{coliactively the “Partles,” or individually a "Party”).

rovemsnis therein or 1o b pfovldsd by Lessor under the terms of this Lease,

1.2(a) Premises: That certain portion of the Bullding, Including all tmp!
commonly known by the streat or 1133 Industrial Road tocated In the Clty of _San Carlos X .,
County of 320 _Mateo ,Sute of Cali forn ia with zlp code 34707 as outfined on Exhibit 2 atached
g the Premisé and g fly describad as (describe briefly the natura of the Bullding):

" ! | rtain buildi
hfrag(f:;'limsgal)la?; ?'g:?g Mhmr'ct;unnd uﬂ"gor area .consi st]gg of: the Premises28,000_ s_g_ugne_fee_t_._
“Breuners 66, sguar eet ﬁ Best Buy 45 828: square- f feet and 15, 375 .square feet . _

\n addi s as harelnatter specified, Lesses shall have non-exclusive rlths fo the Corhmon Areas (as definad In

- In addition to Lessee'’s r!gh!s to uss and occupy tha Premiser "
Paragraph 2.7 below) as herelnafter specified, but shall not have any rights 1o the rool, extertor walls or utliity raceways of ths Bullding or to any other bulldings

the industrial Center. The Premises, the Buflding, the Common Araas, the land upon which thay are located, along with all other bulldings and lmprovemsnts

thereon, are hereln collectively refarred to as the “industrial Center.” {Also see Paragraph 2)
1.2(b) F 404 . ved vehicla parking spaces ("Unreserved Pnrklng Spaces”); and ZE10
reser;/ad vehicle parking spaces {“Reserved Parking, Spaces”). (Also see Parapraph 2.6.) : I
13 Term: SeVen _yearsand ON@ _ monthy(“Original Term™) ing_ April 1 2 999
(“Commencament Dats™) and ending Anr"i 1_30.2005 {“Explration Date”). (Also ses Paragraph 3.)
.14  Enrly Possesslon: 9 {“Ealy Possesalon Date®). (Aléo see Pamgrsphs 3.2 and 3.3.)
15 Base Reni: $.15, 120.00 _  per month (“Base Rent”), payabis an the, first __ day ol each month commencing
May 1. 1999 __{Alsc see Pm’agmph:tl) .
[X ] i this box Is checked, this Lease providas for the Base Rent io be adjusted per A d . '_ hed hereto.
1.6() Bese Rent Pald Upon Execution: $,]15.,1Z0488ass Rent for the psrludADY"l 11 - April 30, 1999
1,6(b) Lessee's Shars of Common Area Operating Expenses: E [Sﬂ) teen..s .. percant ( 18 %)'("Lessee’s Share™) as determined by
IX ) prorata square lootage of the Premisas as campared lo the iotal square footege of the Bulldlng or[ ) oiher cdlada as dascrlbed in Addendum
1.7  Secwity Depasil: § 15. 3 12 0.- 00. {“Security Deposit”). (Also see ‘Paragraph 5.

18 Permined Use: Harehouse and distibution and activities re]ated thereta only. _No

3

{"Permitted Uas") {Also see Paragraph 6.)
1.9  Insuring Pasty. Lesmr is the “Insuring Party." (Also see Paragraph B.)
110(e) Res! Estate Brokers. The lollowing real esiate broker(s) (coflsctively, lhe “Brokers") and bmkeraga relationships exist in this lmnsactlun and are

consentad 1o by the Partles (check applluabie boxes):

(x1 Cushman Wakefield p Lessor exclusively (“Lessor's )
11 NBJLD.L.MB.S.CJ.B_AS.SD.CJ.&IRS P Lesses axclusively (“Lesses's Broker™); or
[ ] reprasents both Lessor and Lesses (“Dusl Agency”). (Also see Paragraph 15.)

1.10(b) Pnymahl to Brokers. -Upon-th ien-althia-t by-beth-Parties; Lassor shall pay lo sald Brokar(s} joinlly, or in such separate sheres as they
may mutually designata in writing, a fee as set forth in a séparate writien agresmant betwaen Lessor and sald Broksr(s) (or In the event there is no separats written
agreamen! between Lessor and said Broker(s), the sum ol §_______) lor brokerage services i by sald Broker(s) In lon with this transaction,

111 Guarantor.. The cbligations of the Lessee under lhis Leess are to be guaranted by_David Depny per the ,
attached ‘Guarranty of lease"
(“Guarantor”). (Also see Paragraph 37.) ] ) -
112 Addenda and Exhibits. Allached hereto is an Addendum or Addenda consisting ol Paragraphs 1 through _ 6 and Exhiblis
through } all of which conslituie 8 part of this Lease.
2'. Prumlns, Pnrklny and Common Areaa.

.24 Lalllng Lessor harsby laases to Lasses, and Lesses hareby lensas from Lessor, the Premises, for the term, al the rental, and upen all of the terms,
covenants and conditions set {orth in this Leasa. Unless olharwlsa provided hereln, any statemant of square {oolage se! forth in this Laasa or that may have been
used in calculating rental and/or -G Area g Is an apprnxlmallon which Lessor and Lessee agres Is reasonable and the rental and
Lessas's Share (as dsiined In Paragraph 1.6(b}) based Is nat subj hether or not the actual square fcolape is more or lass.

22  Condllion. Lessor shall dellver the Premises to Lessee clean and free of dabris on the CommancamentDate and warranis to Lesses that the exis}-
Ing plumbing, alactrical EK stams, fire sprinkler systam, lighting, alr condltioning and healing systems and loading ‘doars, If any, It lha Preimises, other than lhosa
consirucied by Lasses, shall be in good operaling condition on the Commancement Dats. If a non-compliance with sald warranly exists as of the Commancement
Date, Lessor shall, except as otherwise provided in this Lease, promplly afier recsip! ol written nolice from Lessee selling forth with specliiclly the naiure and
exteni of such nnn-cnmpllanr:n. reclily same at Lessor's expense. f Lessee does not give Lassor wrilten notice of a non-compilance with this warantywithin thirty
(30) days sfier the Commencemsnt Date, cortection of thal non-compliance shall bs ihe obligation of Lasses at Lessoe's sola cpst and expense. Pt’axv ?‘\\""*" dgérgb

that-any-

|:6——0omplienee-wih-Covenanis-Restristions-and-Bullding-Gaderlasser an-thase
or at Lessep's diraction) on or In tha Premisas which have baan constructed or installed by Lessor or with Lessor's consanl or al Las pr'sd Evall
with ali applicable covenants or rastrictions of record and applicable bullding codes, regulations am:l ordlnances in eiis - mmencemenl Dala Lessor fur-
ther warrants to Lessee that Lessor has no knowledpe of any cialm having baan made BOy.gove BTG ency Ihal a violatlon or violations of applicable
building codes, regulations, or ordinances exist with rauard tu the Premis 8 om! Dats, Salg shall not apply 10 any Allerations or
Utitity \nsiallations (defined in Pamgraph 7.3(a)) mada 5 @ by Laasse 1 |ha P do not ply with qsld , LLessor shall, except as olher-  :
wise pvwldad In lh Lease, prpm BTGPt of wrmsn nplIcB from Lessse pglven within six (6) monihs e G Dats and sstting forth

wllh g ang sxlem ol such nnn-compllam:e take such sttion, al Lessor's expensnp, as may be re: sonabla or appropriate to reclliy Ihe non-com-
2 y Porm| M’MMA%MWWWNMW

2.4  Acceptancs of Premlns Lassae hereby acknowleggas: (a) that It has bean advised by the Brokar(s) to satisly lisell with respect to the condition’

of the Prsmlses (Includlng but not limiied 1o the slacirical and lire sp 3 and earihg an
with the Ameri wlih Disabilities Act and mnlng ) . counly, state and lederal laws, ordi and tal and any,

covananis or restrictions of record (collectively, ‘Appll:abls ann } and the prssenl and. lulure sullablllly of the Premises for Lessee's Intended use: {b) tha!’

Lessee has made such investigalion as it desms with 1o such Is 1 with thereto,.and assumas el responsibiilty there-

fore as ihe same refals to Lessses's occupancy of the Pmmlsas and/or the lerms of this Leass; and (¢} that neither Lessor, nor any ¢l'Lagsot's agents, has made’
any orat or written fepresentations or warranties with tespac! to sald matlers other than as set forth in ihis Loasa.

25 Leasee as Prior Owner/Occupent. The warrantias mads by Lessor in this Paragraph 2 shall be of no force or sﬂem ] lmmadlalaly prlbr Io the da
set Iolrith in Pll:::gmph 1.1 Laslrhss ull:s tha ownar or cccupant of the Premlzes. In such event, ?.essas shall, a1 Lesses's sole cos! and expense, correct any no!
compliance of the P with sal . -
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26  Vehicie Parking. Lessee shail be enilied io use ihe number of Unfessived Parking Spaces and Rsseived Parking Spaces specifisd In Parsgraph
1.2(b) on those portlons of the Commoen Areas designated from fime lo time by Lessor lor parking. Lesses shall nol use more p than sald

ces shall be used for parkin vehiclas no larger than fuli-size passenger .automoblles or plek-up trucks, hereln called “Permitied Size
e:::dlcll’::.“"n e:l':es other than ParmlnadPSIze \?am::les shall be parked and Ioaded or unioaded as directad by Lessor in the Rules and Regtiiations {as dall!\ad In
Paragraph 40) issued by Lessor. {Also see Pamgraph 2.9.) ) .
{8)  Lessee shall not parmit or allow any vehicles that belong 1o or are controlled by Lessee or Lasses’s employeas, suppliers, shippers, cus-
tomers, CORrECIOS of Invitess to be loadad, unioaded, or parked In areas olhar than these designated by Lessor for such aclivilies.

il Lessee permits or allows of the prohibitad activities described in this Paragraph 2.6, then Lessor shall have the right, withou!l notice, in
addition to sm:ﬁ, )o!har rights am:‘l’ remedies that it El'l"l‘l?'y have. to remove or tow away the vehicle invoived and-charge-the-eosi-o-Lesseer-which-cost-shsll-be-imme--
intely-payeble-upen-demand-by-Lasest, ,AND thevend Yeor will not veduce. the prkisg i violatid of Applicable Lnus,

(©)  Lessorshall at the Commencement Date of ihis Lease, provids the parking taciilties required by Applicable Law.<+—>
« 27 Common Areas - Definltion. The term “Common Areas” Ig defined as sl areas and facilities ouiside the Premises and within the exiarlor bound-
ary Hine of the Industrial Center and Intarior ulllity ys within the Premises thal are provided and desipnated by the Lessor from tims lo tima lor the ganeral
non-exclusive use of Lessor, Lessee and other lesseas ol the Indusirial Center and thelr respective employees, suppliers, shippers, customers, and
invitees, including parking areas, loading and unloading areas, trash areas, roadways, sidewalks, walkways, parkways, driveways and landscapad areas.

28 Common Areas - Lesser's Rights. Lassor hereby grants to Lessee, for the benefil of Lessee and iis employses, suppliers, shippers, contractors,
customers and invitess, during the term of this Leass, the non-axclusive righl to uss, in common with others entilied to such use, the Common Areas as they exist
from fime to tims, subject to any rights, powers, and privileges reserved by Lessor under the terms hereol or under the terms of any rules and regulations or
restrictions govarning the use of the Industrial Center. Under no circumstances shall the right herein granled to use the Common Areas be desmed fo includs the
right to stora any property, temporarlly or parmanently, in the Common Areas. Any such storage shall ba permitted only- by the prior writien consent of Lessor or
Lessor's desipnated apsnt, which conseni may be revoked at any iime. In the sven! that any unsuthorized storage shall occur then Lessor shall have the right,
without notice, in addilion 1o such other rights and remedies that it may have, io remove ihe properiy and charge the cosi io Lesses, which cost shaii be immedi-
ately payable upon demand by Lessor. ) .

28 Common Areas - Rules snd Regulstions. Lessor or such other person{s) as Lassor may appolnt shall have the exclusive conirol and manage-
ment of the Cofomon Areas and shall have the right, from tims to tims, lo esiablish, modily, amend and enforce reasonable Rules and Regulallons with respect
thereto In accordance with Paragraph 40. Lesses agrees o abide by and conform to aft such Rules and Regulations, and lo causs lis employees, suppliers, ship-
pers, cuslomers, contraciors and Invilees o so sblde and con kessor-shal-net-be-reop g for-the-nos p :

y Subpeetide Lisson_ nit mateundly ifettenoy with Laysag s Meess e Yhe Commers Reeas, jueludny, giess anel
2.10 Common Areas - Changes3Lassor shall have the right, in Lessor's sole discralion, rom time 1o time: eYvess dus s rpremaset

(a) To make chanpes to the Commen Areas, including, without limiiation, changss In the locallon, size, shape and number of driveways, -
enirances, parking spaces, parking areas, loading and unloading areas, ingress, eprass, of trafilc, landscaped areas, walkways and ulllity raceways;

{6) 7o close temporarily any of the Ci Arags for mainlenancs purposes 8o long as reasonable access to the Premises remains avallable;
(c) Todesignate other land outside the boundailes of tha Industrial Center to be a par of the Common Areas;

(d)  To add additional bufidings and Improvements to the Common Araas; . .

{s)  To use the Common Areas while engaged in making additiona! improvemants, repalrs or alterstions 1o tha Industrial Center, or any portion

" thereof; and
N To do and perform such other acts and make such other chanpes In, to or with respect lo the Common Areas and industrial Center as Lessor
may, In the exercise of sound business Judgmant, deem to be epproprials. . ’ . : . -
3. Term. . . .
8.1 . Term. The Commencemsnt Date, Expiration Date and Original Term of this Le&ga are as EPé&ﬂédplr*Ba@gmrg\ 143, e )
3.2 Early Poasession. Il an Early Possesslon Dale Is specified in Paragraph 1.4 an 7! Lessee Iofa?ly or p'ir”;ﬁy o"éEp’lgs fhs Pramisas eller tha Early
. Possession Date but prior to the Commencemant Date, the obligalion to pay Base Rent'shall be abaled for the period of such early occupancy, All other terms ol

_ this Lease, however, (iIncluding but not imited to the obligations lo pay Lessao's Share of C Area Op o Exp and to carry the Insurance required
by Paragraph B) shall be In effect during such period. Any such early possession shall not aliect nor adyancs_ the Expiration Date of the Oripinal Term,

fied In Paragraph 1.4, or li no Early Possssslon Date is specified, by the Commancemont Date, Lessor shall not be subject lo any liablllty therator-nor el such
fallure affect the vafldity of this Leass, or the oblipations of Lessae hereunder, or extend the term hereof, but in such case, Lagsac-ehattTiGY, pxcept as otherwise
provided harain, be cbiigated to pay rent or perform any oiher-oblipation of Lesses under the lerms of this Lease unti-H-ws®0r delivers possession of the Premises
to Lassen, Il possession of the Premises iz not deliverad to Lesses within sixty (80) days alter the Cemmrsficement Date, Lessse may, at lts oplion, by nolice In
wrliing to Lessor within ten (10) days after the end of satd sixty (60) day pericd, cance L8ase, In which event the parlles shall be discharged from all obliga-
\lons hereunder; providad further, however, that if such written nofica nll-essu® is not recelved by Lessor within sald ten (10) day period, Lessee's right to cancel
this Lease hereunder shall terminate and be of no futhartareo®7 afisct. Except as may be othatwise provided, and regardiess of when the Original Term aciually
commences, If possession s not tsndarede-+us5ee when required by this Lease and Lessee dogs not terminate this Lease, as aloresald, the period free of the
obligation to pay Bass Rent{+eny, That Lesses would olherwise have enjoyad shali run from the date of delivery of possesslon and conlinue lor a period equal to
* the perigd dusingWHhich the Lesses would have otherwise enjoyed under the arms hereol, but minus any days of delay caused by the acls, changes or omissions

4; Rant. o ”z/ém-\.'w’ 1.’“vw-l|.5|s: '.?vm:‘cbr.o W Hagg LNE w\"y\n\k).

. 4.1 Baso Renl, Lossoe shall pay’Base Ront and other rent or charges, as the same may be adjusled from ime 1o ime, to Lessor In lawiul money of the
Unitad States, without ofiset or daduction¥on or before the day on which It Is due under the terms ol this Lease. Basa Rent and all other rent and charges lor any
riod during the term heraal which Is for less than one full month shall be prorated based upon the actual number of days of the month involved. Peyment ol Bass
ent and olher charges shall bs made to Lessor at iis address stated hersin or to such other persons or at such other addresses as Lessor may from time 1o lime
designata In wriling lo Lesses. ’ .

42 © Area Operating Exp Lessea shali pay to Lessor during the term hereol, In addilion 1o ths Base Rent, Lesses's Sharo (as specified
in Paragraph 1.6(b)) of all Common Area Operaling Expenses, as hereinalter definad, during each calendar year of the iarm of this Lease, In accordance wilh the

following provisions: . . . Ahef "“"‘“"I‘:h cosls
{a] "Common Area Opereting Eitpenses” are dofined, for purposes of this Laase, as s . 3yl Jatingta-th p-and
MW%WWMM 3 rbuknst- P SeC sectiond YL () (W) Ao (W) At uclund . .
m The operatlon, repair and malntenance, In neat, clean, good order and condilion, of the following:

- _ {aa} 'The Con Argas, including parking areas, iading and unioading areas, \rash areas, roadways, sidewalks, walkways, park-
ways, driveways, landscaped areas, striping, bumpers, Inig Y e Area lighling facilities, lences and pates, elevalors and rool. ve.p .

{bh)  ExterioPsigns ansenyteranrdresionas M Tens

(cc)  Fire dateclion and sprinkler systems. R
m Thé cosl of water, pas, éls:lrlclty and talephons to setvice the Cormmon Areas.
{M).  Trashdisposal, property management and securlly services and the costs of any environmenta! inspections.
v} ~Fosorvessetaside-format and-repalrokE Heeas: Exlovien panting ot fhe Bubdun
™) Real Proparty Taxes {as definad in Paragraph 10.2) 1o'be paid by Lessor for the Bullding and the Common Areas under Paragraph 10

s Hildh e '-:’hhme-

hereal. - .
(v}  The cost of the premiums for the insurance policles mainteined by Lessor under Paragraph B harsol,
[ "

(vil)  Any deductible portion of an Insured loss concerning the Buliding or the Common Areas.
(vi) .Any other services to be provided by Lessor that are siated slsewhare In this Leasa to be 8 Common Area Operaling Expensa.

{b) Any Common Arag Operaling Expenses end Real Proparty Taxes that are specifically attributabl
g:":t':\%\:‘nlglralacanler‘m lg the opamlldur;,‘ mr;lr ang r?alnlar;ﬁnlba thereof, né\r:%" be gl e ly Iulylhé Jia 'a :g llzes?lglblvdgll :rréﬁxféa',’:g"'ﬁmﬂ"g;;
ea Operaling Expensss and Real Property Taxes that ara not speciiically alitbuiable (o the Bulldin ) Y
and maintenance thereol, shall ba equiiably aliocated by Lessor to all bulldlrena in lh“aylnduslr_lul Center. o or l.o ‘any other buliding ef to the cperation, rapalr

{c The of the Imp " facifitles end services sat forth In Subparagraph 4.2(a) shall not be daamad to imps; bligat .
Lessor to elther have sald improvements or (acilittes or to provide those services tnlass the Ind: n i Eor alreasy Heoviges
services, or Lessor has agresd elsswhere In this Lease to pnvvlp de the same or.some :l lhar:. resitial Conlor biresdy has.fhe sama, Lesor alaady provides the

{d)  Lesses's Share of Comman Area Operating Expenses shall be payabie by {_essee within tsn (10) days
of actual expenses Ig presenied to Lessee by Lessor. At Lessor's option, A av? y b'};my o astl ] by(/ Lg“nyr I;E‘I;’:r:a:\?m {a;:;l::: 's“ﬂ':?“'
annuel Common Aréa Operating Expanses and the same shall b payable monthly or quarierly, as Lessor shall designate, during each 12-monih poriod of |
Lease tarm, on thie same day as the Base. Rent Is due heraundér, Lessor shall deliver to Lessee within sixty {60) days atier the expiration of each catendar yea
y datalisd howing Leases's Share o! the actual Commbn Area Opsaraling Expenses incurted during the praceding year. If Lessee's payment;
under this Paragraph 4.2(d) during nE! praceding year exceed Lesseo's Bhare as | 3 on zald Lessee shall be crediied the amount of such ¥

inftiels:

MULTI-TENANT-MODIFIED NET ’
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INSERT TO'4.2 (a): add the following additions to (vi) and (vii) and new (ix) and
(x) to read as follows: - ’

* (vi) Lessee’s share of the casualty insurance premium, including
earthquake coverage, is 25.4% which is based upon the ratio of the Lessee’s premises
28,000 SF to the Bmldmg 110 306 SF (excludmg the Best Buy addition as it msured
separately).

, (vii) Adding at the end: “provided that Less'ee’s share thereof in any one
ty shall not exceed $5,000. 00 »

ASUALTY W

i

(ix) Any replacements to the parking areas.and the hghtmg standards
therein that would be considered of a capital expense under generally accepted accounting

-principles, except that any resurfacing of the parking lot in connection with the

construction of the Best Buy store shall be excluded. Provided however that as to any
such capital expenditures, the amount thereof, with interest imputed thereon at the rate of
10% per annum, shall be amortized in equal monthly amounts over the economic useful
life of the improvement, and the amount so determmed shall be deemed a Common Area
Operating Expense hereunder.

i (x) Any replacements to the roof of the Building of which the Premises are
a part that would be considered a capital expense under generally accepted accounting |,
principles; provided however that as to any such capital expenditures to replace the roof,

the amount thereof, with imputed interest thereon at a the rate of 10% per annum, shall be‘

amortized in equal monthly amounts over the economic useful life of the improvemerit,
and the amount so determined shall be deemed a Common area Operating Expense

hereunder. Lessee’s premises are entirely contained within the concrete tilt up constiucted”

portion of the building. The concrete tilt-up portion of the Building (which has a ground

floor area of 75,000 SF) has a separate roof from the remainder of the Building, Lessee’s . )
_share of the Common Area Operating Expense relative to the roof shall be 37.3%, rather

than the 18% that is customarily assessed to Lessee for the expenses that effect the entire
Industrial Center.

A




Ioing yyear were lass than Lesses's Share as indicated on sald statomant, Lagsee shall pay o Lessor the amount of the delficiency within teri (10) days after delivary
Lessor to Lesses of sald statement. ] .

o shall deposlt with Lessor upon Lessee's execution herao! the Security Deposit sat forth in Paragraph 1.7 ais security for Lesses's
falthiul xﬁgm;p&ﬁsl;?::zmpaﬁonﬁdm this uasm Lesses falis o pay Base Rent or oiher rent or charges due hereunder, or ctherwise Defaults under
“this Lease (as defined in Paragraph 13.1), Lessor may use, apply or retain il or eny portion of said Security Deposit for the payment of any amount due Lessor or
Io reimburse of compensate Lassor for any liabliity, cost, expanss, loss or damaga (including attomeys' fees) which Lessor may sufier or Incur by reason thereol. If
5507 USES or Bgﬁ\iea all or any portion of sald Sscurlly Deposl, Lesses shall within ten (10 days afier written requaest therefors deposit mas with Lasor sultl-

yment agains! Lessea's Share of G Arga Operatl next ing due. If Lessee’s pay under this Paragraph 4.2(d) during sald preced-

K Security D it to the full amount required by this Leas Hhed Raehosaas-chal-u
vdv:azgrr::‘:gr; Ismm L:ssur. de:g:ft additlonal mon/ i Ak 4 an el amount of the Security Deposit shall at all

-8, Lessor shall

= not ba required.to keep all or any part of the Security Daposit sep from its g | Lessor shall, at the expiration or sarlier termination of the term
" hereof and after Lesses has vacated the Premiges, retumn to Lesses (or, at Lessor’s option, to the last assignes, if any, of Lessee's interes! heretn), that portion of
* - the Security Deposit not used or applied by Lessor. Uniass otherwise expressly agreed in writing by Lessor, no part of the Security Deposit shall be considered to
be held in trust, to bear interest or other increment for itg use, or to be prepaymant for any monles to be pald by Lessee under this Lease.

6. Use. -
6.1 Permitted Use.

(a) Lesses shall use and occupy the Premises only for the Permitied Use set forth In Parapraph 1.8, or ﬁny other legal use which is reasonably
comparable thereto, and for no other pupose, Lessee shall not use or permit the use of the Premises in a that is uni ), creales waste or & nulsance, of
that di and/or pants ol, or causes damage to the Premises or neighboring premises or properties.

(b}  Lessor horaby agress to no! unreasonably wilkhold or delay lis consent to eny written request by Lasses, Lesses’s assigness or subisnants,
and by prospective assigness and subtenants ol Lessee, iis assignees and subtenants, for a modilication of sald Permitted Use, so long as the same will not
impair the structural integrity of the improvements on the Premises or In the Bullding or the mechanical or electrical systems therein, does not confiict with uses by
other lasseas, is nol signlficantly more b to the Pramises or the Bullding and the improvements thereon, and is otherwise permiasible pursuant to this
Paragraph 6. If Lessor elacts to withhold such consent, Lessor shall within five (5) business days alier such request give a written noliiicalion of same, which
notice shall include an explanalion of Lessor's reasonable objactions to the changa in use.

6.2 “Hazardous Substances.

(a) _ Reportable Uses Hequire Consent. The term “Hazardous Substance” as used In this Leasé shall mean any product, substance, chemi-+
cal, material or wasle whose presence, naturs, quantity and/or intenstly of existence, use, manufacturs, disposal, transporiation, spill, release or efiect, elther by
hsell or in comblnation with other matenials expected to bé on the Premises, Is elther: {I} potentially injurious 1o the public health, salety or wellare, the environ-
ment, or the Premises; () regutated or i d by any g | authorlty; or (lll) a basis for potential ilability of Lessor to any governmental agency or third
party under any applicable statute or common law theory. Hazardous Substancs shall Include, bul not be fimited to, hydh t pelroleum, gasoline, cruds ofl or
any products of by-products thereof. Lesses shall not engape in any aciivily in or about the Premises which constitulas a Reportable Use {as herstnatter delined)
of Hazardous Subsiances without the express prior written consent of Lasser and compilance In a limsly manner (at Lessee's sole cost and -expense) with all »
Applicable Requirements (as defined In Paragraph 6.3). “Reportable Use” shall mean (i) the installation or use of any above or below ground storaga tank, {Il) the
pensration, r t pe, use, o, or disposalof a F Substance that requires a parmit from, or with respact 1o which a repo, notics,
registration or business plan Is required to be filed with, any governmental authorily, and (1) the presence in, on or about the Premises of a Hazardous Substance
with respect to which any Applicable Laws require that a notica be givan to persons entering or cccupying the Premises or neighbering propertias. Notwlihstanding
the foregoing, Lesaae may, without Lassor's prior congent, but upon notics te Lessor and in compliance with all Applicable Requiremants, use any ordinary and
customary materials reaso required to be used by Lesses in the normal course of the Permitied Use, so lohg as such use is not a Reporiable Use and does
not expose the Premisas or neighboring proparties to any meaninglul risk of contamination or damage or expose Lessor to any llability therefor. In addition, Lessor
may (but without any obligaticn- to do so} condition its consent to eny Reportable Use of any Hazardous Subatance by Lessea upon Lassea's glving Lessor such
additional assurances as Lessor, In Uis reasonable discretion, deems necessary to protect liself, the public, the' Premises and the environment agalnst damags,
contamination or injury and/or liabflity therefor, including but not limited to the Installation (and, at Lessor's option, removal on or before Lease expiration or earfier
termination) ?J,,',‘.'“""“""’ neocessary proteciive modifications to the Premises (such as concrete encasaments) and/or the deposit of an additiona! Sacurity Deposit
under Parap! 5 heraol. ’ . - .

{b)  Duty to Inform Leasor. I Lessee knows, or has reasonable cause to believe, that a Hazerdous Substance has come lo be located in, on,
undar or about the Pramiees or the Building, other than s previously consented to by Lessor, Lassee shall immadiately give Lessor written notice therao!, together
with a copy of any statement, report, notice, regisiration, application, permit, business plan, licenss, clalm, action, or p ding given to, or Ived from, any
govammental authority or private parly concerning the pressncs, spill, releass, discharge of, or exposure o, such Hazardous Substance Including but not limited
to gll such documents as ba tnvoived in any Reportable Use Involving the Premises. Lessas shall not cause or permi any Hazardous. Substance to be spilied

'
or relsasad.in, on, under or about the Premises (inciuding, withott imitation, through the plumbing or sanitary sewer system).

(¢)  Indemnification. Lessee shall indamnily, protect, defend and hold Lessor, Its agents, employees, lenders.and-ground lessor, If any, and the
Premises, harmiess from and against any and all damages, labillties, jJudgmenis, costs, claims, lians, expensas, penallies, loss bf permits and atiomeys’ and con-
stiltanis’ ises arising out of or involving Hazardous Substance brought onio the Premises by or lor Lessee or by anyone under Lessee's conirol. Lessee's
obligations under this Paragraph 6.2(c) shall inciude, but not be limited to, the eflects of any contamination or injury to parson, properly or the environment crealed
or suffersd by Lesses, and the cost of Investigation (including consuliants' and attomeys' fees and lesiing), removal, remadiation, restoralion and/or abatement
thereof, or of any conlamination therein involved, and shall survive the expiration or earlier termination of this Leases. No i or agree-
ment entered Into by Lessor and Lessas shall release Lesses irom lis oblipations under this Lease wilh respect to Hazardous Substances, unless specifically so
agread by Lassor in wiiling st the time of such apreement. ’

6.3 Lessee's Compliance with Requirements. Lessee shall, at Lagses's sole cost and expanss, fully, diigently and in a lImefy manner, comply with all
“Applicable Flsqulramams,," which term Is used I{t‘lhll,s Leass o mean ali laws, rulss, regutati ojdl{ fracth : JermstiTons
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~ahi5)relaling In any manner to the Premises (Including but not limited 1o matters pertaining to () industralhygiene, () environmental condilions on, In, under or
aboul the Premises, inclding sofl and groundwater conditions, and (i) the use, generation, manufacture, production, instalialion, malntenancs, removal, trans-
poriation, storaps, spill, or release of any Hazardous Substance), now In efiect or which may hereaher come into efiect. Lesses shall, within five (5) days after
recelpt of Lessor's writien requaest, pmvﬂe Lessor with coples of all documents and information, Including but not limiled 1o permits, regisirations, mantfests, appli-
calions, reports and cerfllicates, evidencing Lesseo’s compllance with any Applicable Requirsments speciliied by Lessor, and shall immediately upon receipt, notity
Lessor in writing (with coptes of any documents involved) of any threatened or actuat elaim, noties, cltation, warning, complaint or report panalnm 1o or Involving
fallure by Lessee or tha Fremises to comply with any Applicable Requirements. ¢

6.4  Inspection; Compliance with Law. Lessor, Lessor's agents, smployess, contractors and designated reprasentativas, and the holders of any mort-
gages, deeds of trust or ground leases on the Pramises ("Lenders”) shall have the right to entar the Pramises at any fima in the case'of an emergency, and other-
wiso at reasonable times, for the purposs of inspecting the condition of the Premises and for verilying compliance by Lesses with this Lease and all Applicabls
Requirements (as defined in Paragraph 8.3), and Lessor shall be entilled to smploy experts and/or consultants In connection therewlth to advise Lossor with
respact to Lesses's aclivilies, including but not fimiied to Lesses's inslallation, operation, use, moniteting, matntenance, or removal of any Hazerdous Substance
on or irom the Pramises. The costs and expenses of any such inspections shall be pald by the party raqussting same, unless a Default or Breach of this. Leass by
Lessee or & viclation of Applicable Requirements or a contamination, caused or materially coniribuled to by Lesses, Is found to exist or to bs iImminent, or untess
the inspaction is requested or.ordered by n governmente! authority es the result of any such existing or imminent violation or contamination. In such case, Lessse
shall upon request reimburse Lessor or Lessor's Lender, as the case may ba, for the,costs and expenses of such Inspacians.... fu Aaisg e, .

7.  Maintenance, Repalrs, Utllity instaltations, Trade Fixtures and Alterations, reasounbla s .

7.1 Lessseo's Obligations.

(e) Sublecito the provisions of Paragraphs 2.2 (Gondition), 2.3 (Compliance with Govenants, Rastrictions and Buliding Code), 7.2 {Lessor's

Obligations), 8 (Damape or Destr ), and 14 {Cond ion), Lessse shall, al Lessea's sole cost and expense &nd at all limss; keep lhe Premises and avery
part thereof in good order, condition-and repalr (whether or not such poriion of the Premises raquiring repatr, er the means:of repairing ihe same, are reasonably or
readily accessible to Lesses, and whethsr or not the need for such repalre cecurs as a result of Lessae's usd, any prior ue; the elements or the age of such por-
Yion of tha Premisas), including, without limiting the generality of the loregoing, all equipmant or faclliiles specifically serving the Premises, such as plumbing, heat-
ing, air conditioning, ventilaling, electrical, lighting facilities, bollers, fired or unfired pressure Is, fire hose lons If within the Premises, lixtures, interior
walls, Interior surdaces of exterior walls, callings, floors, windows, doore, plate glass, and skylights, but exciuding any Hems which are the responsibliity of Legsor
[grsuam lo Paragraph 7.2 below. Lesses, In keeping the Premises in good order, condilion and repalr, shall exerclse and periorm good maintenance practices.
ssee’s obligations shall include restorations, replacemants or renewals when necessary to keep the Premises and all improvements thereon or a part thereof in

pood order, condition and state of repair. “Ne'}ﬁ.u/ L esson nowr Lesser shall be b ,5\{,”( Yo ve _A“ e -Hee WRE Sptorn., -

Bad-6 RCB
maintain the contract tor the heatng, st CoRAILoning and vertloin symen e
ight-upen-netice-totuseen and maintain the con or the, heatiny co ning and ventilat stems,
hallsaimbirsord porlemandrionihe-soskiiisroet o "o o ey
(5] if Lasses falis to p Lessse's obl under this Paragraph 7.1, Lessor may enler upon the Prarnlsaé afier ten (10) days' prior writ-
tén notice to Lessee (except In the cass of an emargency, in which cass no notice shall be required! » periorm such obligaty BeB
Premises in good order, condition and repalr, in A with Paragraph 13.2 below, red - po ilons on Lessee’s behall, and pul the

7.2 Lessor's Obligations. Subject to the provisions of Paragraphs 2.2 {Conidition}, 2.3 {CompHance with CDVanaﬁls, Restriclions and Buliding Cods),
4.2 (Common Area Operating Expenses), 8 {Use), 7.1 (Lessee's Obﬂgaﬂons?, 9 (Damage or Dastruction) and 14 (Condemnation), Lessor, subject to regnburae)-
ment pursuant to Paragraph 4.2, shall keep In good order, condilion and repalr the foundations, exterior walls, struciural condltion of interior bearing walls, exterior
rool, fire sprinkisr and/or standplpe and hose (if iocaled In the Common Areas) or other automatlc fire extinguishing system including fire alarm and/or smoke

g ven

{or and with

'

Notwitwtanding the foregoirig, Lexsco's obligations under this Section 6.3 shali b fimited 1o responding to problems arising from

Hazrrdous Substances bgoug!uu@o!hahunbsbycrforlmorbyuiymcunduunee'l control. - initiate-
MULTI-TENANT—MODIFIED NET L . ' ' .
® American industrial Real Estate Associafion 1993 —_3— . . j&-

o




e : Lessor shall be respomsible for compliance with all Applicable Laws with respect
tiy. . o . ' : 1o performance of its repair and main bligstions h d

P. ion By and equip fire hydrants, parking lots, walkways, p ys, d vs, § ping, fences, signs and ulllily systems serving the Common
Areas and all parts therecl, as well as providing the services for which thers is 8 Common Area Operaling Expense pursuan! to Paragraph 4.2, Lessor shall not be
obligated to paint the ter-af Inlerior surfaces of exierior walls nor shall Lessor be ot } to maintain, repalr or repl , doors or plate glass of the
Preml Less0g axp ly walves the benseflt of any statule now or herealier in eliect witch would otherwise afford Lessee the right to make repalrs al Lessor's
axpense or {o terminate this Lease bocause of Lessor's ialture 1o keep the Bullding, industrial Center of Commion Areas in good order, condifion and repal. ———-3

7.3 Uity installations, Trade Flm_uras, Alterations.

{a) Delinitions; Consent Required. The term "Utility Instalialions™ is used in this Lease to reler lo &ll air ines, powar panels, electrical distrib-
utlon, securlly, fire protection systems, communications systems, lighting fixtures, healing, ventilating and air conditioning equipment, plumbing, and lencing in, on
or about the Premizes. The term “Trade Fixiures” shall mean Lessee’s machinery and eguipment which can be removed without doing matarial damage to the
Premises. Tha term “Alteratlons” shall mean any modiication of the Impr on tha Premises which are provided by Lassor under the terms of this Leass,
other than Utility Insialiations or Trade Fixiures. “Lessee-Owned Alterstions andior Utliity installations” are defined as Alterations and/or Ulllity instalialions
made by Lesses that are not yet owned by Lessor pursuant to Paragraph 7.4(a). Lessee shall not make nor cause to be made any Allerations or Ulility
Installations in, on, under or abou!t the Premises without Lessor's prior written consenl. Lessee may, however, make non-structural Uililty Installations 1o the Interlor
of the Premises (exciuding the roofl) without Lessor's consent but upon notice to Lessor, 5o long as they are not visible from the outside of ths Premises, do nol
Involve puncturing, relocating or removing the rool or any existing walls, or chanpling of, interiering with the tire sprinkier or lire detsction sysiems and the exmple-

~ihee cost thereof during the term of this Lease as extended doos not exceed $2:660-00:55 Ly ovo. .

Consenl. Any Alierations or Utlity Installations tha! Lessee shall deslire to make and which require the consenl of the Lessor shall be pra-
sented o Lessor In writien torm with detalled pians. All consents given by Lessor, whather by virius of Paragraph 7.3(a) or by subsequent specilic consent, shall
be deemed conditioned upon: () Lesses's requiring all epplicable Bsrmlts required by govemmental authoritias; (1) the turnishing of copies of such permits togeth-
er with a copy of the plans and spetilications for the Alteration or Utllity instaliation to Lessor prior to commencement of the work therson; and (il) the compilance
bLLasssa h afl conditions of sald its in 8 prompt- and expeditious manner. Any Alteratlons or Utllity Instaliations by Lessse during the term of this Leass
shall be done in & good and workmanike mannet, with good and sulficient malerfals, and be in compliance with alt Applicable Requirements. Lessee shall prompily
upon completion thereof furnish Lessor with as-bullt plans and specifications therelor. Lessor may, {but wilhout obligation to do so) condition lis consent to any
requested Alteration or Uliity Installation that costs sasmuu%ms's providing Lessor with a llen and completion bond in an equal foone
and one-hall imes the estimated cost of such Alleration or Utility installaiisTny .5 o, oS o .

. (] Llen Protection, Lessee shall pay when due all claims lor labor or materiats fumished or alleped to have been furnished to or lor Lesses al
or for use on the Premises, which tialms are or m g: secured by any mechanle's or materialmen's lien against \he Premises or any interest thersin, Lesses shall
pive Lessor not lass than ten (10) " notice prior to the commencemant of any work In, on, or about the Premises, and Lessor shall have the right to post
nolices of non-responsibllity In or on the Premises as provided by law. Il Lessee shall, in good falth, contest the validity of any such lien, claim or demand, then
Lessae shall, at lis sole expense, dofend and protact isell, Lessor and the Premises against the sama and shall pay and salisly sny such adverss judpment thal
may be rendsred th belore the ent th f against the Lessor or the Premises, It Lessor chalt mquEa. Lessee shall {umish to Lessor @ surety bond
satigfactory to Lessor in an amount equal to one and hall imes the of such conl d flen claim or demand, Indemnilying Lessor agalinst liabllity for
the same, as required by law for 1hs holding of the Premises free from the efiect of such lien or claim. In addiilon, Lessor may require Lessee to pay Lessor’s atlor-
neys' feas and costs In pariicipating in such action if Lessor shall declde It is to i1s best interes! to do so. . .

7.4  Ownership, Remioval, Surrender, and R .

{g) Ownership. Subﬂcl to Lessor's right to require their removal and 1o cause Lesses to become the owner thereol as heralnalier provided In
thig Para?raph 7.4, all Altsrations and Utflily Installalions mada to.the Premises by Lesssa shalt be the property ol and owned by Lessee, bul consldared a part of
tha Premises, Lassor may, at any lime and al iis option, elect In willing to Lesses to be the owner of &l or any specified part of the Lessee-Owned Alteralions and
Utiiity Installations. Unless olherwise instructed per Subparagraph 7.4(b) hereol, all Lessee-Owned Alterations and Ulilily installations ghall, ai the expiration or
earflar lermination of this Leass, become the properly of Lassor and remain upon the Premisas and ba surr 4 with the Py by Lessee.

- (b)  Removal. Unless otherwise agread in wriling, Lessor may require that any or bl Lesses-Owned Alterations or Ulility installalions be removed
by the explration or earlier termination ol this Lease, notwithstanding that thelr installation may have been consented to by Lessor. Lessor may require tha removal
at any ime of all or any pan of eny Alterations or Utllity Installations- made without the required consent ol Lessor.

{c)  Burrender/Restorstion. Lesses shall suender the Premises by the end of the last day o the Lease lerm or any earfler termination date,
clean and free of debris and In good operating order, condition and siate of repalr, ordinary wear end tear excepted. Ordinary waar and tear shall not include any
damape or doteroration that would have baen prevenied by good maintanance practice or by Lessee parforming ali of its obligations under Ihis Loase. Excapt e
othetwise agreed or speclfied horeln, the Premises, as surendered, shall include the Alterations and Utlitly Instaliations. Tha obligalion of Lesses shall includs the
repair of any damape occastoned by the Installallon, malnienance or removal of Lessee's Trade Fixiures, fumishings, equipment, and Lessee-Owned Alterations
and Ulllily installations, as well as the removal ol any storage lank instalied by or for Lessae, end the removal, replacement, or remedialion of any soll, material or
ground waler contaminated by Lessee, ali as may then be required by Applicable Requirements end/or good praciice. Lessee's Trade Fixtures shall remaln the
property of Lessas and shall be removed by Lessse subject to lis obligalion to repalr and restore the Premises per this Lease.

8. Inaurance; Indemnity. - ) . N

8.1 Payment of Premiums. The cost of the premiuma for the insurance poficias maintained by Lessor under this Parapiaph 8 shalt be a Common Area
Operating Expensa nt to Paragraph 4.2 hereo!. Pramiums tor policy period: ing prior o, or g beyond, the term of this Lease shall be pro-
raled to coincide with the corresp g Commencemant Dale or Expiration Date. .

8.2  Lisblfity insurance, R

(a)  Camied by Lassee. Lassee shall oblain and keep in force during the term of this Lease a Commercia! General Liabillty policy of insurance
protecting Lesses, Lessor and any Lender(s) whose names have been provided fo Lessee in wriling {as additional Insureds) against claims for bodlly injury, per-
sonal injury and property damage based upon, Involving or arising out of the ownership, use, occupancy of malntenance of the Premizes and all areas appurisnant
thereto. Such Insurance shall be on an occumence basls providing singls limit coverage in an amount not less than $1,000,000 per occurrence with an "Additlonal
Insured-Managers or Lessors of Premises™ endorsement and contain the "Amendment of the Pollullon Exciusion” endorsement for damage causad by heal, smoks
or fumes {rom a hosilis lire. Tha policy shall nol contaln eny intra-insured excluslons as between insured gersons or orpanizations, but shall include coverage lor
liabliity assumed under this Lease as an “Insured conlmact™ lor the periormancs of Lesses's Indemnily ebligalions under this Leass. The Amits of gald Insurance
required b{alhls Lease or as caried by Lesses shall not, howaver, limit the liabllity of Lessee nor relieve Lessee of any obiigation hereunder. Al insurance o be
carried by Lessse shall ba primary to and nof conirbutory with any imilar insurance carried by Lessor, whose tnsurance shall be consldered excess nsurance only. .

\b) Carrled by Lessor. Lessor shall also maintain lisbility insurance described in Paragraph 8.2(a) ebovs, In addilien to and not In lieu of, the
. Insurance required io be maintained by Lesses. Lessae shall nal be named 85 an additionat insurad thereln.

8.3 Property lnsurqnca-Bulld_lng, Improvaments and Rental Value. . '*’ﬁl“‘l'“_’j

(a) Building and Improvementa. Lessor shall oblain and kesp In foree during the term of this Lease a policy or policies in the name of Lessor,
with loss payabie to Lessor and 1o any Lender(g), Insuring againg! loss or damage to the Premisas. Such Insurence shall be for lull replacement cost, as the same
shal exist from me to time, or (he amount required by any Lender(s), but in no event more than the commerclally reasonable and avallabla Insurable value thers-
of §, by reason of the unique nature or age of ihe improvements involved, such latter amount is less than ull replacemant cost. Lesses-Ownad Alteratlons and
Utllity Ingtatiations, Trade ‘lelursn tind Lessen’s personal property shall be Insured by Lessee pursuant to Paragraph 8.4, ! the coverags Is aveliabie and commer-
clally appropriate, Lespor's policy pr policies shall insure against al risks of direct physical logs or damape (enespihe perlls of flocd Bndior earihguake walera
«equirad-by-a-Lbardar), including coverage for any addilional costs resulling from debris removal and reasonabla amounts af coverage for the enforcement of any
erdinance or law regulating the ruconstruction or replacement of any undamaged sections of the Bullding required to be demolished or removed by reason of the
enforcement of any bullding, zoning, safety or land use laws as the resull of a covered loss, bul not Including plate giass Insurance. Said policy or pollcies shall
::s:mwngr: an agreed |,;rva‘lgualh:m pruvls‘h]:;;ln :La; of _alny t:(:-lnsl.‘l‘r;nc‘l;‘ dat:,se. wsl‘\seé n{) subrogalion, a{nadbltr,ﬂlallon puard protection causing aminorease in the annu-

perly insurance Tage amount by a tactor of nol ess than the adjusiad U.5. Depariment o! r Gonsumer P dex.lof
city nearest to where the Premises are located, ° d . i e ’ﬂF‘a' lrjda?_g: M An },.J,'rpgn‘gonsumers for the

(b)  Rental Value, Lessor shall also obtain and keep In ipree during the term of this Lease a poliey or policles In the name of Lessor, with logs
payebis 1o Lassor and any Lender(s), Insuting the ioss of the full renial and other charges payable by all lessees of the Building to Lessor for.one yeer (including
all Rea! Property Taxes, costs, afl G 1 Area Op g Expenses and any sgheduled rental. In ). Sald | ‘may provide that in the
event the Leass Is terminated by reason of an insured iogs, the period of Indeninlly for such coverags shall be extarided beyond the date of the completion of
repalrs or replacement of the Pramisas, 1o provide for one lulf year's loss of rental revenues from the daie of any such 'loss. Sald Insurence shall contatn en egreed
.\‘;_:Lu:smms mﬁ:}::f:;l;:ﬂ oénasr;g :;gr;sluhl;nnce dausa.lrnd lham oL of vorag 'flhnn be '1 2"  annually 1o reflect the projected rental liicome, Real Property

3 r expenses, Il any, othenkiss payabls, for the ne: - aratii ig
R et e lom.axp ! Y, o _p . 7 xt 12-month period. Common Area Operaling Expénses shall Include Bny

{c) Adjacen! Pramises. Lbsseae shall pay for any increase In the pramiuma for th ,
or other bulidings in the industrial Center If sald increase ls-}::ausadyby Lessee's ads',’r Is5) uae9 ;ropeny Insur:r :l:rﬂe?! oraiaea P o7 1o the Common Areas

. ) Lessee's Improvementa. Since Legsor Is the Insuring Pa: , Lessor shall not be required to | -
listallations unlass the llem In question has becoms the property of Lessor u?\derr\lr‘:o \ermz of this ’i::asa. e newre L-B““ Owned Allerstions and Uity

B4  Lesses's Property Insurance. Subject to the requiraments of Paragraph 8.5, Leszes at Iis cosl shall sither by saparale poli *
ufllun, by sndorsement to a policy sl y carfiad, maintain § ge on all of Lesses’s personal property, Trs)v:le l’gxlurespan 'zé:;e‘:gs:g;g-
Alterations and Utlilty installations in, or, or about the F similar in ge o that canied by Lessor as the Insuring Pany under Paragraph 8.3(a). Such
t\:;:sr:::'grs'lll’aﬂrgl;”lull vsglna’c:'m:nl eosll euvemr;;ya wl'l’hiﬁ dadi.lmllhllr nol't% “3",?." $1,000 ps{. occurrence, The proceeds Irom any. such Insurance shall be used by

] acem B8rsonal property and the restoration of Trade Fixlures and Lessee-Ownad Alteralions a litty 1 Mt
Lessor, Lesses shall provide Lassor with wrilten svidence that such Insurance Is In force. ® ® ons Bnd LY Insatatians. Upon request 'm’-"

B insur Policies. | quired dar chall be in panies duly J lo. ! in the slﬂia where the Premises arg.
located, and malntalning during the policy term a “Generat Policyholdars Rating™ of at leas! B, V, or such other rating as may be required by B Lnn:ar.rgra“ss:lslur:h ’
in the mos! current !ssua of "Bast's insurance Gulde.” Lesses shall not do or parmit to be done anything which shall invalidate the insurance policies relsrred to In .
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| fizEPI.Ac:_E 8.8 with the following language: _
8.8 Lessor's Indemnity. Lessor shall indemnify Lessee against and save _
Lessee harmless from and defend Lessee from end against all claims, léss,
cost, liability, damage and expense including, without limitation, reasonable
ahorﬁeys fees {"Claims”) arising from the negligence or willful misconduct
r'\'; Anents;, emeloyees anp cowvactors -
of Lessor, exeluding any Claims fo the extent arising out of: (i) the negligence
o or wﬂlful miscoriduct of Lessee, or (ii) Lessee’s breach of t}ns Lease; provided
i\OWever that Lessor’s liability under this Section 8.8 shall be limited to —Wm greater o $10002 000
ov Lessor's insurance coverage (x) under the pohaes of insurance that Lesaor
 carries w1t'n respect to the Industrial Center and Lessor's activities with respect
thereto, and {y), such coverage as would be available to Lessor under
insurance pohaes that Lessor is obllgated to obtain pursuant to this Leaae,
whether Lessor in fact obtains such policies. Lessor shall further shall
indemnify Lessee against and-save Lessee harmless from and defend Lessee
| from and.agaimt all “Claisms” axising from Hazardous Substances brought
onto the Industrial Center by Leésor and Leséor’s employeeé, agents and
contractors. The inderhnit_ies get forth herein shall survive the expiration or

termination of this Lease.

TR S T
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A lficates evidencing tha existence and amountis of, the Insurance raquired under Paragraph 8.2(a) and 8.4. No such policy shalf ba cance-
mﬂ?m% mndor laeﬂmclamm excapt a!laglhlnv {S0) days' prior written nolics o Lessor. Lesses shall at least thirty (30) days prior to the sxplration ot such poll-
cles, fumish Lessor with evidence of renswals or ‘insurance binders” avidencing renewal theraof, or Lassor may order such insurance and chargse the cost thereo!
to Losseg, which amount shall be payable by Lessee to Lessor upon demand. _—

X Walver o Subrogation. Without afiecting any other rights or remedies, Lesses and Lessor sach hereby release and relievs the other, and wal
thetr enaih: right to recover damggas {whether In cuntmgc! of In tort) against the other, for Ios's gr t:'agr:tnge lo thelr gampany an:lslag olu{:dl i(r;rhlng!g;t:; teo al::w;ﬂ(l’s'
required lo be Insured egainst under Paragraph 8. The afect of such releases and walvers of the to recover damages shal! not be ]
insurance tamied or mqgimd. of by any deduciibies applicable thersta. Lessor and Lasses agres o have thair respective Insurance companies issuing property
damage insurance waive any right to subrogation that such companles may have against Lessor or Lessee, as the case may be, 50 long as the Insymncs is not
Invalidated thereby. o v A

. Indamnlty. Except for Lessor's negligence and/or breach of exprass wamanties, Lesses shall indemnlly, protect, delend and hold harmless the
Pramls:sT Lessoraand Ié agang. Lessor's masleg lgr ground leasor, partners and Lenders, from and against any and all claims, loss of rents and/or damages,
coss, liens, judpments, penalties, loss of permil ys' and \ ’ tees, and/or lisbilities arlsing oul of, Involving, or in connaction with, the
occupancy of the Premises by Lesses, the conduct of Lessee's business, any act, omission DI"I'.IBD'BBI of Lass|ee. its agents, rs, employ or y
and oul of any Delault or Braach by Lessee in tha performance in a timaly manner of any obiigation on l‘_sss_ea 's part to be periommed under this Leass, The lore-
golng shall include, bt not be limited to, the defense or pursull of any claim or any action or pr L , and or not {in the case of claims
made against Lessor) liligated and/or reduced to judgment. In case any action or proceeding be brought apainst Luesor by reason of any ol tha loregoing matters,
Legsee upon notice from Lessor shall defend the same at Lessae’s exp by 1} bly salisiactory to Lessor and Lessor shall cooperate with Lessge
in such defense, Lessor need not have first pald any such claim In order to be 5o indemnified. : -

this Pamgm&' 8. Lessoe shall cause to be defivered to Lessar, within seven {7) days after the earller of the Early Possession Date or the Commencement Date,

Iemrepdl
Tvares; T O '

5 caused by o’r

1 Lol PR .
8D bessor-shmnetbeyadre-tormjury-of o-ihe-p

vl or any other person in or about |i|a Premises, whather

of Lass. : B

seluee. such fiamage-o ofy
results trom figa] steam, glegmdly. gas, waler or rain, or from the breakage, isakape, obstruction or other daiecte-ef-pipes;, Tire sprinklers, wires, appiiances, plumb-
ing, air conydifioning or lighting fixtures, or from any other cause, whether sald injury oc-daaga Tasuits from conditions arising upon the Premises or upon other
portions af the Buiiding of which the Premisss are a ps mm.athersoUicas or places, and regardiess of whether the cause of such damage or Injury or the
561 ropairinp the same is aceessinie.er-not-LEEE0T 5hall nol be fiable for any damaﬁas arising from any act or neglect of any other lessee of Lassor not from
theAéilure by | ascorie-entolts the provisions of any other lsase in the Industrial Center. otwithstanding Lassor's negligence or breach of this Lease, Lessor shall
—~ phderirercumstancea-be-Hable-forinjury-lo-t Pa-btead or-lor-anyiessof or-profitihersirem. See feP\ﬂﬂCWWﬂJ\' B,b pwn‘-_hf Xy
8. Onmage or Destruction. ’ ’ : -
’ 2.4  Delinitions. . .
[C) “Premises Partial Damage™ shall mean damags or destruction to the Premises, other than Lessae-Owned Allerations and Utllity
installations, the rapalr cost of which damage or destruction Is less than iiy percent (50%) ol the then Repl Cost (a5 in Paragraph B.1(d)) of ths
F (excluding L Owned Alt and Utillly Instaliations and Trads Fixiures) immediately prior to such damage or daan'u_cﬂon. )
P } Total D tion” ehall mean damage or destruction to the Premises, other than Lesses-Owned Allerations and Utlllly

instaliations, lh(';) ropalr cost of which damege of destruction s fifty percent (50%) or more of the then Replacement Cost of the Premises (excluding Lessse--
Owned Alterations and Utility instaliations and Trade Fixtures) Immediately prior to such damage or destruction. In addition, damage or destruction to the Bullding,

other than Lessee-Owned Altsralions and Ulllity installations and Trade Fixtures of eny lessees of the Bullding, the cost ol which damage or destruction is fitty per-

cant (50%) ot more of the then Replacement Cost (excluding Lessee-Owned Alterations and Utllity Instaliations and Trade Fixiures of any Jessees of the Bullding)
of the Bullding shall, at the oplion of Lessor, be deemed 1o ba Premises Tolal Destruction. - . .

(©) "Insured Loss” shall maan damage or desiruction to the Pramiges, other than Losses-Owned Alterations and Ulility Installations and Trade
Fhaures, which was caused by an event required to be covered by the insurance described in Paragraph 8.3(a) Imespective of any deduciible amounis or coverage
fimits invoived. : . .

{ . "Replacement Cost" shall mean (he cost to rapalr or rebulld the Improvements ownad by Lessor at the lime of.the occurrence 1o thelr condi-
tion existing immediatsly prior thereto, including demolition, debris removal and upgrading required by the operation ol applicable bullding codes, ordinances or
laws, and without deduciion for depreciation, .

(:I)as *Hazardous Substance cundltlon" shall mean the occurrencs or dlsétwary ol a condilion Involving the presenca ol, or a contamination i:y,
- 8 Hazardous Substance as defined in Paragraph 8.2(a), in, on, or under the Premises. : .

- 8.2  Premises Parilal Damage - Insured Loss. If Pramises Pariial Damags that is an insured Loas occurs, then Lessor shall, at Lessor's expense,
repair such damage {bul not Lesses's Trade Fixtures or Lessee-Owned Alterations and Utility instaliatibns) as soon as reasonably possible and this Lease shall
coniinue In full forca and efisct. [Frterevent-howeverrthat-therets-a-sheriage-ofnzvrance-proceeds-and-suci-shoriage-is-tue-to-the-fa at-by-mansen-of-the
unique nature of the improvements in the Premisas, full replacement cost insurance coverage was not commercially reasonable and sualiett; Tessor shall have
no obligation to pay for the shortage In insurancs praceads or to {ully restora the unique aspects of the Premizas unlass-l-es=af providas Lessor with the funds o
cover same, or adequate assurance thereof, within ten (10} days following receipt of written-nolice plevelrstiGiiage and request therefor. If Lessor receives sald
funds or adaquate assurance thereol within sald ten (10) day perled, Lassor shall complets 0% as soon as reasonably possible and this Lease shall remaln in full
force and efiect. If Lessor dogs not recelve such funds or asgumanoce-wittin &ald , Lessor may neverthatess eiect by wiilten notice to Lesses within ten (10)
days thereafter lo meke such restoration ang tepatr-eE"T5 Commearcially reasonable with Lessor pa{tn any shortage in proceeds, in which case this Lease shall
remain In full force and efiact MteseoTdoes not recalve such funds or assurance within such ten 10? day period, and if Lessor does not s elect to reslors and
repalr, then thie-teax® chall terminate sixly (60) days following the occurrencs of the damage or destruction. Unless otherwise apreed, Lessse shall In no event

ghtto-reimburaems o orforany-funda-contributed-by-Lessesta-ropalrany-sush-damags-er-destruetion. Pramises Partlal Damage due to flood
or sarthquake shall be subject to P h 9.3 rather than Paragraph 8.2, nolwithstanding that there may be some insurance coverage, but the net proceeds of
any such insurance shafl be made for the repairs it mada by efther Party. :

9.3  Partial D = Unli Loss. If Premises Partlal Damage that is not an Insured Loss occurs, Ynigas-saused-by-e-nogfigent-ar-williul-act-ol
d the cost to repair such damage is less than $25,000.00, Lessor shall repair such damage. Otherwise, as to eny other Premises Partial Damage, Lassor may at Lessor's option,
elther (i) repatr such damage as coon as reasonably possible at Lessor's expense, in which avent this Lease shali continue in {ull force and effect, or (1) give writ-
- “tan notice lo L.esaes within thiny {30) days after receipt by Lassor of knowledge of the ocourrence of such damage of Lessor's desire 1o terminate thls Lease as of
the date sixty (60} days following the date of such nofice. In tho event Leasor slecis io give such nolice of Lessor's Intention to teminate this Leass, Lesses shalt
have the right within ten (10) days after the receipt of such notice to give written nolice to Lessor of Lessea’s commitment to pay lor ths repair of such damage
iotally at Lessea's sxpense and without reimbursement rom Lesgor. Lesses shall provide Lesser with the required lunds or salistaclory assurance thereof within
thirty (30) days loliowing such commiimant from Lasses. in such avent this Leass shall continue In full force and effect, and Leasor shall procesd 1o make such
repeirs as s5oon As reasonably possible after the required lunds are avaliable. If Lesses doss nol give suchmoti pien ssurance theraol with-

in the times speciilsd above, this Laase shall terminate &5 of the date speciiled th Lessor's notice of tgrminatigh iﬂ (Vs 3 Iw :

8.4 Total Destruction. Notwithstanding any diher provision hereof, i Premisas Total Destructioh Gobité (Inbludifi any dastruction required by an
qulhurlzad public euthority), this Lease shafl terminate sixty (60) days following the date of such Premises Total D (' ...L.g::.wyv. notthe-¢ e be \.y

3

8.5 Dnmgge Near End of Term. !l at any time during the las! sk (6) months of the term of this Lease there Is damage for which the cost to repalr
excaeds ona month's que Rent, whether or not an Insured Loss, Lessor may, at Lessor's option, this Lease off sixty (60) days following the date
ol of sueh g giving writtan notice o Lesses. of Lessor's election fo do 8o within thirty (30) days aiter the date of octurrence of such damage.
Provided, however, if Lesses at that time has an axercisabls option 1o extend this Lease or to purchase the'Premisss, hen Lesses may preserve this Lease by
(a) exercising such option, and (b) providing Lessor with any shoriage in insurance proceeds (or adequate essurance thereof) needed to make the repairs on or
betore the aarfier D'}é!l) the tiate which 15 ten (10) days altar Lessse's receipt of Lessors wriiten nofice purporiing to terminats Ihis Leass, or (il) the day prior to the
date upon which such option explres. If Lesses duly exercisas such option during such period and provides Lessor with lunds (or adequate assurance thereof) to
cover any shortage in Insurance eds, Lassor shatl, at Lessor's expenss repalr such damage as soon as reasonably possible and Ihis Lease shall continus In
full force and eftacl. If Lessee falls to exercise such option and provide such funds ér assuranca during such period, then thic Lease ehall tarminate as of the dals
set forth in the first sentence of this Paragraph 0.5. '

8.5  Abalsment of Rent; Lensee's Remadies. or et Dectiu chied

{8)  inthe ovent of (1) Premises Partial Darnape or (i) Hazerdous Substance Condition for which Leasee 1s not fepelly responsibla, the Base Renl,
Common Area Operating Expansés and othar charpes, | eny, payable by Lessee harsunder for the period during which such damage or .condition, iis repak, rerme-
diation or restoration continues, shall be abated In propartior to the dagree 1o which Lessee's use of the Premises ls. Impalred, but not In excess ol proceeds from
insurance required to be carried under Paragraph B.3(b). Exosrfl' for abatemant of Basa Rant, Common Area Oparaling Experisgs and ather charges, If any, 88
alorasald, all other obligations of Lessee heraunder chall be pariormed by Lasses, and, Lessaa shall have no claim against Lassor for any damage sutiered by res-

50N pf any such damage, dastruction, mpalr%mudhsunn or restoration. e Prun Danerg occurss

Al

k of this Paragraph 8 and shall not esmmense, C
on of the Premises within days alte¥such-ob -ehal-ns . Lesses v:uy. e subslan—r :

. b)
\ maaninpiut way, tha. repalr or resio
ve writien nofica 1o Lessor and 1o eny Landers of which Lasses has actusl notice of Lessas'a elaclion to tarminal
this Leasa on adate nol less than sldu-{60)'days following the giving of such notice, If Lessee gives such notiee to Lessor and such Lenders and such r;pa'l‘f :r ;
restoration I8 no! within thirly (30) days after-recsipt of such notles, this Lease shall terminate as of the date specilied in sald nolice. #-tessorore
b 8 errontor-rasratomortherrre ., Utruays-atertie-re a1t - Sas0-8118 SORHRY O~ =Y

f Lessor shall be obligal dn to repair or restors the Premiss: ‘ under tha p
)

" Pl oAbty e b el eIt Heree-anc-aliec
=Cammenssas-usodinihis-Paragraph--6-shal-maan-eitherii ditte af-the-prop f4he-reay T g-o-Re-Doius

farseni tha-Rrar Alab oy Hrat

U 4, Subai ; L Sub ~ [ :
az Conditlons. il ot : on " Tbioth linwhlch cacs
[t e natl k )P} 1l AL ol nmalimbi A F L gmedtnes TP P .Y ob-diela-). bemll. vy dialled = dl, bt

hal-make-the- ane- eaired-by Reys and-this-tense-shai tr-ttli-foree-and-effect-but
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Condition, {f vsqulr" ad, as soon-as reasonably possible a! Lessor's expensa, in which svent this Lease shall conlinue in full jorce and ey U6

cos! io investigate and remediate such congllm\ axceeds twelve {12) times the than monthly Base Rent or $100,000 whichever jsgreatel, give written notice to
Lessee within thity (30) days after recelpt by Lessor of k ledge of the ol such Hazardous Substanca.ConditiSR of Lessor's daslre to lerminate this
Laass as of the dala sixly (60} days tollowing the date of such notice. In the aven! Lassor slecls io ghtwe-st olice of Lessor's intention to terminate this Leass,
Lassss shall have the right within ten (10) days after the receipt of such nofice o give wrilten-TOTiTa to Lessor ol Lessae's commiiment to pay lor the. excess costs
of {a) investigation and remedtation.of such Hazardous Substance Conditlen-to e exten! required by Applicabla Requirements, over sb an amoun! equal to
twelve {12) limes the then monihly Base Rent or $100,000.vhictver is greater. Lesser shall provide Lessor with the lunds required of Lesses or sallstactory
assurance thereal within thirty (30) days follgwing-satd Commitment by Lesses. in such event this Lease shall continue in ull force and efisct, and Lassor shall pro-
ceed to make such Invesligal - ofiediation &s soon as bly possibls afler the required lunds are avaliable. Il Lesses does not give such nolice and
provide the required-t:mus or assurance thareof within the time period speciiled above, this Leese shall terminate as of the date spacified in Lessor's nolice of ter-

88 Terminstion- Advnm:é Paymeénts. Upon termination of this Lease pursuant to this Paragraph 8, Lassor shali return to Lesses any advance payment
made by Lesses to Lessor and 5o much of Lessee's Security Deposht as has not been, or Is not then required to be, used by Lessor under the terms of this Leass.

9.9 Walver of Stalutes. Lessor and Lesses agres that the tsrms ol this Lease shall govern the efiect of any damaps fo or desiruction of he Pramises and
the Buliding with respect to the termination of this Lease and hereby waive the provisions of any present or hilure statute to the extent It Is Incons!stent herewith. -

" 10.  Real Property Taxes. .

10.1 . Peyment of Taxes, Lassor shall pay the Feal Property Taxes, as definad in Parapraph 10.2, appilzable fo the Industrial Cenier, and except as oth-
erwise provided in Paragraph 10.3, any such amounts shall be included in the calculation of C Aren Operaling Ex in with the provisi
of Paragraph 4.2. ]

102 Real Property Tax Definftion. As usad hersin, the term “Real Properly Taxes™ shall include any form of real estate tax or assessment, general,
speclal, ordinary or extraordinary, and any license fee, commercial rental 1ax, Improvement bond or bonds, levy or tax (other than inherllance, parsonal incoms or
estate taxas) imposed upon the Industral Canter by any authorily having the direct or Indiract power to tax, including any city, slate or lederal govemment, or any
school, agricullural, sanitary, fire, street, drainage, or olher impr district thereof, lavied against any legal or-equitable interest o! Lessor In the Indusirial
Canter or any portion thereo!, Lessor's right to rent or olher income therelrom, and/or Lessor's business of leasing the Premises. The larm “Roal Property Taxes”
shall also include any iax, fes, lavy, assessmant or charge, or any Increase thereln, Imposad by reason of avenis rring, or ges in App te Law taking
afiact, during the term of this Leasa, including but not iimited to a change in the ownership of the Industrial Genler or in the improvements thefeon, the execution of
this Lease, or any modiiication, d or fer 1h I, & hether or not contempilated by the Parties, in caiculating Real Properly Taxes for sny calen-
dar year, the Resl Property Taxes for any real estate tax year. shall be Includad In the calculation ol Real Property. Taxes for such calendar year based upon the
numbar of days which such calendar year and tax year have In common. . .. . . :

10.3 Additional Impravamants, C Area Oporaling Exp shall not Include Real Property Taxes specified in the lax assessor’s records and -
work shests as being causad by additional amenis placed upon the Industrisl Center by other lessees or by Lessor for the exciusive enjoymenl ol such
other lessees. Notwithstanding Paragraph 10.1 hareo!, Lessee shall, howsver, pay to Lessor at the time Common Area Operating- Expenses are payabie under
Paragraph 4.2, the entirety of any increass In Real Property Taxes if assessed solsly by reason of Alteralions, Trade Fixtures or Ullity instatialions placed upon the
Premisas by Lassae or al Lessea's requesl. - :

10.4 Joint Assessment. 1f the Bullding Is not separately assessed, Roal Proparly Taxes sllocated to the Building shall be an equitable proportion of the
Real Property Taxes for all of the land and improvements included within the 1ax parcel assessed, such propartion to be d i by Lassor from the raspactive
;r:lluallo:; g.;slgnsd I?v Ihe assessor's wotk sheets or such other information as may be reasonably availabie, Lessor's reasonable determination thereof, In good

ih, sh conclusive. .

105 Lesses's Property Taxes. Lossae shali pay prior to delinquency afl taxes essessad against and lavied upon Lesses-Owned Allerations and Ultllity
Instaliations, Trade Fixtures, lumishings, equipment and &all parsenal property of Lessea contained In the Pramises or stored within the indusiial Centet, When
possible, Lessee shall causs iis Leasse-Owned Alterations and Ulility Instatiations, Trade Fixtures, lurnishings, equipmen! and ali other personal property lo be
assassed and biled separately from the real properly of Lessor. It any of Lesses's sald property shall ba assezssd with Lessor's ren! property, Lesses shall pay
Lessor the taxes attributable to Lesses's property within ten (10) deys after recalpt of a written statement satiing lorth the taxes applicable to Lessee's property.

11.  Ulilities. Lesses shall pay diractly for alt utililies and services supplied o the Premises, inciuding but not limited to slectricily, tetaphone, securlly, gas and
claaning of the Premises, togather with any taxes thereon. If any such uiilitles er services are nol separaiely meterad tb the Premises or separately billed to the
Premises, Lesses shall pay lo Lessor a raasonabie proportion to be dstermined by Lessor of all such charges joinily meterad or billed with other premises in the
Buiiding, In the manner r within the time periods get torth in Paragraph 4.2(d). : . -

12.  Assignment and Subletting. . )

12.1 Lessor's Consent Required..

(B

{a): Lessas shall not voluniarily or by niaamllon of law assign, ranster, mortpage or otherwise ransier or sncumber (collactively, “assign®) or sub-
tet gll or any part of Lesses's ntereat In this Leass or In the Pramises without Lessor's prior wrltien consent given under and subjact lo the lerms of Paragraph 36.
’ (bi———Ar-shargein-the-canirl-of-Lossse-shal-eonstiisto-an-assiy qeiring-tessor's > Ther teromre tetive-basis;ottwenty

3 PR AT T
SORIDTor-ina-pHp:

{er——Fhet of of-is-nsseis-in-any ' Hon-ok lens-{by-wey-ol-morg J leltion-financlas—saflaano-
ing, 4 agad buy-out or isa), whelher or not-a lormal assig! i or hypath lon of this Lease or Lessea's assolo-eceors, Which resulls or will
result in & reduction of the Net Worth of Lessee, as herainalter defined, by an amounl equal io n thenrtWBhity-five percant (25%) ol such Net Worth of
Lessee as it was reprasentad to Lessor at.the time of full exacution nd dellvery-ottds"TBESE o al the time of the most recent assignment to which Lassor has
consented, or as It exisis immadiatal o _sald-transectiolt oF ransaclions constiiting such reduction, at whichever time sald Ne! Worth of Lesses was or Is
greater, shaﬂ red-arrastiinment of this Lease by Lesses 1o which Lessor may reasonably withhold Uis consent. “Nat Worth of Lesses” jor purposas of

b oasS-shailFbe-the-nebwerth-of-Leasesiavaluding-am-Guaranioral-asiablishad-underasanoraliy-accoplod-aseeunting-prnciplsa-oensistonty-nppliad. - )
_(d)  An assipnment or subletiing of Lessee's Interest in this Lease without Lessor's spetiiic prior viriiten consent shall, al Lessor's option, be a |
aliornotise-per-Ramgraph-3.4-er-a non-curable Breach without the necasslity of any nolice and grace period. HH-essor-elecis-in-ireat-steh-unsan-
" , Lessor shaft have the righ! fo sithers{) isrminaie this Lease, ar-{i-upenthiry-{36)-dayswrtien-ralies
essore-Notee )T SasSo-me-mofit Hass-1i8 ar-the-Pro a5~ 0-mo-grantero S-InNen-tf .;. B3ONEDIY-H
minsd by Lessor, of one hundred ten percent (110%) of the Base Rent then in efiscl, Pending- delsrmination of the new falr market renial.vahms;
Lesses, Lesses shall pay the amount set forth In Lessor's Notics, with any pay cradiled against the next inslaliment{e}-of BEEe Rent coming due, and any
ungerpayment for the period re(mg_t‘:“vaw 1o the sfieciive date of the adjusimant baing due and payabla immediataly tpon the determination therso!. Further, in the
avent of such Breach and rental ad) 1, {}) the p price of any option io purchasertts Fremises held by Lesses shall be subject to similer adjusiment to
the then falr markst value ac reasonably dotermined by Lessor (withnut {he+aSER being considered an encumbrence or any deduction for. depreciation or obsoles.
- cence, and consldering the Premises at iis highast and-bestTEs and in good condliion) or one hundred ten percent (110%) of the price previously In efiect, () eny
index-orianted rantal or prics R grmulas contalned in this Lease shall ba adjusted to taquire thal the base index be c&lermlned with relerencs 1o the
Index epplic 5 ol such adjustment, and {ill) any fixed renta! adjustmsms heduled during the Inder ol the Lease term shall be Increased in the
th rtal {5-tho-Bas! "--\'_"‘ ot dlataly-proets-the-adju spesillad-intacsars-hloliea.
{&) L s iy for any breach of this Paragraph 12.1 by Lessor shall be limlted to compensatory damagas and/or Injunciive rellel, -
12,2 Terms and Condllions Applicable to Assignment snd Subletting. St e
: L AMARARY g

- (a) Repardiess of Lessor's consent, any assipnment or subletling shall not (1) be ahé&ivé without $he express lﬁlhm assumption b
asslgnaa or sublesses of the obligations of Lessae under this Leass, {ll) release Lessee of any oLﬂgallnns hereunder, nor (i) glter the primary lVirn,lﬂjlty of Ea:gzz
for the payment of Base Rent and other sums due Lessor haraunder or for thi periormance of any other obfipations to ba periormed by Lessee under this Lease.

{b] Lessor may accspt any renl or periormance of Lesses's obligallons from any person other than Lesses pending approval or disi
an assignment. gllher a delay in the approval or disapproval of such assip nor the P of any rént for parfnrg:aanu:g shgﬁ conslilute :pve;?::: g:
estoppel of Lessor's right o exercise Iis remedies for the Default or Breach by Lesaee of any of the lerms, covenants or condltions of this Lease.

() The consent of Lessor io any assignment or subletting shall nol conslitute a lo any sut ) ignivien! or subletling L
a‘f st’r;u lsavg ;:m oy m; b h ] et ar s'rblqmng‘gy lh‘a ‘a"slsggmn?a n'l;l;'uhlaf:ae. However, Lessor lrma consent lc; subsequent nublaulngaga:z a::algav:
modi| notlfying Lessee or anyons slse lial &
obtaining thelr consenl, and such aclion shall not relleve such parsons lrom Habitily under this Laaaaygr the aublean:.?_nd.er Ihis Laws? or the sublease and withou!

. (dy inthe svant of any Defmull or Breach of Lessee's obligation under this Lease, Lessor may proceed directly g a;nsl Lol : [c]
or anyone else rasponsible-for the periormance of the Lesses's oblipations under this Lease, Includin % ’ asting Losser's ramathos
apainst any other person or anfity respons!bla thereler 1o Lessor, or ‘agny securlly held by L:::er. 0 Bny Bubleasbe, wihout «m g Lessors )

{e)  Emchreques! for to an assignment or sublaliing shali ba In wrlling, accompanied by lilormation rél '16'Lssor’ has
1o the financial and operational responalbliity and appropriatensss of the | mgs] r sublos g, BU nor Breniad e e actermination as
tequired modiication of ina Premises, I any, togeiher with y o181 00D ovte e Tiod 12 o Iniondad use andior
SR . whighelo-{ I lanl ™ o+ 2 1o} P 1 P ty L =R P -4 -.upw_".

b

o “Lusses Srsars \g pmvldua Lagsor with #d\\u\har or nédﬁluna\ ini y and/or o as may be

1, 4
pe
requestad by Lessor. ox ov balere the etbeckve cAnte = bsuch nss e veyiew See -
()  Anp\assipnas ol,-s-aublesses-under, this Lease shall, t ingy-suoh-aas} or ing-inte~such-stiblonse:-be-desmed
Y ave assumed and ggreed to conform am3 comply wilh each and every lerm, covenant, condition and obllgation herain to be observed
therdhan-sush-sbligat 4 . provish +

or parformed by Lesses duting the term of sald assipnment pr sutlease, el
ry TP 'I. ha P “‘ ll I .v'““g.
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' Deposit be Inased " l Bix ) lls an ‘Base Rm and
Increnss a condhion to Lessor's consent to such transaction.

(h)  Lessor, as a condilion to glving X
payabie under ihis | nass-be-adiost at is then the

Lsssor m k lh

cll [::’t: Wy

any assignment or subletting, may reﬁulre that the amouni and adjusiment schedule of the rent
value and/or adjustment schedule for property simiar to the Premises as then constitied, as

oSt o mlkel
123 Additional Terms and Conditions Applicable to Sublefting. The foliowing terms and condltions shall apply lo Eny sublstting by Lessee of all or
any part of the Pramises and shall be d included in all sub under this Lease whether or not expressly incorporated therein: :

(a) Lesses hemby ass:g:g and transfers io Lessor all of Lessee's Interest in all rentals arid Income arsing from any sublease of all or & portion
or h

of the ! a by Lessee, and Lessor may collect such rent and incoms and apply same toward Lesses's oblipations under this
Lease; provided, , that untll a h (as defined in Paragraph 13.1) shalt occur in the peri ol Lesseaa's obll 15 under this-Lease, Lessee may.-
except as otherwiss provided in this Lease, recalve, coliect and enjoy the renis accruing under such sublease. Lessor shall nol, by reason of the foragoing provi-
sion or any other ol such to Lassor. nor by reason ot the collection o! the renis irom a sublessse, be deemed llable 15 the sublassee for any-

fallure of Lesses to yerform and comply with any of Lesses's obligations 1o such sublessee under such Sublease. Lessse hersby irevocably authorizes and
directs any such snbmisea. Upon recelpt of & written notice from Lessor statinp thal a Breaeh oxists In the performancs of Lessea's obligations under this Lease,
to pay to Lassor the rents and other charges due ard to b due under the sublease. Sublessee shall rely upon.any such statement end request from Lessor
and shalt pay such renis and other charges to Lessor without any obligation or right to tnquire as to whather- such Breach. axists-and natwithstanding any notice
from or claim from Lessee to the contrery. Lassea shall have no right or claim against such sublessae, or, until the Breach has been cured, against Lessor, for any
such rents and othsr charges so pald by said sublessse to Lessor. : o

(t;erB - in the event of a Breach by Lessee in the performance of Iis obligations under this Lease, Lessor, at its option and without any obligation to
do B0, may requie any sublesses to atlom to Lesser, in which event Lessor shall undertake the obligations of the sublessor under such sublaase from the tme of
the exarcise of sald option to the expiration of such subleass; provided, however, Lessor shall not be liable for any prepaid rents or securily deposit paid by such
sublasses to such sublessor or lor any ather prior defaults or breaches of such subl under such sub

{c) Any matter or thing requirng the of the sublassor under a subleass shall also require the consent of Lessor hereln,

(d)  No sublessee under a sublease approved by Lessor shall turther assign or sublet all or any part ol the Pramises without Lessor's prior
written consent. : - o

@) Lessor shall defiver & e;day of any notice of Dafault or Breach by Lessss 1o the sublasses, who shall have the right 1o cure the Default ::
g | he-stblesses-shaf-have-aright-ofreimbursemsnt-and-efiset-fren-ang-againsi-tessep-ler-any-sus

Lassee within t(he grace gerlnd. it any, specified in such nollcs, T

13.  Delault; Braach; Remadias. ’
13.1 Default; Braach, Lessor
y75350:80-4 :

onculled byLacsarin-cornestion-with-a-Lasses-Defaull-a-Braash-as-harslnattor
o oor my-nciido-the-cost-oi-eusiastyicar-and-casis-in-seis-nalice-tis-rent-diuo-ane-paynble-to-cure-seid-dalesit, A "Delault” by Lesses Is deflnad as a fallure
by Lessse to obsarve, comply with or perform MK of the 1erms, covenants, condltions or rules applicable: to Lessee under this Lease. A “Breach” by Lessee Is
dafined as the occurrance of any one or more of the foflowing Defaults, and, where a grace period for cure after notice Is speciiied hereln, the laflure by Lesses fo
cure such Default prior to the expiration of the epplicable grace pericd, and shall entllls Lessor to pursus the remedies set lorth In Peragraphs 13.2 and/or 13.3:

(a) = '. Wiar Ngfh‘g(,me.we -F.

Lt

——INNETE, ANy 6} dhe Softatun] yn ks tcatmiul $ov 1D days. %

{b Except as axpms:Q;" otherwiss prm\d;t’!l in this Lease, the failure by Lasssa’i; maka any paymani of s Rent, Lesses's Bhere of Common
Arpa ratin nsss, or any other monsatai ent ired to be made by Lesses hereunder as and whan due, the lalture bK Lessee to provide Lessor
feasonable [ence of Insurance or suraly bond required undar this Laaset or the fallure of Lesses to ulflll any obligation under this Lease which endangers

" or threatens fe or properly, where such fallure continues for a period of three (3) days following written notice thereof by or on behall of Lessor to Lesses.
. {c) Except as ly providad {n this Leass, the tallure by Leeses to provide Lessor with nable written evl {In duly exe-
cutadorlqlns!lmn,llappllcabla)o?(l)cumpnancswllh'qullcablaFlequlremsms r Paragraph 6.3, f)-the-inepesclion-malrionancs-and-servioe-sontracts-roquired
R {hs. y oian -6 . (v) & Tonancy Statement per Paragraphs 16 or 37, {v)
the subordination or non-subordinalion of this Lease per Paragraph 30, (vl) the g y of tho pori nce of Lessee's obligations under this Lease If required
under Paragraphs 1.11 and 37, (vi)) the exacution of any document requested under Parapraph 42 (easements), or (viil) any other documsntation or Injormation
which Lessor may reasonably require of Lesses under the tarms of this lease, where any such lallure continues for a period ol ten {10) days lollowing writien

notice by or on behalf of Lessor to Lessge. : business

{d) A Default by’'Lessoe as o the terms, covenants, conditions or provisions of this Leass, or of the rules adapted under -Paragraph 40 hereof
that are to ba observed, complied wilh or performed by Lessse, other than those described in Subparagraphs 13.1{a}, (b} or (c), ag , where such Delault contin-
vas for a period of thirty (30) days after writtan notics thereol by or on behall of Lessor to Lesses; provided, howaver, that if the nature of Lessee’s Delaul! Is such
that mora than thirty (30) days are reasonably required for lis cure, then it shall not be deemed to be a Breach of this Lease by Lessee If Lesses commences such
cure within said thirty {20) day ‘pericd and thereafiar dilipently prosecutes such cure o completion. :

R (8) The occurrence of any of the following {1) the making by Lesgae of any general arrangement or assignment for the bensfit of credi-
tors; (M) Lessea's becoming a “debtor” as delined in 11 U.5. Code Seclion 101 or any successor sialule therelo (unless, In the case ol a patilion filed agalnst
Lessee, the same Is dismissed within sixty (60) days); {iil) the appointment of & trusiee of receiver to take Efnasslon of substantially all of Lessee's assels localed
at the Premises or of Lesses's interest in this Lease, whare possession is not restored to Lesses within thirty (30) days; or (iv) ihe attachment, execution or other
judlc'l,a)l ::Izura of nubst::llany nl|l“|s‘1he Laasae;al ;:lsela focaled at l?awl;rgz\zsas orof l‘.‘n‘m:a‘s I'gleresl In this Lease, where such Is not discharged within thir-
ty (3 ys; provided, howavar, gvan any provision of PR 3.1{e) is contrary to any applicable law, such provision shall be of no (i

eﬂ(acl. and ghall not afiec! the validity of the remalning provisions. . . s : @ i Y 2 ot noloroe of

“The discovery by Lessor that any financial statement of Lesses of of any G ¢ :

o by any el Rl t7:0 S e P R e A )
[{4)] n'!hal performance ol Lessee'’s obligalions under this Lease I8 puaranieed! {-the-death-ok-o-5 Y B irallon-ol-a-G ig
rranposido-thin-i-sase-stherthanino 4o ,.(Hl) a Guarantor's becoming insoivent or the subject ol a bankruplcy M-
ing, () a Guarenior's relusal to honor the guaranty, or (v) a Guarantor's breach of iis guaranty obligation on an an\!?:tpa\my-bvaam haslz’, and Lassae‘r:‘:a?um,
wilhin sixty (80) days following written notice by or on behalf of Lessor to Lessee of eny such event, to provide Lessor with written alternative assurances of secur-
;y!. .,"{3‘.}"‘,,; :vg’e;\xmupawuz’as gimlg‘fa g\:en existing resourcas of Laseas, squals or axcesds the combined {inancial resources of Lessas and the Guarantors thal exisied

132 Remedies. if Leases falls to perform any sffrmative duty or oblipation of Lessae under his Leass, whhlﬁ ten 1b days alier written notice to Lesse
(or In case of an emergency, without notice), Lessor may al lis optlon (but without obligation to do so), periorm such duty or ébll)gnllg: on Lessee's behall, lncludln;
~ but not fimited to the cbtalning of reasonably required boneds, Insurance policies, o povernmental licensas, psrmiis or approvals. The tosts and expenses of any
such parformancs by Lessor shall be dun and payable by Lessee to Lessor upon invoice therefor, If any chisck givan 1o Lassor by Lessse shall not be honored by
_::t;Ie g:n'x:‘ uu;‘):g vv:r:lld‘nl"a IsB gr:g‘natl.g's‘ssnl:,e at Il%y ovlim upllo(n. Tﬁn re llnapall Iuturz ﬁyir)\a‘r'\dtshlo bvellr'r:ada unﬁar {his Lease by Lessaa ta be made only by cashiar's
Y as8 ess0e (as do! n Parg 1), with or without further ni
exerciss ol any right or remedy which Lessor may have by reason of such B?;:gh. Lessor may: : e natics er demand, and without lmiling Lessor in the

(a)  Terminale Lessee's right to p lon of the Pramises by aiy lawful means, in which case this Lease and
end Lesses shall immediately surender possesalon of the' Premises to Lessor. In stich event Lessor shall:bé entitdd i ﬁmtﬂéﬁ'&giﬁraﬂuﬁ '\’mﬂ?fﬁ:
time of the award of the unpald rent which had been earned at the time of terminalicn; (il) the worth at the time ol award o the amount by which the unpald rent
which would have been earned after termination untll the time of award exceeds the amoun! of such rental ioss that the Lessee proves could have been reason-
ably avoided; (i) the worth at the time of award of the emount by which the unpald rent for the balance of the term after_the time of award excesds the amount of
such rental loss that tha Lesses proves could be reasonably avolded; and (lv) any other Yo I Lessor for all the delriment proximalsly
caused by the Losses's fallure o perform I\s'pbﬂnaﬂons under this Lease or which In the erdinary course of. things would be likely 1o result theretrom, including but
not nmlts.d to the cosl of g P of the Pr P of reletting, Including nacessary renovation and aiterallon of the Premises, reasonable
ettomeys' fses, and that portion of eny Ieas)ing eummls's.ion pald by La‘ssor lrj connection with this Lease applicable io the unexpired 1erm of this Lease. The worth
at the time of award of the to in pt 1 () of the tately preceding shali be computed by discounting such amounl at lhe dis-
count rate of the Federal Reserve Bank of S8an Francisco or the Federal Reserve Bank District In which the Pramises are lopated at the time of award plus one
parcent (1%). E;l:g '!'7y Lessor lo mitigate damages caused by Lessee’s Dalault or Breach n’l this Lease shell not walve Leseor's ripht to racover damages under

rlally taise.

this Paragrap of this Lease Is obte gh the p y | Lessor shall-Kave the righl to recover in such

ceading the unpald rant and gos as are rocoverable thereln, or Lessor may reserve the right to recover all or any part thereof in n'gaparale sull for such lr:;:;
and/or damagess. If 8 nolice and grace period under Subparagrap 13.1(b), (c) or {d) was nol previously given, a notice to pay rent or quil, or to perlorm or
qult, as the case may be, given lo Lasses undar any g the ® of lonses for uniawlul detainer shall atso constitute the applicable nolice for

grace perlod purposes required by Subparapraph 13.1(b).(c) or (d). in such cass, the applicable grace period under the un) -
rently atier the one such sialutory nolice, and the tallure of Lessee to cure the De!nullauellhln the g'raala?:liu\e two (2) :uc';tag%d;‘s‘:{:s; ?ﬁgx’uﬁﬂgam Q':&“ék .
a Bnd B of this Lease entlling Lessor 1o the femedies provided for In this Leass and/or by sald siatute. :

(b} . Continue the Leass and Lassae's right to possession in affect {in Callfornia under Galifaria Civil G . "
Breach and recovar the rent as It bacomes due, provided Lesges has the right 1o sublet or assign, subject only to able i S.ecx\n&::s: A‘Juaﬂ?.ls‘;:":;:
that tha limitations on assignment and subletting in this Leass are reasonable. Acts of maintenance or preservation, efforis to relet the Premises, or the eppoint
mant of a recelver to protact the Lessor's interest under this Leasg, shall not constlivie a termination o! the Leasee's right to posssasion. ’

{e) . Pursus any othar mma:::ly now or heresfter avaliable to Lessor under the taws or judicial dacisions of the state whereln the Premises arg:

incated.
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{3)  The expiralion or terminalion of this Leass andlor the \ermination of Lessae's right ta p&ssass\un shall not relleve Lessea from liabilily under
any indemnity provisions of this Leasa as to malters occurring or accruing during the term hereol or by reason of Lessse's occupancy of the Premises.

Hoablo-to-the-Prarmicbe-a

- $3-0—ind ¥ P {v-Evant-ol-Brensoh—Any-ay byt r-for-ire: bated-rent-er-oth B IPE
the giving or payly Lessor to or for Lesses of any cash of olher bonus, inducemsnt or consideration lor Lessee's entering into this Lesso-alrat-w
slnng ara9 he?:l‘rllal?a?yrelerred 10 a8 "Inducemanl“ly’rovlalnm" shall be deemed condiiioned upon Lesses's full and-feithtol Feriormance of ali of the lerms,
covenants and conditions of this Lease to bie performed or abserved by Lessae during the lorm hereofatTie same may be extended. Upon 1he occurrence of &

h (as defined In Paragraph 13.1) of this Lease by Lessee, any such ioduesmentF vislon shall automalically be deemed deleted from this Lease and of no
further force or efiect, and any 1enl, oiher chamme, banus~indutEMant or consideralion theretolore abatsd, piven of pald by Lessor under such an inducement
Provigion shall be immadialtely fdua and-payatié by Lesses to Lessor, and recoverable by Lessor, as additionat rent due under this Lease, notwithstanding any sub-

a olpaid-BTERCH by Lessee. The acceptance by Lessor of rent or the cure of the Braach which inltiated the operalion of this Paragreph 13.3 shall no!
the-p of-this-Prragraph-t9:5-onissssp leatiy-so-siate t ' sfireofsuchaecepiance,

13.4 Lats Chargoes. Lessee hereby acknowledges thal late pay ! by Lessee to Lessor of rent and other sums due hereunder will cause Lessor to
incur costs not contemplatsd by this Leass, the exact amount of which will be extremely diiicult to ascenain, Such costs Inciuds, but are not kmited to, processing
and accounting charges, and late charpas which may be imposed upon Lessor by the tarms ot any ground lsase, morigage or desd-of trust covering the Premises,
Accordingly, if any insiafiment of rent or other sum due from Lesses shali not be recelved by Lessor or Lessor's deslpnes within ten {10) days aiter such amo
shalf be dus, than, without any requirement for notice to Lesses, Lessee shall pay o Lessor a iate charge equal fo Brdue amotnl. The
parties hereby mgree that such late charge represenis a lalr and reasonable sstimate of the costs Lessor will incur by reason of late payment by Lessee,
Acceptance of such late charpe by Lessor shall In no svent conslliiuts & walver of Lassee's Delauit or Breach with respecl lo sugh ovaerLLm amount, nor prgvanl
Lessor trom exercising any of the other rights and remedies granied hereunder. In the event that a late chargs Is payabla . or nol , for
three (3) conssculive Instaliments of Base Rent, then nolwithstanding Paragraph 4.1 or any other provision of this Lease o the conirary, Base Rent shall, at
Lessor's oplion, bacoms due and payabie quarisrly in advancs. . .

\35 Breach by Lessor. Lessor shall not be deemed in breach of this Leane uniess Lessor falis within & teasonable Ume o periosm an obligation
required to be performed by Lessor. For purp of this Paragraph 13.5, a able time shall in no avent ba less than thirly (30) days afier receipt by Lessor,
and br any Lender(s) whiose name and address shall have baen furnished to Lessse In wriling for such purposs, of written nolice speciiying whareln such obliga-
tion of Lessor has not been performed; provided, however, that If the nalure of Léssor’s obligation Is such thal more than thiny (30) days alter such notice are rea-
sonably required for hs pertormance, then Lessor shali not be in breach of this Lease I perlormance is commencad within such thinly (30) day period and there-
after diligantly pursued to completion. ’ : .
14, Condemnation. lf the Premises or any portion thereof are taken undar the power of eminent domaln or sold undef ths threal of the exercise of sald power
{all of which are haraln callad “condsmnation™}, this Lease shall terminate as to the part eo teken es of the dale the coridemning authorily takes \itle or possession,
whichever [irst occurs. If more than ten percent (10%) of the fioor area of the Premises, or more than twenty-five percent (25%) of the portion of the Common
Areas designated for Lessee's parking, is taken by condsmnalion, Lesses may, t Lessee’s oplion, to be exerclsed In wriling within ten {10) days ater Lessor shatl
hava given Lessee wrilten nolica ol such taking (or in the absence of such notica, within ten (10) days atier the condamning authorily shall have taken possession)
isrminate this Lease as of the daie the ng authorily 1akes such possession. If Lesses does not lerminale this Leass in sccordance with the foregoing, this
Lease shall remaln in full force and efiec! as to the porlion of the Premises remaining, except that the Base Rent shall be reduced in the same proporiion as the
rentable floor area of the Premises taken bears to the tola! rentabls lioor area of the Premises. No reduciion of Base Rent shatl occur if the condemnalion does not
apply to any portion of the Premises. Any award lor the 1aking of all or-any part of tha- Premises under the power of eminenit domaln or any payment made under
threet of the exarcise of such power shall ba tha propanty of Lagsor, whether such award shall be made as compensation lor diminulion of value of the leasehold or
for the taking of the lee, or a8 damages; Aded, . that Lesses shall be antitled to any compensation, saparately awardad to Lessee {or
Losses's relocalion expenses and/or loss of Lesses's Trade Fixtures. in the svent that this Lease Is not d by ol such di lon, Lessor shall
1o the extent of its nat g ived, over and above Lasses's Share ol the legal and other exrensaa Incurred by Lessor in the condemnallon mat-
ter, repalr any tamag® ‘o the Premises caussd by such condemnalion authorlly. Lessee shall be responsible for the payment of any amount in excess of such net

1ce damages required to complate such repalr. - - -

15.  Brokers' Fees. - _ .
15.1 Procuring Cause. The Broker(s) named in Paragraph 1.10 Is/ara the procuring cause of this Lease.

Lansot thatifal-ir i 5
=7
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defined in Paragreph 398.1) granted under this Lease or any Oplfon subsequently granted, or (b) If Lessee ecquires any fghth n the-Rremise other premises In
which Lessor has an Interest, of {c) If Lassas remains in possession of the Premises with the conaent sfAasseratt? The explration of the 1erm of this ﬁeasa alter
having falled to sxarcise an Option, or {d) #f sald Brokers are the protunpg-cavse-otg 6T foase or sale entered into betwasen the Pariles periaining to the
Premises and/or which Logser-has 8 interast, or (p) J, wheth ] t or opsralion of an escalation
clause hi he 5ant Transactions, Lessor shall pay sald Broket(s) a.lee In accordance with the schedule ol sald Broker(s) In effect at the ime of

| Turmia—liniaan-i ol 1_have-ath g -l

15.3 Assumplion of Obligations. Any buyer or transleree ol Lassor's interest In this Lease, whether such ter Is by agr I or by operailun of
faw, shall be deemed lo have assumed Lsssor's cbligation under this Paragraph 15. Each Broker shail be an Intended third party benaliclary of the provisions of
Pm?;aph 1.10 and of this Paragraph 15 io the exient of its interest in any commission arising from this Lease and may enlorce thal right directly apainst Lessor
8 SUCCOSEOrS. . . - . .

154 Represeniations and Warranties. Losses and Lessor sach represent and warrant 1o the other that It has had no dealings with any parson, firm,
broker or finder other than as named in Pamgrarh 1.10(s) in connection with the nsgotiation of this Leasae and/or tha consummation of the transaction contemplal-
ed hereby, and thal no broker oF other person, firm or enlity other than sald named Broker{s) is enlitied to any commission or finder's fee in conneciion with sald
transaction. Lesses and Lessor do.each hereby agree to indemnily, prolect, defend end hold the other harmless from and agalnst Habtilly for compsnsation or
charges which may be claimed by any such unnamed broker, finder or other similar party by reason of any dealings or aclions of the indemnilylng Party, including
any cosls, axpansas, and/or attorneys’ lees faasonably incurred with raspact thareio, : .

16. T y and Fl ) S1 t . R INASF
_16.1 Tenancy Statement. Each Parly (a5 "Responding Party™) shall wilhin ten (10)"days aller written nollce from the other Parly {the "Re ﬁeulln
Party”) exscute, acknowlstdge and deliver to the Requssting Party = In writing in a torm simllar to the then most current "Tannngy‘smam:nl" long
published by the American Indusirial Real Estate Assoclalion, plus such ndditional informallon, conil lon and/or as may be d by
the Requasiing Party. : . : C
16.2 Financla! 5t t. If Lessor dasires to [ , ralh or sall the Premises or the Bullding, o any past thereo!, Lessee and a%t Guaraniors

shall defiver to any potentlal lender or purchaser deslgnated by Lessor such financial slaiemanis of Lassee and such Guarantors as may be reaconably required
by such lendar or purchaser, including but nol limited to Lessee's inanclal statemenis for the past three {3) years. All such financlal stat ] S rocely
by Lessor and lender or purchaser inconfidence and shall be used only lor the purposes g:r:ln set n(m)hY nan elemen s'jm" be received

17.  Lessor's Liabillty, The term "Lessor” as used herein shall mean the ownar or owners al the time In question dl the lee {llle to the Premizss. In the evel

of a ransler of Leseor's Hiile or Interest In the Premises or in this Leass, Lassor shall deliver to the Iranstersa or asslgnes (in cash or by credil) any .unusarg
Security Deposit held by Lessor at the Ume of such transier or assignmant. Except as provided in Paragraph 15.3, upon such transfer or assignmeni and delivery
of the Security Deposh, as aloresald, the prior Lessor shall be relieved of all flablilty with respect 1o the obligations and/or covenants under this Lease therealter 1o
E:szz;lmaeﬂm alma Lag:z::’ub)acl to the foregoing, the obligations and/or covenants in this Leass Io be performed by the Lessor shall ba binding only upon the

18.  Severabllity. The invalldity of any provision of this Lease, ag determined by & court .of compelent jurisdiction, shall II"I no way aflect the valldl
Provision e of any ) petent | el ?y 8 ‘.M-':- ty of any other

18,  Interest on Pasi-Due Obligations. Any monatary payfnanl due Lessor hersunder, other than lale charges, not recelved b :Less within ten (1 fol-
:gwlnp the date on which Il was due, shall bear interas! from lhe dale due al the prime réte chargsd by the I;ggail slate chana‘rgd ban:an lwenst:r!‘s(l: mlf Iga
P!:;-g‘g[f:;haﬁ% l:cated plus tour percent {4%) per annum, bul not axcesding the maximum rate aliowed by law, In addllion to the potential-lais charge provided for in

20.  Time of Essence. Tims Is of the essence with respect lo the pericrmance of all chligations to ba performed or observed byiha_ Pa‘HIéé.'uﬁdar this Lease,
21, Rent Detinad. All monstary obiigations b1 Lessse 1o Lessor undsr the terms of this Loase are deemed to bs_rénl. . o

22.  No Prior or other Agreamsnts; Broker Disclalmer. This Loasa contgina alf ugreements batwesn the Partles with respsct e ,
ner. na al poct to any matier mentloned herein,
;nacb ;w annlgsl; prllnrl:r lamp IS Bg or g shall be Lessor and Lessee each represents and wanam)::xm the Bro:a:’s"lehnl II’:a"s
rade, qualltym a?td qc :::: g| mhl;s :rwen m::::sl!gli:tlz‘r\s a:a?elha nawra, g_\s]\la“ly. charmcter anLd ‘l\nam‘.a\ esponsibiity ol the other Pany o \his Lease ang as 1o the
Each Broker shall be an Intended third party be lary of tha“f ovisions of ll%’lswgh aph 22, . or wih regpect to x?ny. dalagll o brench hareof by sither Pariy.

23.  Notlces.

23.1 Notlce Requirements, All notlces required or parmilled by this Lease shall'be in willing and may ba d k
elivered in parson
S{l rUI:u"er sa;;m:s) or may ba sent by regular, ceriiiad or repisierad mel or U.S. Postal Barvice Exprgess Mall.ywllh poslage prr‘aﬁld. nr( %'I‘:cngl:\ﬁnr:'nzm“s?:; .
a '] n|orrn business hours, and shall bs deemed sutiiclantly given It served In a manner epeciitad in this Paragraph 23. The addressaes noled adjacent to a
! any‘s;‘gnalure on this Lease shall ba tha! Party's address !nr delivery or malling of nolice purposes. Either Party may by written nolice to the other specily 8 dif- -
aran ress for nolice purposes, excapt that upon Lessea's taking possession of the Premisas, the Premises shall constitute Lesses's address for the purpose

of maliing or delivering noticas to Lesses. A copy of all nolices reguired or permitisd to be gliven 1o Lessor heretinder shall be concurrently ransmittad 1o such ~

party or parties at such. addresses as Lesgor may from time to lime herealter designate by willten nolice to Lessen. *

232  Date of Notice, Any nolice sant by registered or certified’ | d
ggsbl l:aer. orlf no d)sllLvaryl dsla_.ls am:wn. lh:goslgnark Ihersu;._ 3w mll. " m!?l. notise-s ha ad-fiven-lory-pighi-{48)-houre-alis
o . P age-propald. K livered by Unlled States Express Mall ar ovemight.courler thal guaraniees nex!. da;
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v med given twenty-four hours aler dslivery of the same to the United States Postal Service or courier. If any notice Is ransmitied by fac-
mﬁmﬁfﬁr slmgar maans%e sa(nzlz)sMI bed id srayrvad o dell d upon telephone or facsimile confimation of recelpt of the transmission there-
of, provided a copy s aiso delivered via delivery or mall. if notice Is recelved on  Saturday or & Sunday or a legal holiday, It shall be deemed racalved on the next
business day.

24, Walvers, No walver by Lessor of the Delault or Breach ol any tarm, covenant or condition hereof by Lesses, shall be desmed a walver o} any other lerm,
covenant or condition hereo!, or of any subsequent Dslaull or Breach by Lesses of the same or any other term, covenant or condiion hereol. Lessor's consent to,
or approval of, any such act shall not be desmed to render unnecessary the oblzaining of Lessor's consent to, or approval of, any subsequent or similar act by
Lassse, or be construed as the basis of an estopps! 1o enforce the provision or provisions of this Leass requiring such consent. Regardiess of Lessor's knowledge
of a Detault or Breach at the time of accepting renl, the accaptance of rent by Lessor shall not be a waiver of any Default or Breach by Lessee of any provision
hareol. Any paymsnt given Lessor by Lessee may be accepled by Lessor on account of moneys or damagas due Lessor, notwithstanding any qualifying state-
ments or conditions made by Lassee In connection therewith, which such statements and/or conditions shall be of no force or effect whatsoever unlass specliically
sgreed to In writing by Lesser at or before the tims of deposii of such payment.

25, Recording. Elther Lessor or Lasses shall, upon requast of the other, exscute, acknowiedge and daliver to the other & short form memerandum of this
Leass for recording purposes. The Party requesting - sr_nall be resp ie for pay »n_'_l_any feas or taxes applicable thersto.

26.  No Right To Holdaver, Lessss has no right to retain pnséusshn of lﬁa Pramizsas Er;ﬁﬁy pan thereof heyond the expiralion or sarier lermination of this
Lsase. In the event that Lessee holds over In violation of this Paragraph 28 then the Baso Rent payable from and afier the time of the expiration or earfier lermina-

tion of this Lease shall be increased to f the Base Rent applicable during the month immedlately precsding such explratiop or earlier
Ination. Nothing d herein shall be construad es & consert by Lessor i any holding over by Lessee.  oNe hundreed L by percent ( 150%)

27, Cumulstive R dies. No dy or election hereunder shall be deamed exclusive bu! shell, wherever possible, be cumutative with all other remedies at
faw or in equity. : . -
28.  Covenants and Conditions. All provisions of this Leass to ba observed or parfarmed by Lessee are both covenants and conditions. -

20,  Binding Effect; Choice of Law. This Lease shall be binding upon the Parlles, thelr personal representatives, successors and assigns and be governed by
the laws of the State In which the Premises are located. Any lifigation betwsen the Pariies hereto concerning this Leass shall be Inltiated in the county in which the
Premises are located. .

30. di A t; Non-Disturbance.

30.1 Subordinstion, This Lease and any Option granted hereby shall be subject and subordinaie 1o any ground lease, morigage, deed of trust, or other
hypothecation or security davice (collectively, *Security Device™), now or hereafier placed by Lessor upon the real property of which ihe Premises sre a par, lo
any ant all advances made on the rity th f, and to all is, modificati lidat Pl and extensions thergol. Lessee agrees that
the Lenders holding any such Security Device shall have no duty, lisbflity or obligation to periorm any of the obligations of Lessor under this Lease, bul thal in the
event of Lessor's default with respect to any such obligation, Lessee will glve any Lander whose neme and address have been turnished Lassee [n walting for such
purpose notice of Lessor's deiault pursuant lo Paragraph 13.5. Il any Lender shall alect to have this Lease and/or any Option granted hereby superior to the lien of
Its Securlly Device and shall jive written notice thereof to Lesses, this Lease and such Options shall be desmed prior to such Security Davice, notwlithstanding the

lative datas of the d ntation or racordation theraol. S

30.2 Attornment. Subject to the non-disturbance provislons of Paragraph 30.3, Lussee agraes to altomn lo a Lender or any other party who acquires
ownership of the'Premises by reason of a foreciosure of a Security Device, ard that in the svent of such foreclosure, such new owner shall not: {I) be liable for any
acl or omission of any prior lassor or with respect ib avenis oceuming prior to acquisiion of ownership, {ll) be subjact to any offsels or defenses which Lessee
might have against any prior lessor, or (i) ba bound by prepayment of more than one month's rent.

30.3 Non-Distur With raspact to Security Devices enterad Into by Lessor after the execution of this leass, Lesaee's subordination of this Lease
shall be subject to recelving assurance (a “non-disturbance agreement’) {rom the Lander thal Lessee’s possession and this Lesse, including any options to extand
the terrn herect, will not be disturbsd so long as Lessee Is nol in Breach hereol and atioms o the record owner of the Premises. .

30,4 Self-Executing. The agresments containad in this Paragraph 30 shall ba affective without the execution of any further documsnts; provided, howev-
er, that upon written request from Lessor or a Lendar in connection with a sale, fi ing or rofi ing of Premises, Lesses and Lessor shall executs such further
wdﬂngsda's m“a;yrB bha;.raascnably required to separatsly document any such subordinallon or non-subordination, attormmant and/or non-disturbance agreement as Is
provided for . : : :

31.  Attomeys’ Fees. If any Parly or Broksr brings an action or proceading lo enforce the terms hereol or declare rights hereunder, the Prevalling Party (as
hereafier defined) in any such procesding, sction, or appeal thereon, shell be entiied to reasonable atiorneys' taes, Such lees may bs awarded In iha same sull or
recovered In a separate sult, whether or not such action or procesding Is pursued to decision or judgment. The term “Prevalling Party* shall include, without limi-
tation, a Party or Broker who substantially obtains or deleals the rellsf sought, as the case may ba, whethsr by compromise, setilement, jJudgment, or the abandon-
" ment by the other Party or Broker of lis claim or defense. The ettomeys’ lea award shall not-bs computed In accordance with any court tee scheduls, but shall be
stch as to fully reimburse all atiorneys’ fees reasonably incurred. Lessor shall be entilled to attorneys' tess, cosls and expenses incurred in preparation and ser-
vice of notices of Delault and consultations in conneclion therawith, whether or not a legal action is subsequently commanced in conneciien with such Default or
rosuliing Braach, Broker(s) sh:n“fe‘lnbndgd third Eanx benaﬂd@gs of HF Paragraph 31. ’ .
W itThin . € ol Pricv wWeillew) Mohiee. .
32. Lossor's Aems;ﬁl ng Premises; Ran:lm. Lessor and Lessor'’s agents shall have the right to enter the Premises at any time, in the case of an
gancy, i bie-timas {or the purpose of g the same {o prospeciive esers, lenders, or lessees, and making such elierations,
repairs, Improvements or additions to the Premises er to the Bullding, as Lessor may reasonably deem necessary. Lessor may at any time place on or about the
Premises or Building any ordinary “For Sals" sklﬁns and Lessor may a! any time during the last one hundrad elthy (180) days of the term hersol place on ar about
the Pramises any ondinary "For Lease™ signs. All such astivitles of Lessor shall be without abatement of rent or {lisbility to Lesssee. -

33,  Auctions. Lesses chall not conduct, nor permit 1o be conducted, elther voluntarlly er involuntarlly, any auction upon the Premises without first having .
- obtained Lessor's prior written consent. Notwithstanding anything lo the contrary in this Lease, Lessor shall not be. obligated to exercise any standard of reason-
ableness in determining whether to grant such consent.

34, Signs. Lassea shall not place any sign upon the exterior of the Premises or the Bullding, except that Lessee may, with Lessor's prior wiitten consent, instafl
{but not on the roof) such signs as are reasonably required i advertiss Lesses's own business so tonp as such signs are in a location designated by Lessor and
comply with Applicable Requiremants and tha signage crileria estabiished for the Industrial Center by Lessor, The installation of any slgn on the Promises by or for
Lessse shall ba subject to the provisions of Paragraph 7 {(Maintenance, Repairs, Utllity installations, Trade Fixtures and Allerations). Unless otherwise exprassly
apread hereln, Leasor reserves ali rights 1o the use of the roof of the Bullding, and the r?h! 1o Insigll advertising signs on the Buliding, including the rool, which do
not unreasonably Interera with the conduct of Lessea's business; Lessor shall be entitled to ali revenues from such edvertising signs. ©

35 Termination; Mergar. Unless specifically stated otharwise tn writin Lessor, the voluntary or other surrender of this Laag -
nallon or canoceflation herrgot, or a termination thaof by Lessor for Braauhgbgyusaee, shall nululr:glcal ] B0 v o Dy Lessse. the muluel termi
provided, howaver, Lessor shall, In the event of any such surrender, lermination or canceliation, have lhe o I

A EublA Ty slate In the Premises;
el l:i Lof any existing subte-
pritlh ..'~'i jlo:1ie jhi arpianysuch\aaser

nancles. Lessor's fallure within ten (10) days lollowing any such event to make a writtan election to the conthitly! o\
interest, shall constitute Lessor's elsclion to have such event conslitute the termination of suchinterest, : 3 |

36. Conssnts.

{a) - Except for Paragraph 33 hereol (Auclions) or as otherwise provided herein, wherever in this Laase the consent of a Perty Is required to en
act by or lor the other P'any, such consent shall not be unraasonably withheld or dala{ed. Lessor's aclual reasonabls costs and expenses (Inclu&ng but no! fimileg
to architacts', attomeys', enginsers’ and other consultants’ {eas) incurred in the consideration of, or responze to, a request by Lesses lor any Lessor consent per-
taining te-this-Loase-ortho-Rromioasrinciiting-bul-nstlimiiod-in-aansonts ¢ Bn assignment a gubleliing owthe-p ’ e+ devo-Sub shall
be pald by Lesgee to Lessor upon racelpt of an inveice and supporting documentation therefor topest-de e peor
may, 8s & condition io considering &ny such request by Lossee, raquire that Lessen deposl with | sscet-en-amemmm-oMoNey Tn 8adilon to the Sacurity Deposit
held under Paragraph 5) 18850M3 aicyiated by Loaserteo-ren __ eos B ls'l:’ur will tncur in lt:t:mslt:ll;rlng hal:d responding to Lesses’s request. Ary-unuasd,
paiinnepl = brrroluntind-o-lnsspewithontimares: Lassor's consen! bo any act, assignmant of this Loass or sublelting of the Premlses by Lessee
shall not constituls an a edment that no Default or Breach by Lesses of this Lease exists, nor shall such consent be de

Delauii or Breach, except as may be oiherwise epecliically stated in wriling by Lessor at the lime of such consant. d m"sd @ walver of any then existing

(b) Al condilions to Lessor's consent autharized by this Lease ars acknowisdged by Lesses as beinp reasonable. The Iahma o .edly herein
any particuiar condition to Lessor's consent shall not preciude the imposhions by Leasor al the lims of cons f ] ar ¢ ya .
ey 16 the par mettar for which consent 1 mﬂ qlvsnby conseni of such further or other condltlons as are then rea

37. Guarantor. . ' -

o Retopnoteismeim e 8H8

[T P -G ik to-b Althiot n

Aptrddtho-form-oldha to-ba 4 b
y—o-

F Myl 4 ary-C B B . pash.cuoh
Guarantor chall be In the form most recently published gy_ the Amarican Industrial Raal Eslate Associalion, and each such Guaranig Bame bllpa-
B.

tions as Lesses undar this laass, Inciuding but not limited io the obligation to provide the Tenancy Statement and Iniorma sGuired | rra 1
37.2 "Additiona! Obligations of Guarantor. It shall constiiute & Defaylt o 98586 under this Leass If any such Guarénlorjalls or rafusas, upon rea-

sonable request by Lessor to give: {a) evidsnee of the dun axgattienoT e uuaranty lled for by this Laass, including the authority of the Guaranior (and of th
sipning on Guarsnior's behaif) in.obligateso t al . i
i Aot C o s nz!s“md rDL y, and resolulion of its board of direciors authorlzing the making oL ?E-"Ph guarnn;ys.i

ized to sign on its behall, (b) 1 i
i Haatthe L -“m

38. Qulet P i Upon_pay by Lessee of the rent for the Premises and the periormanae of all of the covenants, conditi d
Laa:':z:s p:;! l'!"f:»st:;:vgsca‘rvm:l and performed under this Lease, Lassae ehall have qulst possession of the Premises for the aniire \'a:r: har::is s?r';)agl' rl’;,':'l‘l’:f luh
pro 8. . :

MULTI-TENANT—MODIFIED NET :
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39,1 Dalinlilon. As used in lhls Laase, the word “Option® has the foliowing meaning: (a) the right to extand the term ol this Legse or 1o renaw.4ds Lease
or to extend or renow any loase thal Lessee has on other propserty of Lessor; (b) the fight of {irst refusal to lsase the Premises or the right of firsL oldf to lsase the
Premises or the right ol first refusal to lease other propetty of Lessor or the righl of lirst ofier lo lease other property of Lessor; (¢) thaskfit to purchase the
Premises, or the right ol lirst relusal to purchase the Premises, or the right of lirst olier 1o purchase the Premises, or the right 1o purchaserdther property of Lessor,
or the right of first relusal 1o purchase other property of Lessor, or tha right of firs! ofier to purchase other property ol Lessor, -

39.2 Oplions Persone! to Driginal Lessee. Each Option granted lo Lessee In Yhis Leasa Is personal 1o the.e pinal Lessee named in Paragraph 1.1
hereol, and canno! be voluntarily or involuntarily assigned or exerelsed by any person or enlity other than sald ofighta Lassse while the original Lesses is in full
end aciua! possassion of the Premiaes and without the intention cf theraafter assigning or sublstiing. The OpllerE, I any, hereln granted to Lessee are not assign-
able, elther as a part of an assignment of this Lease or ssparaisly or apart therefrom, and no Option may-t5é uparalad from this Lease in any manner, by reserva-
tion or otherwise.

303 Multipls Opllons. in the avent that Lesses has any multiple Options io. axterfd or renaw this Lease, & later oplion canno! bo exercised unless the
prior Options lo extend or renew this-Lease have been valldly exercisad. o .

38.4 EHecto! Default on Optiona. ”

{8l Lesses shall have no right o exsrcise an Opliofi, notwithslanding any provision in lhe grant of Oplion io the contrery: (i) during lhs period
commencing with the giving of any notice of Defaull under Pardgraph '13.1 and coniinuing untll the noticed Default Is cured, or (i) during the Earlud of time any
moanstary obligation dus Lessor from Lessee |s unpald jwitflout regard to whether notice thereof is gliven Lesses), or (Jli) durlng tha time Lesses Is In Breach ol this
Lease, or (iv) In the event that Lassor has given lp.kg8see thrae (3) or more notices of separals Dalaulls under Paragraph 13 1 during the twelve (12) month perl-
od immediataly preceding the exarcise of tha.@pflon, whather or not the Defaulls are cured.

{b} The périod of Uard wllhln which an Oplion may be exercised shall not be ded or enlarged by of Lessee's inablility io exerciss an
Option because of the provisipos6t Paragraph-38.4(a) !
(5] ARTiGhts of Lesses under tha provisions of an Oplion shall terminata and be of no further force or effect, notwithstanding Lesses's due and

timely exercise g6 Option, If, aftar such exercise and during the term of this Laass, (1) Lesssa falls 1o pay lo Lessor & monslary obligation of Lessse for a period
of thirty (3p}-Says alter such oblipation becomes due {(without any necessity of Lessor to pive nolice thereol 1o Lessas), or (i) Lessor pives to Lesses three {3) or
prafices of separals Daelaulls under Paragraph 13.1 during any twelve (12) month pariod, whether or not the Defaulls are cured, or {ill) i Lessee commils &

40.  Rules and Regulati Lesses ag that It will abide by, and keap and observa all masunsble ruies and regulations ("Rules and Regulations”) which
Lessor may make from lime lo time for the management, salely, care, and the and unloading of vehidles and lhe prsaarvauun
of good ordar, as well as lor the of other p or tenants ol the Emlding nnd the Industrial Center and their Invilees.

© 41.  Securily Measures. Lessea hereby acknowladges that the rental payable lo-Lessor jer doss nol Inciude, the cosi of guard service or other securlly

measures, and that Lessor shall have no obiigation whatsoever to provlde sama Lessee assumes all responsibility for the proteciion of the Premisss, Lesses, lis

apents and Invitees and thelr property irom the.aots of third parties. - _

42.  Resegrvations. Lessor reserves the right, from lima to time, to pranl, wllhoul the conssnt or joinder of Lessee. such easements, dghls of way, utifity race-

ways, and dedicaflons thal Lessor deents nacessary, and to cause the recordalion of parce! maps and restricllons, so long as such aasements, righls of way, utllity
maps and do no! bly intertere with the use of the Premises by Lsssen. Lessee anmas In sipn any documenis resson-

ably raqueslad by Lessor lo slisctuats any such eagsment dghls. dadication, map or restrictions.

43.  Performance Under Protest. f a! any ime a dispuls shall arse as to any amount or sum of money 1o be pald by one Party to the other under the provi-
slons hereol. the Parly agalnsl whom tha obfigalion to pay the money s asseriad shall have the right to make raymanl “under protest” and such payment shall nol

be and there shall survive tha right on the part of sald Party lo Institute sult for recovery.of such sum. If il shafl be adjudged that
thare was no |egal nbﬂgaﬂon on the part of sald Parly lo pay such sum or any part thersol, sald Party shall be entitied to racover such sumn or so much thereol as it
was not isgally required 1o pay under the provisions of this Lease.

44.  Authority. if elther Party herelo Is a corporiion, trusl, or general or limhed pannarsh!p each Individual exscuting this Lease on behall of such enily repre-
sents and warranis that he or ghe is duly authorized to exscute and deliver this Lease on Iis behall. if Lesses is a corporalion, trust or p. Lessas shall,

. within thirly {30) days after requasi by Lessor, defiver io Lessor avidence salistaciory 1o Lessor of such authority.

45, Conllict. Any conliict between the printed sions of this Lease and the typswritten or handwrittan provisions shall be controlled by the typewrdilien or
handwritten provisions. prin pmvl by

46.  Offer. Preparation of this Lease by elther Lessor or Lessae or Lassor's apent or Lessee's agent and submission of same lo Lessee or Lessor shall nol be
deemet &n offer to lease. This Leass is not intendsd 1o be binding until executed and delivered by all Pariles hereto,

47.  Amendmamnis: This Lease may ba modifiad only in wriling; signed by the parties In Interest at the lime of the medification, The Parfies shall amend this
Lease from Yime to lime 1o reflecl any adjusiments that are made io the Base Renl or other ren! payabls under this Lease. As long as they do not malerially
change Lessee’s obligations hereundsr, Lessee agreas to make such reasonable n lons to this Lease a5 may be reasonably required by an
Institutiona! insurance comparny ar pansion plan Landar in cannection with the oblaining of mrml (lnandng or rafinancing of lha propesty. of which the Premises

are a parl. °
48.  Multiple Partles. E tas olharwlsa axmssly pruvldad hereln. f mors than one person or enfity is named hareln a5 sllhar Lessor or Lesses, the nbﬂua-
fions of such muttiple pnnlas shall be Iha lllly of all or enlities namad hsreln as such Lassur or Lesses.
SRRt T DT
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LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PRUVISIbN CONTAINED HEREIN, AND BY THE EXECUTION OF THIS LEASE
SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETD, THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE
ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES,

IF THIS LEASE HAS BEEN FILLED IN, IT HAS BEEN PREPARED FOR YOUR ATTORNEY'S REVIEW AND APFROVAL, FURTHER, EXPERTS SHOULD BE CON-
SULTED TO EVALUATE THE CONDITION OF THE PROPERTY FOR THE POSSIBLE PRESENCE OF ASBESTOS, UNDERGROUND STORAGE TANKS ORHAZ-
ARDOUS SUBSTANCES. NO REPRESENTATION OR RECOMMENDATION 1S MADE BY THE AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION OR BY
THE REAL ESTATE BROKERS OR THEIR CONTRACTORS, AGENTS OR EMPLOYEES AS TO THE LEGAL SUFFICIENGY, LEGAL EFFECT, OR TAX CONSE-

QUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT RELATES; THE PARTIES SHALL RELY SOLELY UPON THE ADVICE OF THEIR OWN -
COUNSEL AS TO THE LEGAL

AND TAX CONSEQUENCES OF THIS LEASE. iF THE SUBJECT. PROPERTY IS IN A STATE OTHER THAN CALIFORNIA, AN
ATTORNEY FROM THE STATE WHERE THE PROPERTY IS LOGATED SHOULD BE CONSULTED, '

The parties hersto have executed this Lease a1 the place and on he dates specited sbove thelr respctive Bignatures.

Evosdar _ S a0 Franaseo , Ck _ | Exooedn

on: zlulan : o

By LESSOR: ByLESSEE:

JBC San Carlos Lease Partne Lp Inside Source,Inc.

a California limited partnership a California coppoxation
e, O . .
Namo Piteds__ TDgomey lung 4 Name prned: 2> A/ TS ’hzg‘;:
Tite: frc. ' ; - oS (s
By: . By:

Nams Printed: Name Printad:
Tite: Te:
. A
Telaphona:{ ) Telephon; {
Facsimile: { ) Facsimito: {
BROKER: BROKER:
Executed at: Execuied at:
on: on:
By By
Name Printad: Name Printed
Tite: o
Add Address;

t mone:{ )
Facsmile:{ )

NOTE: Thesa lorms are oiten modifiad to meet chanping requirements of law and nesds of the Ingustry, quysmlie or call o maks sure you gre ulllizing the most cunrent form: AMﬁﬁlc

INDUSTRIAL REAL ESTATE ASSQOCIATION, 345 Bo, Figueroa Si, M-1, Lus Angelos, CA 50071, {213) 837-8777.

Facsimila: { } : e

dustrial Reat Estate _As_sodaﬂun. All rights raserved. No part of thesa wards may be reproduced In any form without parmission in writing.




S %- 9857
Addendum Number One To Leags Dated January 18, 1999 ‘
Between
JBC San Carlos Lease Partners, L.P. 2 Californis limited partnership as Lessor
And

Inside Source, Inc. a Califomia corporation as Lessee

This Addendum To Lease is in addition to and an amendment of that certain Lease of even
date herewith (the “Lease”) between the above referenced parties, covering prexmses located at 1133
Industrial Road San Carlos, California. In the event of any conflict batween the pmvxswns of the
Lease and the Addendum, this Addendum will govern. -~

1. 'Lessar is the lessee under that certain Lease (“Master_ Lease™) with Morton L.
Friedman and Marcine Friedman, as Master Lessor dated July 25, 1966 conceming the rsa property
commonly known as 1135 and 1133 Industrial Road San Carlos, California, This Lease is a sublease
pursusnt to the Master Lease. A. copy of the Master Lease is attached bereto as Exhibit B.

2 This Lease and all rights of Lessee hereunder and with respect to the premises are’
. ennrely subject and subordmate to the terms, conditions and provisions of the Master Lease. _
p {(a) Except as expressly provided ‘Therein, if Lessee desifes to take eny a.cuon,

* and the Master Lease would require that Lessor obtain the consent of the lessor of the Master Lease
(“Master Lessor™) before undertaking any astion of the same kind, Lessee shall pot undertake the
same without prior written consent of the Master Lessor,

(b) Neither Lessor nor Lessee shall do or not do anythmg or suffer or permit

: anythmg to be done which could result in & default under the Master-Lease or permxt the Master
Lease to be canneled Or terminated;

3. Notwithstanding anything contained herein or in the Master Leuse which may
appear to be to the contrary, Lessor and Lessee hereby agree as between Lessor and Lesses, in the
event of any conflict between the terms, conditions and provisions of the Master Lease and this
" Lease, the terms, conditions and provisions of this Lease shall, in all instances, govern and control. -

| 4. Mmm ~The Base Rent for the term of the Jease shall be °
adjusted according to the following schedule: .

Period Monthly Base Rent __|Annual Base Rent

4/1/99 -3/31/00 $ 15,120.00 $ 181,440.00

4/1/00 - 3/31/01 3 15,573.60 3 186,883.20

4/1/01 - 3/31/02 $ 16,040.81 $ _ 192.48%.70 .

4/1/02 - 3/31/03 $ 14,522.03 $  198,264.39

4/1/03 - 3/31/04 $ 17,017.49 $ 20421232
5 17.528.22 3 227.866.9]

"14/1/04 - 4/30/05

=

) o> writh-Gi Henwial nd-Huliding-Cadearbonoor-wasama-hal-anp-im aMa-{atharhan W
nrarl ;snn'n Mimciont £ or in the Pramices which haua hean eonstrspian or instatied v 1 @asor or with LBSsor's consant or At Lassor



Option Period
5/1/05 - 4/30/06 $ 18,054.07| 3 216,648.85
5/1/06 - 4/30/07 $ 18.595.69| - 3 223,148.31
5/1/07 - 4/30/08 3 - 19,153.56{ $ 229.842.76
5/1/08 - 4/30/09 3 19,728.17|- 3 _236,738.05
5/1/09 - 4/30/10 3 20,320.02 $ 243,840.19
5/1/10 - 4/30/11 $ 20.929.62 $ . 25115539
15/1/11 -8/31/11. 3 21,557.50 3 107.787.52

5. Landlord’s Right of Early Termination.  The tenant in the premises adjacent to Lessee’s
Premises operates a home furnishings store. In the event that such adjacent tenant decides to cease -
its retail furniture business operations therein, Lessor shall have the right at any time thereafter at -
Lessor’s sole discretion to terminate the Lease subject to the foliowing provisions:

(2)  any such termination shall be effective no ‘earlier than 24 months from the
commencement of the Term; ' '

(b)  Lessor shall give Lessee at least 120 days prior notice of the date of
termination; and _

(c)' . Lessee shall pay rent through the date that Lessee vacates the Premises, it
being agreed that Lessee may elect to vacate the Premises at any time after such notice of

termination is given, provided that Lessee has surrendered the Premises to Lessor within 120 days of
Lessee 5 receipt of the notice of termination.

(d) . Lessee Reimbursement of Tenant Improvements: In the event that Lessor
exercises its right of early termination under this section then Lessor shall pay Lessee per the
following schedule for the reimbursement of Original Capital Cost of Lessee’s Tenant Improvements:

Months from Commencement Date- | Percent of Onuml Ca JItIﬂ Costof TIs
0-41 : : 80%
42 -53 5 : 70%
54-65 r 50%
66 -78 . 25%
79 to expiration 0%

For purposes of tlus sectlon, the “Original Capital Cost of Lessee’s Tenant Improvements" shall be

_ deemed to include the following: (i) all costs incurred in obtaining zoning approval and all neccessary
building permits; (ii) fees fof architects, engineers, attorneys, and other professionals; and (iii) the
cost of construction and mstallatlon of the Tenant Improvements including all labor matenals and
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supplies (but exclnding the costs of equipment or other items that may be removed from the premisés
and used or have value at another location).

6. Extensxon Option.

(a) Lessor grants to Lessee one (1) optlon to extend the term of thxs Lease for a
period of six (6) years and four (4) months (“Extension Penod”) ‘Lessee’s privilege to exercise this
option is expressly conditioned upon Lessee not being in default under the terms and conditions of
this Lease, at the time the option is exercised or at the start of the Extension Period.

®) Provided Lessee is not in default, Lessee shall have the right to extend the
Term upon tendering written notice (“Extension Notice™) to Lessor no later than one hundred eighty .
(180) days prior to the expiration of the Term. All terms and conditions of this Lease shall continue
during the Extension Period, provided that during the Extension Period , provided that during the

Extension Period, the Monthly Baser Rent shall be as set forth in section 5. Base Rent Ad]ustment
above.

Lessor: . - “Lessee
JBC San Carlos Lease Partners, L.P. Inside Source, Inc.
a California limited partnership a California corporation

- R o I X

Date;_ 3/it/a7 o ~ Date: i@éi
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EXHIBIT B

DESCRIPTION AND DIAGRAM OF 25,395 SQUARE FOOT SPACE
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EXHIBIT C

. CONSENT OF MASTER LESSOR
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CONSENT TO SUBLEASE

This Consent to Sublease is made as of the & * day of /DVis¢5001, by JBC SAN
CARLOS LEASE PARTNERS, L.P. (“Master Lessor”), a California limited partnership,
for the benefit of INSIDE SOURCE, a California corporation (“Sublessor”), and the
COUNTY OF SAN MATEO, a political subd1v1s1on of the State of California
(“Sublessee™).

RECITALS

A. Sublessor -is leasing from Master Lessor certain premises located atl1133
Industrial Road, San Carlos, California (the “Premises”), on the terms and subject 1o the
conditions of that certain Lease, dated January 18, 1999 and executed March 11, 1999, which Lease
(“Original Lease™) was amended in that certain First Amendment of Lease (“Amended Lease™).dated
as of May 12, 1999 (the Original Lease and Amended Lease may be referred to in the aggregate as
the “Master Lease™).

B. Sublessor desires to sublease the Premises to Sublessee, and Sublessee desires

to sublease the Premises from Sublessor, on the terms and conditions set forth in the Sublease

_ between Sublessor and Sublessee of approxmately even date herew1th to which this Consent
is attached (the “Sublease™).

_ C.  Sublessor and Sublessee now desire to obtain the consent of Master Lessor to
the Sublease as required by the Master Lease and Sublease. - :

' NOW, THEREFORE, the Master Lessor Iiereby consents to the execution and
delivery of the Sublease by and between Sublessor and Sublessee and to the subletting of the
Premises by Sublessor to Sublessee, subject to and upon the following terms and conditions:

" 1. Neither the Sublease nor Master Lessor’s consent thereto shall be deemed 1o
modify or amend the terms of the Master Lease other than as provided in the Sublease. '

- 2. Subject to Paragraph 1 above, the Sublease shall be subject and subordinate at all
times to the Master Lease and all of the provisions, covenants, and conditions thereof.

3. Neither the Sublease nor Master Lessor’s consent thereto shall release or
discharge Sublessor from any liability under the Master Lease, and Sublessor shall remain
liable and responsible for the full performance and observance of all of the provisions,
covenants and conditions set forth in the Master Lease on the part of Sublessor, as tenant, to
be performed and observed. -

4. This consent by Master Lessor shall not be construed as a consent by Master
Lessor to any further subletting either by Sublessor or Sublessee. The Sublease may not be
assigned, renewed or extended nor shall the Premises, or any part thereof, be further sublet
without the prior written consent of Master Lessor in each instance in accordance with the
terms- of the Sublease and Master Lease, except as otherwise expressly provided in this
Consent. Master Lessor acknewledges that Sublessee has, pursuant to Paragraph 19 of the
Sublease, the express right to make any portion of the Premises available for uses incidental,
ancillary and otherwise related to governmental functions including, but not limited to, those

: ~ 011029 consent.doc
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of the Superior Court of the State of California and any multijurisdictional task force in

which the County of San Mateo is a participant, provided such uses are consistent and in
comnliance with Paracranh 6 of the Sublease IPermitted Tlsel
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5. In addition to the notice requirements under the Sublease, Sublessor shall provide
Master Lessor with written notice of any default by Sublessee of any obligations under the
Sublease at approximately the time Sublessor provides said notice to Sublessee. Such notice

or demand shall be given or served in writing in accordance with the terms of the Master
Lease at the address for Master Lessor set forth in the Master Lease.

6. The consent of Master Lessor to the Sublease does not create any direct privity of
contract between Master Lessor and Sublessee with regard to Master Lessor’s duties to
provide services for the Premises.

7. Sublessee acknowledges that Master Lessor has not made any representatmns to
Sublessee, either directly or indirectly, concerning the Premises.

8. In addition to Sublessor’s right to inspect'the Premises, Master Lessor shall have

all rights of entry and inspection afforded by the Master Lease. As provided in Paragraph 17

of the Sublease, Sublessee acknowledges that it shall permit Master Lessor and Sublessor and

 their agents to enter the Premises with reasonable notice of not less than 48 hours and when

accompamed by an authorized representative of Sublessee. In the case of an emergency, the
prov1s1ons of Paragraph 17 of the Sublease shall apply

9. In the event of default by Sublesso_r of any obligation under the Master Lease,
Sublessee shall have the right and opportunity to cure such default within the applicable cure
period, if any, provided in the Master Lease, or within five (5) business days after rece1pt of
Master Lessor’s notlce of such default, whlchever is later.

10. In the event-of the early termination of the Master Lease because of a breach or
‘default by Sublessor, Master Lessor shall not disturb the possession or leasehold rights of
Sublessee and-agrees to recognize Sublessee as tenant of the Master Premises under the terms
and conditions of the Master Lease, and Sublessee agrees to assume and perform all of
Sublessor’s obligations under the Master Lease. In such event, Master Lessor shall execute
* an appropriate document confirming the direct lease arrangement between them.

11. Master Lessor, based on his personal knowledge, shall disclose to Sublessor and
Sublessee the location and amount of all known tox1c substances on the Prermses, including, but
not limited to, asbestos containing materials. : :

12. Master Lessor and Sublessor acknowledge that pursuant to Paragraph 6 of Addendum
Number One to the Master Lease, Sublessor has the right to one (1) option to extend the term of
the Lease for a period of six (6) years and four (4) months (“Extension Period”). Provided,
Sublessor is not in default, Sublessor has the right to extend the Term upon tender to Master
Lessor of a written notice no later than one hundred eighty (180) days prior to the expiration of
the Term. Any right of Sublessee to extend the Term by the exercise of the Extension Period as.
provided in Paragraph 6 of the Addendum Number One is Sllb_] ect and subordmate to the terms of
Paragraph 2 of the Sublease :

- 011029consent
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IN WITNESS WHEREOF, Master Lessor has executed this Consent to Sublease as
of the date set forth above.

MASTER LESSOR: JBC SAN CARLOS LEASE PARTNERS, L.P.
- a California limited partnership

By: | Q\/\ ""V/',

Cd

' Na_mcf

Title:

THE UNDERSIGNED ACKNOWLEDGE AND AGREE TO THE TERMS AND |
CONDITIONS OF THE FOREGOING CONSENT TO SUBLEASE

INSIDE SOURCE ' COUNTY OF SAN MATEO

- a California corporation . -~ . apolitical division of the State
: : ' o of California
By ¢ .' By:
Name: ._‘I'Z@”"‘A o Cﬂafwy .+ 'Name:
Title: _CHIGF _Ofnsmivg oz Title:
By: o . _ ~ By._
I.E‘Iamef : = Namc:
Title: _ Title:_
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