SUBLEASE AGREEMENT

between

CARMICHAEL & ASSOCIATES, INC.
as Sublandlord

and

COUNTY OF SAN MATEO
as Subtenant

For the Sublease of

A Portion Of
1241 E. Hillsdale Boulevard
Foster City, California

January 1, 2007



TABLE OF CONTENTS

BASIC SUBLEASE INFORMATION.

PREMISES.

TERM.

RENT.

USE.

MASTER LEASE.

PERFORMANCE BY SUBLANDLORD; STATUS OF MASTER LEASE
7.1.  Sublandlord's Performance Conditioned on Master Landlord's Performance.
7.2. Obtaining Master Landlord's Consent.

7.3. No Existing Defaults.

7.4. Preservation of Master Lease.

8 VARIATIONS FROM MASTER LEASE.
8.1. Rent; Term; Security Deposit.

~NOOMEWN-a

8.2. Brokers.
8.3. Insurance and Condemnation Proceeds.
8.4. Notices.

8.56. Amounts Payable.
8.6. Provisions of Master Lease Not Applicable.
8.7. Condition of the Premises

9 INSURANCE AND INDEMNITY.

-
OOV NNNNNINOIOOOTOTOMIUI =

10  UTILITIES AND SERVICES. 1
10.1 Sublandiord’'s Provision of Utilities 11
10.2 Janitorial Service 11

11 SURRENDER 11

12 CANCELLATION OF MASTER LEASE. 11

13  CERTIFICATES. 12

14  ASSIGNMENT OR SUBLEASING. 12

15  GENERAL PROVISIONS. 12
16.1.  Severability. 12
15.2.  Entire Agreement; Waiver. 12
15.3.  Captions. 13
15.4.  Further Assurances. 13
15.56.  Governing Law. 13
156.6. Consent of Landlord. 13
15.7.  Capitalized Terms. 13
15.8. Word Usage. 13
15.9.  Acceptance of Lease by Sublandlord 13

LIST OF EXHIBITS:

EXHIBIT A — Master Lease
EXHIBIT B — Premises
EXHIBIT C — Master Lessor's Consent

Alms-M:\Lease Projects\Mariner Medical\1280 draft 061229.doc



SUBLEASE AGREEMENT
No. 1280

This Sublease Agreement ("Sublease") is made as of the January 1, 2007, by and
between CARMICHAEL & ASSOCIATES, INC., a California Corporation ("Sublandlord")
and COUNTY OF SAN MATEOQ, A Political Subdivision of the State of California, a
("Subtenant”).

RECITALS
This Sublease is made with regard to the following facts:

A. Sublandiord is the tenant under the Office Lease (the "Master Lease"), dated
August 3, 2005, with Foster City Medical Center, L.P., a California Limited Partnership
(the "Master Landlord"). A copy of that Master Lease is attached to this Sublease and
marked as Exhibit A. Under the Master Lease, Sublandlord leases approximately
10,000 rentable square feet of office space (the "Master Lease Premises") located on
the second floor of the building (the "Building”) located at 1241 E. Hillsdale Boulevard,
Foster City, California.

B. Subtenant desires to sublease from Sublandlord a portion of the Premises (the
"Subleased Premises"), which Subleased Premises is more particularly described in
Exhibit B attached to this Sublease. Sublandlord has agreed to sublease the Subleased
Premises to Subtenant on the terms, covenants and conditions, stated in this Sublease.

NOW, THEREFORE, in consideration of the mutual covenants contained in this
Sublease, and for valuable consideration, the receipt and sufficiency of which are
acknowledged by the parties, the parties agree as follows:
1 BASIC SUBLEASE INFORMATION.

The following is a summary of basic sublease information {the “Basic Sublease
Information®). Each item below shall be deemed to incorporate all of the terms in this
Sublease pertaining to such item. In the event of any conflict between the information in

this Section and any more specific provision of this Sublease, the more specific
provision shall control.

1.1 Sublease Reference Date: January 1, 2007

Master Lease Reference Date: August 3, 2005

1.2 Sublandiord: CARMICHAEL & ASSOCIATES, INC.



1.3 Subtenant:

1.4 Building (Section 2):

1.5 Premises (Section 2):

1.6 Rentable Area of Premises
(Section 2):

1.7 Term (Section 3):

1.8 Base Rent (Section 4):

1.9 Rent Adjustment Dates:
110 Use (Section 5):

1.11 Premises Improvements
(Section 8):

COUNTY OF SAN MATEO
(and permitted successors and assigns)

Multi-tenant office building located at

1241 E. Hillsdale Boulevard
Foster City, California

A portion of the second floor of the
Building, as shown on the floor plan
attached as Exhibit B, together with non-
exclusive use of the reception and waiting
areas of the Master Lease Premises and
the common areas of the Building (the
‘Premises”).

Approximately 4,200 rentable square feet.

Estimated commencement date:
January 1, 2007

Expiration date:
January 1, 2010

Monthly payments: $13,650.00
($3.25 per sq. ft.)

N/A
Medical Offices and all ancillary uses.

Sublandiord will, at its sole cost and
expense, make the leasehold
improvements to the Master Premises
essentially as shown on Exhibit B, and will
furnish and equip the Master Premises for
operation as first class medical offices
including, without limitation, the installation
of all necessary telephones, fixtures and
equipment,



1.12 Utilities and Services Sublandlord shall, at its sole cost and
(Section 10): expense, provide all utilities and services
to the Premises.

1.13 Security Deposit: None
1.14 Provisions of Master Lease  #6 Utilities
Not Applicable to Sublease #7. Tenant Improvements
(Section 8.6): #11. Taxes

#14. Early Possession
#15. Possession

#18 Insurance; Indemnity
#30 Attorney’s Fees

1.15 Notice Address of Manager
Subtenant: Real Property Services Division
County of San Mateo
Attn: Real Property Services Division
455 County Center, 5™ Floor
Redwood City, California 94063
Fax No.: (650) 363-4832

with a copy to: CEO
San Mateo Medical Center
222 West 39" Avenue
San Mateo, California 94403
Fax No.: (650)573-3753

And to: Office of County Counsel

400 County Center, 6" Floor
Redwood City, California 94063
Fax No.: (650) 363-4034

1.16 Key Contact for E. "Mike" Carmichael

Sublandlord: .

Telephone No.: 50 5 70-2277

Alternate Contact for Sublandlord: KA,;QE,L) < AU EIR A A
Telephone No.: 6.5& 576 ~ 2257

Address for Sublandlord: 1241 E. Hillsdale Boulevard
Foster City, California 94404



Address for Subtenant: County of San Mateo
County of San Mateo Medical Center
222 West 39™ Avenue
San Mateo, California 94403
Fax No.: (650) 573-3753

1.17 Key Contact for Subtenant:  Sang-ick Chang

Telephone No.: 650-593-3700

Alternate Contact for Subtenant: Real Property Services Manager
Telephone No.: (650) 363-4326

1.18 Brokers: None

BALANCE OF PAGE INTENTIONALLY BLANK



2 PREMISES.

2.1.Sublease Premises

Sublandlord subieases to Subtenant and Subtenant subieases from Sublandlord,
those premises in the Building identified in the Basic Sublease information and shown
on the floor plan(s) attached hereto as Exhibit B (the “Premises”). The Premises shall
include the Common Areas as set forth in Section 2.2. below. The Premises contain the
rentable area and are located on the floor of the Building specified in the Basic
Sublease Information.

2.2.Common Areas

Subtenant shall have the non-exclusive right to use, together with other tenants
of the Master Premises the reception areas, restrooms, lobbies, corridors, stairways and
other public areas of the Master Premises, and together with other tenants in the
Building, the lobbies, corridors, elevators, stairways and other public areas of the
Building and the Property (collectively, the “Common Areas"), and the non-exclusive
right of access to and from the Premises by the main entrances to the Building and the
Property.

Further, Sublandlord shall have the non-exclusive right, on a mutually agreed
upon schedule, to use, without compensation to Subtenant, x-ray, laboratory and other
equipment installed by Sublandlord in the Premises.

2.3.Parking

Subtenant and its patients and invitees shall have an equitable, non-exclusive
right to park in the parking faciiities of the Building, in common with other tenants of the
Building, provided that Subtenant agrees not to use in excess of its proportionate share
of parking facilities, which is five (5) spaces for each 1,000 rentable square feet of the
Premises, and agrees to cooperate with Sublandlord and the other tenants in the
reasonable use of the parking facilities.

3 TERM.

Subject to the condition set forth in Section 15.6 (Consent of Landlord) and
Subtenant’s right to early terminate as set forth below, the Premises are leased for a
term (the “Term*) commencing on the date specified in the Basic Sublease Information
as the estimated commencement date (the “Estimated Commencement Date"), or such
later date as Sublandlord shall have delivered the Premises to Subtenant with the
Leasehold improvements (as defined below) substantially completed by Sublandlord
and accepted by Subtenant, and the County Board of Supervisors shall have authorized
the execution of this Lease, in its sole and absolute discretion. The Term of this Lease
shall end on the expiration date specified in the Basic Sublease Information, or such
earlier date on which this Lease terminates pursuant to the provisions of this Lease.

Notwithstanding anything to the contrary herein, Subtenant shall have the right at any
time after the expiration of the twelfth (12™) month of the Term to cancel this Lease,
without any penalty, fee or other liability, by giving Sublandlord not less than one
hundred eighty (180) days prior written notice.



4 RENT.

Beginning on the Commencement Date, Subtenant shall pay to Sublandlord
during the Term the monthly Base Rent specified in Section 1.8 of the Basic Sublease
information (the “Base Rent"). The Base Rent shall be payable in equal consecutive
monthly payments on or before the first day of each month, in advance, at the address
specified for Sublandlord in Section 1.16 of the Basic Sublease Information, or such
other place as Sublandlord may designate in writing upon not less than thirty (30) days’
advance notice. Subtenant shall pay the Base Rent without any prior demand and
without any deductions or setoff except as otherwise provided in this Lease. If the
Commencement Date occurs on a day other than the first day of a calendar month or
the Expiration Date occurs on a day other than the last day of a calendar month, then
the monthly payment of the Base Rent for such fractional month shall be prorated based
on a thirty (30) day month.

5 USE.

Subtenant may use the Premises for medical office uses and such other uses as
may be specified in the Basic Sublease Information, and for no other use without the
prior written consent of Sublandlord, which shall not be unreasonably withheld or
deiayed.

6 MASTER LEASE.

As applied to this Sublease, the words "Landlord" and "Tenant" in the Master
Lease will be deemed to refer to Master Landlord and Sublandlord, respectively, under
this Sublease.

Except as otherwise expressly provided in Section 7 and 8 of this Sublease, the
covenants, agreements, provisions, and conditions of the Master Lease -- to the extent
that they relate to the Subleased Premises and to the extent that they are not
inconsistent with the terms of this Sublease -- are made a part of and incorporated into
this Sublease as if recited in full in this Sublease.

The rights and obligations of the Master Landlord and the Tenant under the
Master Lease will be deemed the rights and obligations of Sublandlord and Subtenant,
respectively, under this Sublease, and will inure to the benefit of, and be binding on,
Sublandlord and Subtenant, respectively. As between the parties to this Sublease only,
in the event of a conflict between the terms of the Master Lease and the terms of this
Sublease, the terms of this Sublease will control.

7 PERFORMANCE BY SUBLANDLORD; STATUS OF MASTER LEASE

7.1.Sublandlord's Performance Conditioned on Master Landlord's
Performance.

Subtenant recognizes that Sublandlord is not in a position to render any of the
services or to perform any of the obligations required of Master Landlord by the terms of
the Master Lease. Therefore, despite anything to the contrary in this Sublease,
Subtenant agrees that performance by Sublandlord of its obligations under this
Sublease is conditioned on performance by the Master Landlord of its corresponding



obligations under the Master Lease, and Sublandlord will not be liable to Subtenant for
any default of the Master Landlord under the Master Lease.

Subtenant will not have any claim against Sublandlord based on the Master
Landlord's failure or refusal to comply with any of the provisions of the Master Lease
unless that failure or refusal is a result of Sublandlord's act or failure to act. Despite the
Master Landlord's failure or refusal to comply with any of those provisions of the Master
Lease, this Sublease will remain in full force and effect and Subtenant will pay the base
rent and additional rent and all other charges provided for in this Sublease without any
abatement, deduction or setoff. Except as expressly provided in this Sublease,
Subtenant agrees to be subject to, and bound by, all of the covenants, agreements,
terms, provisions, and conditions of the Master Lease, as though Subtenant was the
Tenant under the Master Lease.

7.2.Obtaining Master Landlord's Consent.

Whenever the consent of the Master Landlord is required under the Master
Lease, and wherever the Master Landiord fails to perform its obligations under the
Master Lease, Sublandlord agrees to use its reasonable, good faith efforts to obtain, at
Subtenant's sole cost and expense, that consent or performance on behalf of
Subtenant.

7.3.No Existing Defaults.

Sublandlord represents and warrants to Subtenant that the Master Lease is in full
force and effect, and Sublandlord has neither given nor received a notice of default
under the Master Lease.

7.4.Preservation of Master Lease.

Sublandlord agrees not to terminate the Master Lease voluntarily, or modify the
Master Lease in 2 manner that adversely affects Subtenant's rights under this Sublease.
Subtenant and Sublandlord will each refrain from any act or omission that would result
in the failure or breach of any of the covenants, provisions, or conditions of the Master
Lease on the part of the Tenant under the Master Lease.

8 VARIATIONS FROM MASTER LEASE.

As between Sublandlord and Subtenant, the terms and conditions of the Master
Lease are modified as stated below in this Section 8:

8.1.Rent; Term; Security Deposit.

Despite anything to the contrary stated in the Master Lease, the term of this
Sublease, rent and additional rent payable under this Sublease are only as stated in
Sections 2, 3 and 4 above.

8.2.Brokers.

The parties to this Sublease represent and warrant to each other that neither
party dealt with any broker or finder in connection with the consummation of this



Sublease and each party agrees to protect, defend, indemnify, and hold the other party
harmless from and against any and all claims or liabilities for brokerage commissions or
finder's fees arising out of that party's acts in connection with this Sublease. The
provisions of this Section 8.2 shall survive the expiration or earlier termination of this
Sublease.

8.3.Insurance and Condemnation Proceeds.

Anything contained in the Master Lease to the contrary notwithstanding, as
between Sublandlord and Subtenant only, in the event of damage to or condemnation of
the Subleased Premises, all insurance proceeds or condemnation awards received by
Sublandlord under the Master Lease will be deemed to be the property of Sublandiord,
and Sublandlord will have no obligation to rebuild or restore the Subleased Premises.

8.4.Notices.

Any notice that may or must be given by either party under this Sublease will be
delivered (i} personally, (ii) by certified mail, return receipt requested, or (iii) by a
nationally recognized overnight courier, addressed to the party to whom it is intended.
Any notice given to Sublandlord or Subtenant shall be sent to the respective address
set forth on the signature page below, or to such other address as that party may
designate for service of notice by a notice given in accordance with the provisions of
this Section 8.4. A notice sent pursuant to the terms of this Section 8.4 shall be deemed
delivered (A) when delivery is attempted, if delivered personally, (B) three (3) business
days after deposit into the United States mail, or (C) the day following deposit with a
nationally recognized overnight courier.

8.5. Amounts Payable, .

All amounts payable under this Sublease by Subtenant are payable directly to
Sublandlord.

8.6.Provisions of Master Lease Not Applicable.

The provisions of the following sections of the Master Lease will not apply to this
Sublease:

#6. Utilities

#7. Tenant Improvements
#11. Taxes

#14, Early Possession
#15. Possession

#18. Insurance; Indemnity
#30. Attorneys Fees

#32. Brokers

8.7.Condition of the Premises

Sublandlord will, through its general contractor,construct the
improvements to the Master Premises and the Premises essentially as shown in the
attached Exhibit B of this Sublease. Such work and installations are referred to as the
“Leasehold Improvement Work” and “Leasehold Improvements.” Sublandlord shall



complete the Leasehold Improvements in the Premises, at no cost to Subtenant, in
accordance with plans prepared for plan check submittal by Ware Malcomb (“Architect”)
and dated September 26, 2006. All Leasehold Improvement Work shall be competed in
a good and workmaniike manner, and in compliance with all applicable laws, codes and
ordinances. Sublandlord shall secure and pay any building and other applicable and
necessary permits and approvals, fees, licenses and inspections necessary for the
proper performance and completion of the Leasehold Improvements. The Premises
shall be deemed substantially complete when Subtenant can accupy the Premises and
conduct its business for its intended uses, and when the Premises are compliant with all
applicable laws, including, without limitation, the most stringent requirements of the
Americans With Disabilities Act of 1990, Title 24 of the California Code of Reguiations
(or its successor) (ADA) and Subtenants requirements for program accessibility. For
the purposes hereof it is acknowledged that the adoption by Sublandlord of a valid plan
to fully comply with all ADA requirements that sets forth a reasonable schedule for such
compliance (“Transition Plan”) meets the standards set forth herein. It is hereby
acknowledged that Sublandiord will implement immediate measures to facilitate ADA
accessibility pending completion by the Master Lessor of the installation of new elevator
service that will fully comply with ADA accessibility requirements, which installation will
be complete within twelve (12) months of the Commencement Date.

In addition to the Leasehold Improvements, Sublandlord shall, at its sole
cost and expense, furnish and equip the Master Premises and the Premises as a first
class medical office, and shall at all times keep such furnishings and equipment in good
condition and repair. Such equipment shall include, without limitation, communications,
computer, laboratory and x-ray equipment.

8.7.1 Sublandlord’s Default: If Sublandlord fails to (i) deliver the Premises
with Leasehold Improvements complete as herein stated, (ii) comply with Subtenant’s
requirements for program accessibility under the Americans With Disabilities Act of
1990, Title 24 of the California Code of Regulations (or its successor) or (iii) perform any
of its obligations under this Sublease, then (without limiting any of Subtenant’s other
cure rights under this Sublease) Subtenant may, at its sole option, cure such default at
Sublandlord’s expense if such default continues after ten (10) days from the date
Subtenant gives notice to Sublandlord of Subtenant’s intention to perform such cure.
However, in the case of a default which for causes beyond Sublandlord’s control
(excluding any financial inability to perform) cannot with due diligence be cured within
such 10-day period, such 10-day period shall be extended if Sublandlord, promptly upon
receipt of Subtenant's notice, advises Subtenant of Sublandlord'’s intention to take all
steps required to cure such default, and Sublandlord promptly commences such cure
and diligently prosecutes the same to completion. Subject to the other provisions of this
Sublease relating to abatement of Rent, if Sublandlord fails to cure any default within
the cure period provided above, then, whether or not Subtenant elects to cure
Sublandlord’s default as provided herein, the Base Rent and any other charges
hereunder shall be abated based on the extent to which such default interferes with
Subtenant’s ability to carry on its business at the Premises. Notwithstanding the
foregoing, if any such default by Sublandlord continues for sixty (60) days and impairs
Subtenant’s ability to carry on its business in the Premises, then Subtenant shall have



the right to terminate this Sublease upon written notice to Sublandlord within thirty (30)
days after the expiration of such 60-day period. Subtenant’s rights hereunder shall not
limit in any way any of its other rights and remedies hereunder or at law or in equity.

9 INSURANCE AND INDEMNITY.

Sublandlord acknowledges that Subtenant maintains a program of self-insurance
and agrees that Subtenant shall not be required to carry any insurance with respect to
this Sublease. Subtenant assumes the risk of damage to any of Subtenant's Personal
Property, except for damage caused by Sublandlord or its Agents.

Subtenant is presently self-insured in the amount of $300,000 each occurrence
giving rise to personal injury and property damage liabilities for which Subtenant could
be held responsible. In addition, Subtenant presently has in force excess insurance
with an annual aggregate of $19,750,000. Said self-insurance and excess insurance
provide coverage for personal injury and property damage liabilities arising out of the
acts and/or omissions of Subtenant, its officers, agents, contractors and employees,
while on the Premises. Subtenant upon request of Sublandlord shall furnish
Sublandlord with a Certificate of Insurance that shall provide that Sublandlord would
receive ten (10) days’ prior notice of cancellation, change in scope or modification of
such coverage. Nothing herein shall be interpreted to require Subtenant or its insurer to
provide a defense for, to provide insurance for, or to indemnify Sublandlord except as
may be otherwise required by law.

Subtenant agrees to protect, defend, indemnify, and hold Sublandlord harmless
from and against any and all liabilities, claims, expenses, losses and damages
(including reasonable attorney fees and costs), that may at any time be asserted
against Subiand!lord by (a) the Master Landiord for failure of Subtenant to perform any
of the covenants, agreements, terms, provisions, or conditions contained in the Master
Lease that Subtenant is obligated to perform under the provisions of this Sublease; or
(b) any person as a result of Subtenant's use or occupancy of the Subleased Premises,
except to the extent any of the foregoing is caused by the negligence or wiliful
misconduct of Sublandlord.

Sublandlord agrees to protect, defend, indemnify, and hold Subtenant, its
officers, agents, employees, and servants harmless from and against any and all
liabilities, claims, expenses, losses, and damages (including reasonable attorney fees
and costs) that may at any time be asserted against Subtenant by (a) the Master
Landlord for failure of the Sublandiord to perform any of the covenants, agreements,
terms or conditions contained in the Master Lease that Sublandlord is obligated to
perform under the provisions of this Sublease; or (b) any person as a result of
Subtenant’s use or occupancy of the Subleased Premises, to the extent that any of the
foregoing is caused by the negligence or willful misconduct of the Sublandlord.

The provisions of this Section 9 will survive the expiration or earlier termination of
the Master Lease or this Sublease.

10



10 UTILITIES AND SERVICES.
10.1 Sublandlord’s Provision of Utilities

Sublandlord shall furnish the following utilities and services to the Premises: (a)
heating, air conditioning and ventilation in amounts required for Subtenant’s comfortable
use and occupancy of the Premises, during the period from 8:00 a.m. to 6:00 p.m.,
Monday through Saturday, except holidays generally recognized by agencies of the
County of San Mateo; (b) electric current in amounts required for normal lighting and
for the operation of personal computers and other medical office equipment, on a
twenty-four (24) hours-a-day, seven-days-a-week basis (“Daily Basis”); (c) elevator
service on a Daily Basis; and (d) water for laboratory, lavatory, kitchen and drinking
purposes on a Daily Basis. Without limiting Sublandlord’s obligations hereunder,
Sublandiord shall furnish all utilities and services required under this Lease in a manner
consistent with such utilities and services normally provided in other medical office
buildings similar to the Building in San Mateo County.

10.2 Janitorial Service

Sublandlord shall provide at its cost janitorial service in accordance with the best
practices for medical office buildings in the County of San Mateo.

11 SURRENDER

Upon the expiration or earlier termination of this Sublease, Subtenant shall surrender the
Premises in the same condition and repair as the Premises were delivered to Subtenant on the
effective date of this sublease, excepting only ordinary wear and tear. Subtenant 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 by Subtenant of any articles of personal property, business or trade
fixtures, machinery, equipment, cabinetwork, signs, furniture, movable partitions or permanent
improvements or additions which Sublandlord allows or requires Subtenant to remove,
including, without limitation, repairing the floor and patching and/or painting the walls where
required by Sublandlord to the reasonable satisfaction of Sublandlord and/or Master Lessor, all
at Subtenant's sole cost and expense.

12 CANCELLATION OF MASTER LEASE.

In the event the Master Lease is canceled or terminated for any reason, or
involuntarily surrendered by operation of law before the expiration date of this Sublease,
Subtenant agrees, at the sole option of the Master Landlord, to attorn to the Master
Landlord for the balance of the term of this Sublease and on the then executory terms of
this Sublease. '

That attornment will be evidenced by an agreement in form and substance
' reasonably satisfactory to the Master Landlord. Subtenant agrees to execute and
deliver such an agreement at any time within ten (10) business days after request by
the Master Landlord. Subtenant waives the provisions of any law now or later in effect
that may provide Subtenant any right to terminate this Sublease or to surrender
possession of the Subleased Premises in the event any proceeding is brought by the
Master Landlord to terminate the Master Lease.

11



13 CERTIFICATES.

Each party to this Sublease will, from time to time as requested by the other
party, on not less than ten (10) days prior written notice, execute, acknowledge, and
deliver to the other party a statement in writing certifying that this Sublease is
unmoedified and in full force and effect for if there have been modifications that this
Sublease is in full force and effect as modified and stating the modifications). That
statement will certify the dates to which base rent, additional rent, and any other
charges have been paid. That statement will also state whether, to the knowledge of the
person signing the certificate, the other party is in default beyond any applicable grace
period provided in this Sublease in the performance of any of its obligations under this
Sublease. If the other party is in default beyond any applicable grace period, the
statement will specify each default of which the signer then has knowledge. It is
intended that this statement may be relied on by others with whom the party requesting
that certificate may be dealing.

14 ASSIGNMENT OR SUBLEASING.

Subject to the rights of the Master Landlord and the restrictions contained in the
Master Lease in connection with a Transfer, Subtenant is not entitled to assign this
Sublease or to sublet all or any portion of the Subleased Premises without the prior
written consent of Sublandlord. That consent may not be unreasonably withheld by
Sublandlord.

15 GENERAL PROVISIONS.
15.1. Severability.

If any provision of this Sublease or the application of any provision of this
Sublease to any person or circumstance is, to any extent, held to be invalid or
unenforceable, the remainder of this Sublease or the application of that provision to
persons or circumstances other than those as to which it is held invalid or
unenforceable, will not be affected, and each provision of this Sublease will be valid and
be enforced to the fullest extent permitted by law.

15.2. Entire Agreement; Waiver.

This Sublease constitutes the final, complete and exclusive statement between
the parties to this Sublease pertaining to the Subleased Premises, supersedes all prior
and contemporaneous understandings or agreements of the parties, and is binding on
and inures to the benefit of their respective heirs, representatives, successors, and
assigns. No party has been induced to enter into this Sublease by, nor is any party
relying on, any representation or warranty outside those expressly set forth in this
Sublease. Any agreement made after the date of this Sublease is ineffective to modify,
waive, release, terminate, or effect an abandonment of this Sublease, in whole or in
part, unless that agreement is in writing, is signed by the parties to this Sublease, and
specifically states that that agreement modifies this Sublease.

12



15.3. Captions.

Captions to the sections in this Sublease are included for convenience only and
do not modify any of the terms of this Sublease.

15.4. Further Assurances.

Each party to this Sublease will at its own cost and expense execute and deliver
such further documents and instruments and will take such other actions as may be
reasonably required or appropriate to evidence or carry out the intent and purposes of
this Sublease.

15.5. Governing Law.

This Sublease will be governed by and in all respects construed in accordance
with the laws of the State of California.

15.6. Consent of Landlord.

The Master Landlord's written consent to this Sublease in accordance with the
terms of Article 8 of the Master Lease is a condition precedent to the validity of this
Sublease. Master Landlord’s consent is attached hereto as Exhibit C, and incorporated
herein by reference.

15.7. Capitalized Terms.

All terms spelled with initial capital letters in this Sublease that are not expressly
defined in this Sublease will have the respective meanings given such terms in the
Master Lease.

15.8. Word Usage.

Unless the context clearly requires otherwise, (a) the plural and singular numbers
will each be deemed to include the other; (b) the masculine, feminine, and neuter
genders will each be deemed to include the others; (c) "shall,” "will," "must," "agrees,"
and “"covenants" are each mandatory; (d) "may" is permissive; (e) "or" is not exclusive;
and (f) "includes" .and "including” are not limiting.

15.9. Acceptance of Lease by Sublandiord

This Lease shall be null and void unless Sublandlord accepts it and returns to
County three (3) fully executed counterparts hereof on or before 5:00 p.m. local time on
December 29, 2006. '

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
SUBLEASE, SUBLANDLORD ACKNOWLEDGES AND AGREES THAT NO OFFICER
OR EMPLOYEE OF SUBTENANT HAS AUTHORITY TO COMMIT SUBTENANT
HERETO UNLESS AND UNTIL THE SUBTENANT BOARD OF SUPERVISORS HAS
ADOPTED A RESOLUTION AUTHORIZING THE EXECUTION OF THIS SUBLEASE.
THEREFORE, ANY OBLIGATIONS OR LIABILITIES OF SUBTENANT HEREUNDER
ARE CONTINGENT UPON ADOPTION OF SUCH A RESOLUTION, AND THIS

13



AMENDMENT SHALL BE NULL AND VOID UNLESS THE BOARD OF ,
SUPERVISORS ADOPTS A RESOLUTION AUTHORIZING THE EXECUTION OF
THIS SUBLEASE. APPROVAL OF THIS SUBLEASE BY ANY DEPARTMENT,
COMMISSION OR AGENCY OF SUBTENANT SHALL NOT BE DEEMED TO IMPLY
THAT SUCH RESOLUTION WILL BE ADOPTED, NOR WILL ANY SUCH APPROVAL
CREATE ANY BINDING OBLIGATIONS ON SUBTENANT.

SUBLANDLORD: CARMICHAEL & ASSOCIATES, INC., a

California Co ation

BY: v/!.{ , J.Q

rrs;/ éﬁ:’ @, // 5 /7
/

BY:

|TS:

SUBTENANT: COUNTY OF SAN MATEO, A Political
Subdivision of the State of California

BY:
President, Board of Supervisors

ATTESTED:

- Clerk of Said Board

14
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AMENDED AND RESTATED COMMERCIAL LEASE

1. PARTIES.
This Amended and Rastated Lease is made and snterad into this 3st dey of Augysr, 2004
by and between Foster Clny Medical Center. LP (hereinafier referred 10 as LESSOR) and
Carmichael & Asrociates, Inc. (hereinaficr referred to as LESSEE).

2. © EREMISES.
LESSOR herehy leases to L ESSEE and LESSEE heroby leases from LESSOR. with the
terms and conditions heteinafter set forth, thar cenain veal property and the building and
other improvemen:s locaied thereon situsted in the City of Foster City. County of San
Mateo. State of California and deseribed a5 follows: 10.000 £ in the west comer of the
2nd floor of 1241 E, Hilisdale Blvd, )

3 IERM.

The tetm of this Lease shall be for 5 vears, commencing on the 15t day of June, 2006 and
ending on the 181 day of June, 2011. unless rerminated earlier as hereinafier provided, At
the conclusion of this Lease the LESSOR and LESSEE, a1 their option. can eontinue this
agrenmem as 2 month to month Lease or enter into o new Lease agrecment, based upon

the wrinen agreement of the panies.

4  RENT
a. LESSEE shall pay 0 LESSQR =5 rent. on the 1™ day of each calendar
month. the greater oft

i. Two Duollars and Fifiy Cents (52.50) per leased square foor per
manth; or .

it. Eight Percent (8%) of the vearly gross Revenue of Canmichae! and
Assac_iatns divided by 12 per month,

b. PAYMENT TERMS. The ficst monthly pavinent shall be made on the
later af June 1. 2006 or the date that rensnt improvemsnig gre substantially complere, The rental
payment emount for any partis! calendar months included in the fzase rerm shall be protated on 4
dsily basis. All payments shall be made 10 LESSOR or agent: ¢/o Stuan I, Hays, Foster City
Medical Center. LP, One Califonia Street, Suite 2800, San Francisco. CA 98111 A late fae in
the amount of Five Hundred Dollars ($500.00) may be assessed if payment is not pogtmarked or
received by LESSOR on or before the 5™ day afier the date the rent is due,

5. USE

LESSEE shal? use the premises primarily for a Medical Clinic of for a business of similar
cherecteristic and for no other pupose without LESSOR'S prior wrinen consent.
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LESSEE hareby acceps the Premises in their condilon existing as of the date that

LESSEE possesses the Pramises, subject 10 all applicabic zoning. municipal, county.
State, and Federal laws. opdinances, regulations goveming or repulating the wse of the

Premises and accepts the Lease subject thereio and o all matiers disclosed thareby.

UTILITIES. .
OTHER EXPENSES. LESSEE shal] pay to LESSOR an amount not 10 excced seveniy-
fivs cemts (50.75) per leased square foot per month 1o eeimburse LESSOR for expenses
incurred it providing utilitics 1o the leased premises and payment for real property taxes.
LESSEE hereby warrants tha: usage of utlides by LESSEE shall be reasonable. -

VANT TMP| ENTS.
“Fanant's improvements designed by LESSOR'S architect shall be submitted 1o LESSEE
fer approval. consumently with a destgn for aceessibility including the replacement of the
wooden entrance structure that protrudes from the front entrance.

 ASSIGNMENT AND SUBLETTING.

LESSEE thail not voluntarily or by opcrstion of law assion, transfer, sublet. montpage. or
otherwise ransfer or encumber any part or al! of LESSEE'S Imarast in this Lease or in
the Premises without IESSOR'S prior writter consent. Any aunempred aszignment.
trangfer, mortiags, encumbrance or sublening without such consent shall bs void and
shall constitute 8 breach of this Lease,

The smly exceprion allowsd to the sbove 15 that LESSEE shall have the right withow
LESSOR’S conzent. to assign this lzase to 2 business with which LESSEE may merge of
consoltdate. to any subsidiary of LESSEE. w any cerporation under cammon control with
LESSEE. orte a purchaser of substantialiy al) of LESSEE'S assats.

Regardicss of LESSOR'S consent, no sublening or assignment shall release LESSEE or
LESSEE'S obligation to pay the rent and w petfot all other obligations to be performed
by LESSEE hercunder for the tevm of this Lease, The acceptanee of eemt by LESSOR
from any other parson shall nor be deemed a waiver by LESSOR of any provision hereof.
Congent 10 one assignment or subletting shall not ba deemed consent to any subsequent

assigmmient or sublenting,

SUBLETTING. LESSEE shall be crtided 1o 100% of the profits, i any, from any
mtblease or assigrment of the Lease to a third party. Nothing in this section shall modify
or remeve LESSEE'S- obligetion to obtein written consent from LESSOR prior to
Subleasing the Leased Premises 1o # third party as set forth in the Lease.

SIGNS. , .
Following LESSOR'S written consent. LESSEE shall have the right 1o place nnr the

- Premises, ar feeainns selected by LESSEE. any sign. awning, banner. or other axtetior

decorations which are permited by applicable zoning ordinances and privats restrictions,

BX F2%8 2
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LESSOR and LESSEE shall cooperatc in obizining signage that promotes the effor 10
brand the Property and LESSEE's business a5 “Foster Ciry Medical Cenet.” LESSOR
chall assist and coopermte with LESSEE in obuining any necessary parmissian from
govemmenul authorities or adjoining owners and occcupants for LESSEE to plgee or
construct the foregaing signs. LESSEE shall repair all damage ta the Premises tesulling
from the removal of signs insmiled by LESSEE.

REPAIRS AND MAINTENANCE.

The LESSOR shall msinain the heating. venmillation, ain-conditioning. plumbing.
clectrical and lght systems servicing the Premises.

. (A)  Lessor's Obligations.

Exeept as provided in Scction 10. and cxcepr for damage caused by negligent or
intentional st of omission of LESSEE. LESSEES agents. cuiplovees. or inviteas.
LESSOR at ite sole cost and expense shall keep in good condivon and repair of
the foundstiens. exterior walls, and exterior roof of the Premises. LESSOR shall
also msimain the unexposed electrical, plumbing. and sewage systms including.

. withow NHmitation, thosc pomions of the system lying ourside the Premises:
window frames, gutters and down spouts on the building, all sidewalks.
landscaping ahd other improvements that are a pare of the Premises or of which
the Premises ars a part, LESSOR shall resurface and re-stripe the parking area on
ar adjacent o the Premisss when nccessary. - .

LESSOR shall have thimy (30) days after notice from the LESSEE to commence
1o perform its obligations under this secion. except thar the LESSQR shall
perform these abligatons jmmediately if the nature of the problem presents a

hazerd or emergency simation.

If LESSOR doss nat perform these obligations within the time ser forth in this
seciion. LESSEE ean perform said obligations snd shei] have the right o be
reimbursed for the amount that LESSEE actually expends in the performance of
LESSOR'S obligarions.

If LESSOR do¢s not reimburse LESSEE within thirty (30) days efter demand -

from LESSEE. LESSEE'S mav institute tmediation or arbitration against the
LESSOR. and LESSEE shall not have the right 1o withhold from future rent the

sumns LESSEE has expended

(B) Lessee‘.s Qbligations,

Subject 1o the provisions of subsection {a) above and Section 10 LESSEE at
LESSEE"S sole rost and expensa shall keep in good opder, condition and vepair
the Premiser wnd cvery port thereof inchuding. withowt limitation, all of
LESSEE'S personat property. fixeures, signs, sore fronts. plate glass, show
windows. deors, interior walls, imterior ceiling. and lighting facilitics.

L
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If LESSEE fails to perform LESSEE'S obligation as suted herein. LESSOR may
a1 its option (but shall not be required to). enter the Premiszs. after ren (101 days
prior wrinen notice 10 LESSEE, put the same in pood order. condition end repair,
and (ha coss thereof together with iruerest thereon (a1 & rate equal to the lesser of
the then higlest jawful rate or 8,0% per annum) ghall beeome due and payahle a8
additional remtal to LESSOR iogether with LESSEE™S next rental.

IAXES.
{A)  Personal Fraporty Taxes,

LESSEE shall pay prior to the delinquency all mxes assessed against the levied
upon the wade fixtures. furnishings. squipment and other personal propenty of
LESSEE conmmined in the Premises. LESSEE shall endeavor 10 cause such trade
fixtures, fumishings and equiptnent and all other personal property 10 be assessed
and billed separstely from the properry of the LESSOR. If any LESSEE'S ssid
personal property shall be assessed with LESSOR'S property. LESSEE shall pay
the LESSOR, the mxes attribuzble to LESSEE within ten (10} days afier receipt
of & wiitten statement from LESSOR setting forth the taxes applicable o

LESSEE'S property.

ESTOPPELS CERTIFICATES.

Each party. withit 1en (10) days after notice from the other party, shall execule and
deliver ta the requesting party 2 estoppels cestificals stating that this Lease iz urunodified
and in full force and offect. or in full force and effect as modified. and stating the
modifieation. The cerificaie shall also stare the amoumt of minimum monthly rent. the
dares 1o which rent ros been paid in advanee, and the amount of any security deposit or
prepaid rent If any. as wall as acknowledging thee there 2re nat, to that pany's
knowledge, any uncured defanlts on the pay of the other pary. er specifying such
defaults, if any. which are claimed.

LESSOR'S RIGHT TO INSPECTION. -

LESSOR and LESSOR'S agent shall have the right to enter the Premises ot reasonable
time with notics for the pumoze of inspecting same. showing the ssme to prospective
purchasers. tenants, or lénders, and (as LESSOR may deem necessary or desirable) make
such alterations. repairs, improvements or additions to the Premiscs or for the purpose of
pasting natices of non-responsibly for alterations, additions ar repairs to the building of
which the Premises ane a part. LESSOR may ar any time piace on or abowt the Premiscs
any ordinary “For Sale™ signs and LESSQR may a1 any time during the last onc hundred
twenty (1.20) daye of the werm of this Leass place on or abown the Premises any ordinary
“For Sale or Lease™ signs. all withour rebate of rent or lizbility ta LESSEE,

E Y POS ON.

in the cvent thet the LESSOR shall parmit LESSEE to cccupy the Framises prior to the
commencemnen: dale of the term of this Leasé, suck ocenpaney shall be subject to all the
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provislons af this Lease.” Said carly passession shall not advance the termination dste of

this Lease.

POSSESSION.

1f the LESSOR for any reasan cannot defiver possession of the Premises ta LESSEE o
the sommencement of the tem. the LESSOR shall not be liabie 10 LESSEE for any toss
or damage as & result of this inability. However, there shall be a propostionawe dedustion
of rent. In addition. the Lease shall be void-abte for a period of ten (10) days therzafisr.
If fof any reason the Premises cannot be deliverad within forty five (45) days period. the
LESSEE may, prior to LESSOR'S delivery of the Premises. declare this Lease to be mull
and veid and ali money pald to LESSOR: shall be refunded 10 LESSEE. -

ALTERATIONS AND ADDITIONS,

LESSEE shull not. without the LESSOR'S prier written copsent. make any aleerations.
improvements or additions in or about the Premises cxeept for non-structural work which
does niot exceed $1,000 in cost per month, The LESSOR has the right to require the
LESSEE to remove any alterations, improvements. ar additions at the expitation of the
Jessa. and 1o restore the any or sll psits of the Premises to their prior condition. If
LESSOR so chooses and gives LESSEE written notice of their cheice at jeast 10 days
priot 1o the fast day of this lease the LESSEE, at it sole cost. shall resiore the Premises o
the condition designated by LESSOR indtsnatiee before the tast day of this Lease.

Before commencing sy work refating to the alterations, additions. or improvements
affecting the Premises. LESSEE shall notify LESSOR in writing of the expected date of
the commeneemem of such werk so that LESSOR, can post and record the appropriste
notices of nomrespansibility o protect LESSOR from any mechanic's |lens, material
lisns. or any ather fiens, In sy event, LESSEE shall pay. when due, alt olaims for labar
and materials furnished to or for LESSEE at or for use in the Premises. LESSEE shall
not peemit any mechanla's liens or mterisl liens 1 be levied against the Prernises for amy
tabor or meterial furnished to LESSEE or claimed to have been fumished 1o LESSEE et
LESSEE"S agents or contractars in comnection with waork of any characrer performed or
clsiraed 10 have been performad no the Premises by of al the direction of LESSEE,
LESSEE shall have the right 10 assess such lien if. immediately at demand by LESSOR.
LESSER procures and records u lien release bond mesting all legal requirements and
shall provide for the payment of any sim that tha claimant may recaver on the claim
(topether with the costs of suit. if it is tecavered in the action).

Al slierations. improvements. and additons arc 0 be made in ® workmanlike manper
and utilizing gaed quality materials.

Unless the LESSOR requires their removal a5 set forth above, all ahwrations,
improvemenz or additions which wc mede on the Premises by the LESSEE shall become
the propent of the LESSOR and remain upon and be surrcndered with the Promises at
the expiratian.of the term. Notwithstanding the provisions of this section. LESSEE'S
irade fixturas, fumjture, equipment and ather machinery, other than thac which is affixed
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to the Premiscs 30 that it cannot be remaved without matetial or structural damape 1o the
Premises, shall remain the property of the LESSEE and removed by LESSEE a the

expiration of the term of this Lease,

LESSEE shall not change any lock nor shall LESSEE aher any lock so that the kevs
ctiginally furmished by LESSOR will nat operate the same withowt LESSOR wrinen

permission,

17. DAMAGEOR PESTRUCTION,

{A)
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. Damape - insured.

If. during the rerm of this Leasc, the Premises and/or the building and othet
improvemens in which the Premises are Jocated are rotally or partially destroyed
rendering the Premjzes totally or parrially inaccassible or unusable. and such
demags or destrucrion was caused by 2 casualty covered under an insurance
policy required 1o be maintsined hereunder LESSOR shall restore the Pramiscs
andfor the building and other improvements in which the Premises are located

" inia substantiallv the same conditfon as they ware jn immedixsly before such

damage or destruction. provided that the rectoration can be made under the

. existing Yawy and can be compleed within ninety (90) working days afier the date

of such destructlon or damage. Swch degtuction or damage shall not werminaw
this Lease.

If the restorstion cannoet be made in same ninaty (90) day period. then within

- fifteen {15) davs after the parties determine that the rastoration cannot be made in

the tirne stawed in this subsection, LESSEE may terminate this Lease immediately
by piving notice 1o LESSOR aud the Lease will be deemed caneclled a5 of the
data of such damage or destruction, If LESSEE fails to werminate this Lease and
the sestatation is permined uhder the existing laws .LESSOR. ar iis option, may
terminaw this Lease or restore the Premises and/or any other improvemients in
which the Premises arc located within 2 reasonsble time and this Lease shall
continue in full force and affecy, i the exigting laws da not permit she tastortion.
either party can rarminue this Lease’ immediaely by giving natice 1o the other
PamY,
Notwithstanding the above. if the LESSEE is the insuting party and if the
insuranes proceeds reteived by LESSOR are not sufficient a affect such repair,
LESSOR. shall give natice o LESSEE of the amount required in addition 10 the
insuranae pro¢cods to affeet such repair. LESSEE may. at LESSEE'S option,
cantribule the required amount. but upon failure to do xo within ity (30) days
fallowing such notice. LESS0R’S sole remedy shall bz, LESSEE'S oprian and
with no Hakility 19 LESSEE, to eancel and terniinate this Lease. 1LESSEE shall
tantribute such amount 1o LESSOR within suid thirty (30) day period, LESSOR
shall make such repairs as soop as reasonebly possible and this Leace shail
continue. LESSEE shall in no event have any right to reimbursement for any

amount 30 conibuted.
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Damage ~ Uninsured,

In the even that the Premiscs are damaged or desiroved by a casualry which is not
coverad by the fire and extended coverage insurance required 1o be egrricd by the
pany designated in subsection () above. then LESSOR shall restore the same:
provided dhac if the darmage or deswruerion is 10 an extent preacer than 1en {10%)
pereant of the then replacement costs of such improvemants on the Pramises
(exclusive of LESSEE'S trade fixtures and equipment and exclusive of
faundations and footings). then LESSOR may eleet not 10 restore and 1o terminae
this Lease. LESSOR must give to LESSEE writeen notice of its intention not 10
sagiore within thirty (30) days from tha date of such damage o destruction and, if
nm given, LESSOR shal) be deemed to have elected to restore and in such evemt
shall repuir any darmage ss soon as reasonably possible, Inv the event tha
LESSOR elecis to give such notice of LESSOR'S intenten 1o cancel and
terminste this Lease, LESSEE shell have the right, within ten (10) days after
receipt of such notice, 1o give wrinen notice 10 LESSOR of LESSEE'S intenrion
to repair such damage st LESSEE'S expense. without reimbursement from
LESSOR. in which event the Lease shall continue in full force and effect and
LESSEE shall pracecd w make such repairs a< soon as reasonably possible. 1f the
LESSEER doss not give such notice within such ten (10) dav period, this Lease
chall be cancelled and be decmicd terminated as of the date of the oceurmence of

such damags or destruction.
Damage - Near The End Of The Term.

IF the Premises are totally or pantially destroved or damaged during the last twelve
(12) months of the term of this Lease. LESSOR may, st LESSORS option cancel
and termipate this Lepse ag of the date of the cause of sech damage by giving
wriren notice to LESSEE of LESSOR'S election o do s within thirty (20) davs
afer the date of the ocowrrence of such damage; provided, however, that. if the
damage ot desuction gcurs within the Test twalva (12) months of the 1erm and if
within fifieen (15) days after the dare of such damepe of destruction LESSEE
excreiscs any apron 1o extend the 1erm provided herein, LESSOR shalt restars
the Premisas i obligated 19 de 5o as provided in subsaction (a) or (b) above.

Abatement Of Rent.

If the Premises are partially or totally destreyed and LESSOR or LESSEE repairs
or restorcs tham pursuant to the provisisns in this section. the rem payable
horeunder for the period during which suth damage. repeir or restoration
continues shall be abated in propertion 1o the degreé o' which LESSEE'S
reasonable usc of the Premises is impaired. Except for the ebatement of g, il
any. LESSEE shell have no claim against LESSOR for any damages suffered by
resson of any such damape. destruction. repair or restoration,

Trade Fixtures And Equipment,
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If LESSOR is required of alosts to sestore the Premises as provided in this
section. LESSOR shall not be required to restore L ESSEE"S improvements. ade
fixtures. cquipment o alterations made by LESSEE. such excluded items being
the sala responsibiltty of the LESSEE 1o restore bereunder,

'l'ottl Destruction Multl Tenant Building.

If the Premises arc 8 part of 3 multl use building and there is destuction 10 the
Premisas andros the building of which the Premises arc & part that exceeds fifty
(30%) percent of the then replacement value of the Premijsas andior the building
in which the Premises are & pan ffom any-qause whether ar not zovered by the
insurance described in subsection (a) above. LESSOR'S may. its optlon. elect 10
tecninate this Lease (whether or not the Premiscs are destroved) so long as

~ LESSOR’S termination leasey of all other LESSEES in the bullding of which the

Premnises are & part. cffective asof the dmluf such damage or destruction.

Fire & Froperty Insurance.
LESSEE shall pay at jts cost shall meintain during the term of this Lease an the

. Premises a policy or policies of standand fire and extended coverage inswance to

the extent of a1 least ninerv (90%) percent of full replacement value theseof, Szid
insurance policies shall be issued in the names of LESSOR and LESSEE., &s their

{nterests may appesr.

LESSEE &t its cost shall maimain duding the term of this Lease on all its personal
property. LESSEE'S improvements, and alterations in or about the Premises. 2
palicy of standard fire and extended coverage insuranee, with vandalism and
malivions endorscrments, to the extent of their full replacement wvatue, The
praceads from any such palicy shall be used by LESSEE for the replacement of
personal property or the festoration of LESSEE'S improvemems or alterstions,

Liability Insuranece,

LESSEE and LESSOR shall, each &l its own expense. malniain 2 palicy or
policies of comprehensive general Hability insurance with respect 10 the particuler
activities of each in the Building with the premiums thereon fully paid on or
before due date. Such insuranee policy shall be issued by snd binding upon an
insutance company approved by LESSOR. and shall afford minimusn protection
of not less than $1.000.000 combined single limit coverage of bodily injury,
property damage ot ¢ombination thereof. LESSEE-sh provide LESSOR with
currem Cenificates of Insurance evidencing(LESSOR'S complisnce with this
Patagraph, : e Ch

Both public Hability insutance and propesty damage insurance shall insure
performance by LESSEE of the indemnity provisions in subsection (d) below, but
the Himits of such Inswrance shall not. howsver, (imit the lebility of LESSEE
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hereunder, Both LESSOR and LESSEE shall be named as additional insured, and
the policies shall contain cross-liabilin: endorsements. If LESSEE shall fzi] 1o
procure and maintsin such insurancé the LESSOR may. but shall not be required
to. piocure and maintain same &t the expense of LESSEE and the cost thereof,
together with intenest therson a1 a rate equal 10 the lesser of the then highest
lawfid rate or 6.0% per annum shall become due and pryebie as additiona! rental
o LESSOR 1ogether with LESSEE’S next renta! installment, :

(C)  Walver of Subrogasion,

LESSEE and LESSOR each waives any and all sghts of recovery agsinst the
other, o against the officers. employees. agents. and representatives of the other.
for loss of or damage 10 such waiving pamty or {15 propeny or the praperty of
others under its comrol, whars such loss or damage is insured zgainst under any
insurance pulicy In force at the tme of such logs or damage. Each pany shall
cause cach insurance policy obsined by it hersunder to provide that the insurance
campany waives all right of recovery by way of subrogatlan e8ainst either pany
in conneciion with any damage coversd by any such policy.

{D})  Hold Harmiess.
LESSEE shall indemnify and hold LESSOR hanmless from and against anv and

all claltrs arising from LESSEE'S uye or occupancy of the Premises or from the
conduct of its business or Bom any sctivity, work, or things which may be
permitied or suffered by LESSEE in or sbowt the Premiszs includin g all darnage,
costs. ahormey's fees, cxpenses and lisbilities incurted in the defense of any claim
or actlon or proceeding arising therefrom. Exeept for LESSOR'S willful or
gmssly negligent conduct, LESSEE hereby assumes all sk of damape 1o propeny
or Injury te prrson in or about the Pramises from any catise, and LESSEE heraby

walves all claims in respect thereof against LESSOR,

CONDEMNATION.

If the Premises or any portion thersof are 1eken by the power of eminent domain. or 2ol
1a & governmental agency by LESSOR, under the threat of exercise of s=aid pawer (ali of
which is herein refesrad 1o as eondemnation), this Lease shall terminate 25 to the part 3o
taken us of the date the conderhing authority 1akes title or poszession., whichever occurs
first. If more than 1en (10%) percent of the floor area of any buildings on”the Premisas,
or more than ten (10%) of the Jind ares of the Premises not covered with buildings, is
taken by condemnedion, either LESSOR™S,or LESSEE may terminats this Lease 5 of fys
date the condembing aunthority takes possestion by nariee in writing of such alection
Within twenty (20) days after LESSOR'S shall have notfied LESSEE of such taking or,
in the absence of such natice. then within wemy (20} days afier the candemning
authority shall have 1aken passession, : ‘

Remt shall be sbated or seduced during the periad from the date of aking until the
complstion of restoration by LESSOR. bt all other obiligations of LESSEE undet this
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Lease shal) remain in fUll force and affecs, The abatemant or reduction of the rent shall

. be bused on the extent to which the restoration interfenss with LESSEE'S use of the

Premises.
All awards for the taking of any purt of the Premises or any pevment made under the

- threat of the exervisc of the power of eminent domain shall be the propeny of the

11,

2

rx

LESSOR. whether made as compensstion for the diminution of the value of the leasshold
or for the wking of the fee or 83 severance damapes: pravided, however, thu LESSEE
shall be envitied to any award for Joss or damage to LESSEE'S tmde fixtures and .

removable personal propeny.

SURRENDER.

On the last day ufthe term hemof. or or any sooner termjnetion. LESSEE shall surtender
the Premises to LESSOR in good condition, broom clean, ardinary wear tear accepred.
LESSEE shall repair any damage 10 the Premises accasioned by its uss thereof or bv the
removal of LESSEE'S trade fiywures. fumishings and equipment which repair shalt
include the patehing and fibiag of holes and tepair of struetural damage LESSEE shall
remove all its personal property and fixtures on the Premises prior ra the cxpieation of the
term of this Lasse and if required by LESSOR pursuant ta sectiog 16. anv alierations,
improvements or additions made by LESSEE 1o the Premises. If LESSEE falls to
surrender the Pramises to LESSOR on the expimation of the Lease as required by this
scction. LESSEE ghall hold LESSOR harmless from all damages resulting from
LESSEE'S fuilure 10 vacare the Premises, including, without Yimitation. elajms made by
any suceeeding LESSEE resulting from LESSEE failure 18 survender the Premises.

HOLDING OVER,

If the LESSEE. with the LESSOR'S consan, ¥emains in possession of the Premises afier
the expiration or iemmination of the term of this Lease, such possessian by LESSEE shall
be deemed 10 be a rcnancy from monthe-lo-month at 1 rental in the amount of the last
manthly rénial plus al? other cherges payable hereunder, upon &lf the provisions of this
Lease applicable o month-to-month enanzy,

ADDENDUM,

Any 3ddendum deseribing the partics tenant improvement plan that is either signed or
initialed by the parries shall be deemed a patt hereof and shall supersede any conflicting
terms contained i this Lease, L :

SUBORDINATION,

This Leace, 3t LESSOR'S option. shall be subordinate to il existing and future licns and
encumbrances against the Pramises.

Notwithsisnding amy: -such subordination, LESSEE'S right 1o quiel passession of the
Premises shall siot be diswurbed if LESSEE is not in defauiz and so long as LESSEE shall
Fay the rent and obsarve and petform all the other pravisiens of this Lease, unless this

AT 10
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Lease is stherwise erminated piasuant 10 j1s ierme.

If any mergapes. trustee. or ground LESSOR shall eleet to have thig Lessc priof to the
Hen of its mongage or deed of trust or ground Jeasc. and shall give wrinien notice thereol
to LESSEE. this Lease shall be deemed prior to such mongage. deed of vust or pround
lease, whether this Lasse is dxted prior 1o or subsequent to the date of such mongage.
deed of trust or ground lesse, of the date of recording thereof, LESSEE agrees 1o execute
any documents requiring to affect such subordination or ta make this Lease ptior 1o the
ticn of any mortgage, deed of wust, or ground lease, as the case may be. and failing to do
30 witkin {10) days afier writicn deynand from LESSOR does hereby make. constitute and
jrrevocably appoint LESSEE s LESSEE'S amerney in fact and in LESSEE'S name.
place and stead to do su.

. 24, DEFAULT |
{A} Events of Default,

The occurrepce of any-one or moze of the follawinp events shall consttute 2
defaylt and breach of tis Lease by LESSEE

(1}  Failurt 10 pay rent when due, il the faliure cominues for the peried
specifie under applicable State law afier wrinen notice has been given 10

LESSEE.

{2)  Abandonment and vacation of thz Premises {failure to ocoupy the
Premises for fourtcen (14) consecutive days shall be decried an

Abandonment and vacation.

(3)  Failues v priform any other provision of this Lease if the failure 10
performn is nax ctiped within thimy (30) days after written notice thercof has
been given 1w LESSEE by LESSOR, ¥ the defavlt cannot reasonably be
nured within sald vhirty (30) day period. LESSEE shajl not be in defaul
under this Lease if LESSEE commences o curs the default within the
thirty {30) day peciod and diligently prosecutes the same to completion.

{B) .Lesinr':s Remedies.

The LESSOR shail have the following remedies If LESSEE commits & default
undar this Lease. These reriedies are not exclusive bt are cumulative and i
addition 10 any renedies now or hereafter allowed by spplicabie State law,

* LESSOR zan continue this Lease in full force and effest. and the Leage will
continue in effect so long as LESSOR does oot terminate LESSEE'S right w
possension. and the LESSOR shall have the right to coliect rent when due, Diving
the period that LESSEE is in defaulr, LESSOR can enter the Premises anid relicf
them. of any part of them, 1o third partics for LESSEE'S account. LESSEE shall
be Hable jmmediately to the LESSOR for all cosis the LESSOR incurs in relering
the Premises, including. withowt limitation. brokers® commissions, expenses of
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remodeling the Premises required by the relening. and like costs. Reletting can be
for-a peried shorer or longer than the semaining term of this Lease. LESSEE
shall pay to LESSOR the rent due undar this Lease on the dates the rent is due.
less the reat LESSOR receives from any seiciing. No z¢t by LESSOR allowed
by this section shall terminate this unless LESSOR notifies LESSEE tha
LESSOR #lecs 10 wrminate this Loase. After LESSEE™S defaull and for so tomg
as LESSOR has not terminated LESSEE'S right 1o possession of the Premises. if
LESSEE otnins LESSOR'S consent, LESSEE shall bave the right 1o assume or
Sublet its intarest in the Lease. but LESSER shall not be released from lisbility,

" LESSOR'S consent 1 the proposed assignment or subletting shall not be

unreasonably witkhield, If LESSOR slsets 1o relet the Premises as provided in this

" section, any rent that LEESSOR racejvas from such relering shal! apply first to the

payruent of any indebtedoess from LESSEE 19 LESSOR other then the rem dus
from LESSEE to LESSOR; ‘secondly, w0 al) costs, including maimenance,
incurred by LESSOR in such reletting: and third, 1o any rent dve and unpaid
under this Lease. Afler deducting the payments refermed to in this section, any
sum remaining from the sent LESSOR receives from such reletting shal] be held
by LESSOR and applied in payment of fiure rent &5 rent becomes dut under this

- In no event shall LESSEE be entitled to Ay excess yenl peceived by
LESSOR. -If. an the date rent is duz ander this Leass, the tent recelved from the
teletting is less than the rent due on that date, LESSEE shall pay 1o LESSOR. in
addition to the remaining rent due, all costs, including maintenance, that LESSOR

 shall have incurred in reletting that remain. afier applying the yem recejved from

reletting ag provided in this section.

LESSOR can. at its aption, terminate LESSEE'S right 1o possession of the
Premises at mny time, No agt by LESSOR other than giving wrinien noticr to
LESSEE shell terminate this Lease. Acis of maintenance, affons to relet the
PFremises. or the appointment’ of 2 recelver on LESSOR’S initistive o protect
LESSOR'S imterest in this Lease shall not constiue 8 tetmination of LESSEE'S
right 10 posszssion. In the event of such termination. LESSOR has the right to

recever from LESSEE,

(1) The worth. @ e time of the award, of the unpaid rent that had bean
eamed at the time of the 1ermination of this Lease.

Q) The worth, at the time of the award. of the amount by which the unpaid
fent that would have been eamed aficr the daie of the terination of this
Lease uril the time of the award exceeds the amount of the loss of rent
that LESSEE proves could have been reasenably avolded:

(3} The worth. &t the time of the award. of the amount by which the unpaid
rent for the balunce of the 1em after the lime of the award cxcesds the
amount of the loss of rent that LESSEE proves could have been
reasomably aveided: and

12



‘25

26.

7,

(4)  Any other amount. including coun coms, necessary to compensaic
LESSOR. for alf derrimerst dirsctly or indirectiy caused by LESSEE'S
defaull. The worth at the tme of the award, as used in (1) and {25 of this
section is to be computed by sllowing interest at the maximum rate an
individuat is permitied by law 10 charge. “The worth at the time of the
sward” a3 referred to in (3) of ihs section is 10 be computed by
discounting the amount at the discount rale of the Applicable Federa)
Reserve Bank at the tme of the award, plus one (1%4) pereent,

M LESSEE Is-b default ander the temms-of this-Lease; LESSOR shal] have the
addiconal right 10 have & receiver appointed o cullect sem and conduct
LESSEE'S business, Neither the filing of & petition for the appoinunent of &
tecciver nor the appointmens itself shall constitute an election by LESSOR 10
terminete this Lease,

LESSOR & any time after LESSEE commits = default can cure the defsuly at
LESSEE'S rost and expense. If LESSOR at any time, by reason of LESSEE'S
default, pays sny sum or does any act that requiras the payment of any sum, the
sum paid by LESSOR shail be dua immediztely from LESSEE to LESSOR at the
time the sum is paid. and if paid at x larer date shall bear interest at the maximum
e ag individual is permitted to charge from the datc the sum is paid by
LESSOR umii LESSOR is reimborsed by LESSEE. The sum. together with
interest thereon. shall be considered additional rant.

LESSOR'S LIABILITY.

The term “LESSOR" a3 used in this Lesse shall mean only the owner or ewners a1 the
time in question of the fee rite ora LESSEE"S intereat in & ground Jease of the Premiisas,
and in the event of sy transfer of such title or interest. LESSOR herein named (and in
cage of any subscquent transfers (o the then successor) shall be relieved from and afier
lhe date of such yransfer of al} liability in vespect 10 LESSOR'S obligaons thareafter to
be performed. ' {hic obligations contained in this Lease to be performed by LESSOR shall
be binding upon the LESSOR'S successors’ and assigns, only duting their respective
periods of ownership, s

PARKING.

Duting the tarm of this Lease, LESSEE shali have the non-cxclusive use in common with
LESSOR, other tenams of the Building. their guests and invitees, of the non-reserved
common atomobile patking areas, doiveways, snd footways, subject io rules and
regulations for the use therzef as prescribed from; time 10 time by LESSOR, LESSOR
Teserves the right to designate parking aress for LESSEE and LESSEE'S agents and
employees. LESSEE shall provide LESSOR with s list of all license numbers for the care
owned by LESSEE. its agents and emplovees, ' -

COMMON AREA EXPENSES.

In the event the Premises are situated in a shopping eenter ot in 2 commercial building or
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23,

29,

30.

31,

32

in a commercial dev:loi:mm in which there are common ameas. LESSEE agroes to pav
hix pro-rata sharc of madntenance. uxes and insurance for the common areas if such cogs

are not aiready included in the rent.

LESSEE'S RIGHT TO CURE LESSOR'S DEFAULT.

In the evenr char LESSOR shall fajl. refuse or neplect 10 pay gny mongages, liens or
encumbrances. the judicial sale of which might affect the intcrest of LESSER hersunder,
or shall fuil, refisse or neglest to pay any imerest dus or payzble on any such mongspe.

lien of encumbrance. LESSEE may pay said mongages. liens or encumbrances. or

 intercst er perform said conditions and charge-to LESSOR the amount-so- paid- and

witithold and deduet from any rents herein rescrved such amourizs so pald, and any exsess
ovet and above the amoums of s=id rents shall be paid by LESSOR to LESSEE.

NOTICES.
Whenevar uitder this Lease a provision is made far any demand, notice, or declaration of

any kind. it shai} be in writing and scrved eithar persanally or sent by registered or
certified Unired Sunss mail. posiage prepzid, addressed at tha addresses st forth below:

TOLESSOR AT: TO LESSEE AT:

wAttn: Sinart Have E."Mike" Cannichae!

——Loster Citv Medical Cemer, [P Capmichael & Associatas, Inc.
One California St, Suite 2800 1261 Esst Hilislalc B}

vd,

Son Frangigeo, CA.941 11 Foster City. CA_04404

© Bih motioes SMAR b detmre b b Sprsony RIS Ry EAYAR) OV S0t Mhe e of i, i ik 29 peovcied Car ey pevon.

0 S 5.

If either pany commences an acden (litigaton, mediation, or arbiteation) against the other
party arising out of or in connestion with this Leass, the Premises, or the building or
other improvements in which the Premises are located. ‘the prevailing panty shall be
entitled 10 have and recover from the losing panty reasanable atomey’s fees and costs of
st

CONSENT,

LESSOR shall not unreasonsbly withhold or delay consent with resprat 10 any matter for
which.the LESSOR'S consent is raquired or desirable under this lease.

BROKERS.

Tenant represems that, except for Mike Jones ag agent for Westcon Properties acting as
Lessor's Broker enlv (for whom Lessor ls solely responsible for Lessea's brokerage
fees), Tenant was not shown the Premises by any real astste broker or agent and that
Tenant has not otherwisc engaged in, any activity whieh could ferm the basis for a claim
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for p=al estate commission. brokarege fee, finder's fee or other simitar charge, in
connection with this Lease.

3. SINGULARANDPLURAL.
When reguirad by the context of this Lease. the singulat shell indicate the plural,

M {F TTIO
Each provision of this Lease performable by LESSEE shall be deemed both & covenant
and a condition. . : .

35 BINDING ON SUCCESSORS AND ASSIGNS.

' The covenants and conditions harein contained shail, subject to the provisjons as to
assignment, spply 1o amd bind the heirs, suncessors, exscutars, administrators and assigns,
of al] the perties hereto: and all the parties hereto shall be jointy snd separaaly lisbie
hereunder.

3. CHOICEOFLAW,
This Lease shall be governed by the laws of the Stare where the Premises are Iocated,

37, EVERAL OB ONS.
“Pary™ shall mean LESSOR and LESSEE: and if more thon one person or enrity is the
LESSOR ‘er LESSEE. the obligarions imposed on that party and several,

38 WAIVERS.
No waivar by LESSOR of any provision hereof shall be'deemed = waiver of any other
prevision hereof or of any subsequent breach by LESSEE of the same or any ather
provision. LESSOR’S consent 1o or approval of any uct shall net be decmed 10 render
unnecessary the obuining of LESSOR’S consent to or approval of any subsequent act by
LESSEE. The accepance of rent hereunder by LESSOR shall not be a waiver of any
precading breach by LESSEE of any provision hereof, other than the fallura of LESSEE
0 pay the-panticular remt $o accapted. regardiess of LESSOR'S knowiedge of such
preceding breaek at the tirme of its acceptante of such rent,

a9, IIME.
Time §s of the casence of this lease,

40, HEADINGS, .
The headings used in this Lease are for conveniznce of the parties only and shall not ba
considated in intarpreting the meaning of 2ny provision of this Lease.
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41, SEVERABILITY.

The unenforceability. invalidity. or iliegality of any provision of this Leass shall not
render the other provisions hereof wenforceable. invalid or iflegal.

42. ENTIRE AGREEMENT.

This lease containg the entire agreemnent between LESSEE and LESSOR relating @ the
lsasing of the demised premiszs, No népresenation, which is not incorporated herein,
shall be binding upon LESSOR, and all represemadons which have been made arc
- incerporated heeéin or. if not s incorporated. shall-be decmed 1o-bave been waived by
LESSEE. Al prelimindry negodaions between the parties are merged into, and
_superseded by, the provistons of this lease, :

"This Lease may be wmodified enly in writing, and signed by the parties in interest ut the
time of such medification. .

This lease shall 5ot be enforceabls untl cxecuted by both LESSEE and LESSOR.
THE PARTIES HERETO HAVE EXECUTED THIS LEASE ON THE DATE FIRST ABOVE WRITTEN.

FOSTER CITY JCAL Lr CARMICHAEL & ABSOCIATES. INC,

¢ E. “Mike™ Carmichsel

Name: LHasy |/ "N
CEQ

Its: Managing Partner 1
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EXHIBIT C

Master Lessor’s Consent



MASTER LANDLORD’S CONSENT

of

Foster City Medical Center, LL.C
as master landlord, (the*Master Landlord)

to

the Sublease dated for reference purposes as of January 1, 2007
(the “Sublease™)

between

Carmichael and Associates, Inc.,
as sublandlord (the “Sublandlord’),

and

County of San Mateo, a Political Subdivision of the State of California,
as subtenant (the “Subtenant™)

The undersigned (the “Master Landlord™) as of this 1 day of January 2007 hereby
consents to the subleasing by the Sublandlord to the Subtenant of the premises referred to in the
Sublease (the “Premises™) for the term provided for in the Sublease, subject to the terms and
conditions of this

Capitalized terms used but not defined in this Consent shall have the meanings ascribed
thereto in the Sublease. As used in this Consent, the term “Master Lease” shall mean that
certain Amended and Restated Commercial Lease dated August 3, 2005, between Master
Landlord, as landlord, and Sublandlord, demising the Master Lease Premises, as heretofore and
hereafter amended.

1. This Consent relates to the act of subleasing, not to the terms and conditions of the
Sublease, and Master Landlord shall not be bound by the terms and conditions of the Sublease.
The Sublease is and shall be subject and subordinate to the Master Lease, and Subtenant shall not
do or permit to be done any act or thing which shall violate the Master Lease.

2. Subtenant shall have no recourse against Master Landlord on account of any failure
by Master Landlord to perform any of its obligations under the Master Lease. Subtenant’s only
recourse shall be against Sublandlord.

3. Notwithstanding the subletting consented to herein, Sublandlord shall be and remain
fully liable for payment of the rent, additional rent and all other sums to become due under the
Master Lease and for the performance of all of the Sublandlord’s obligations under the Master
Lease. All acts and omissions of Subtenant or anyone claiming under Subtenant which shall be
in violation of the Master Lease shall be deemed a violation by Sublandlord.



4. Master Landlord shall cause to be included in each of its property insurance policies
(including rent loss insurance) a waiver of the insurer's right of subrogation against Subtenant,
and Master Landlord hereby releases Subtenant from any claim (including a claim for
negligence) which Master Landlord might otherwise have for loss, damage or destruction to
Master Landlord’s property occurring during the term of the Sublease (including loss of rents) to
the extent to which such loss, damage or destruction is insured by Master Landlord or is required
by the Master Lease to be insured by Master Landlord.

5. Sublandlord and Subtenant (jointly and severally) agree to indemnify Master
Landlord against any claim for any commission or other compensation in connection with the
Sublease made against Master Landlord by any broker, agent or finder with whom Sublandlord
or Subtenant has dealt or is claimed to have dealt in connection with the Sublease and all costs,
expenses and liabilities in connection therewith, including reasonable attorneys’ fees and
disbursements incurred by Master Landlord in the defense of such claim.

6. If there is any conflict between the terms and conditions of the Sublease and of this
Consent, the terms and conditions of this Consent shall prevail in each instance.

7. Sublandlord and Subtenant represent that (a) attached to this Consent is a true and
complete copy of the Sublease, and (b) the Sublease and this Consent constitute the sole
agreements between them relating to the subletting of the Sublease Premises by Sublandlord to
Subtenant,

8. This Consent may not be changed orally, but only by an agreement in writing signed
by Master Landlord, Sublandlord and Subtenant.

9. This Consent may be executed in counterparts and shall not be effective for any
purpose, and may be withdrawn by Master Landlord, until a counterpart hereof executed by
Sublandlord and Subtenant is returned to Master Landlord.



IN WITNESS WHEREOF, Master Landlord, Sublandlord and Subtenant have each
executed this Consent as of the day and year first above written.
Foster City Medical Center, LLC
(a California Limited Ligbility Company)

By:

Accepted and Agreed To By:

Carmichael and Associates, Inc.
(a California Corporgation)

o b )il

ame: E. “Mike” Carmichael
Title: CEO

i’

/
COUNTY OF SAN MATEO,a Political Subdivision
of the State of California

By:
Name: John Maltbie
Its:  County Manager

NameYStuart Hays
Title: CEO



