CIRCLE STAR LEASE AGREEMENT
by and between
CIRCLE STAR CENTER ASSOCIATES, L.P.
(“Landlord”)
and
2500 W.L.B. INC.

(“Tenant™)

Dated as of April 18, 2000
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Lease Date:

LANDLORD:

Managing Agent:

BASIC LEASE INFORMATION
April 18, 2000

CIRCLE STAR CENTER ASSOCIATES, L.P.
a California limited partnership

THE MOZART DEVELOPMENT COMPANY

Landlord's and Managing Agent’s Address:

TENANT:

Tenant's Address:

Building:

Premises:

Rentable Area of the Premises:

Rentable Area of the Building:

Tenant’s Use of the Premises:

Lease Term:

Scheduled Rent
Commencement Date:

Monthly Base Rent:

Base Rent Adjustment:

Broker:

clo THE MOZART DEVELOPMENT COMPANY
1068 East Meadow Circle

Palo Alto, CA 94303

Attention: James Freitas

2500 W.LB. INC.
a California corporalion

c/o THE MOZART DEVELOPMENT COMPANY
1068 East Meadow Circle

Palo Alto, CA 94303

Attention: James Freitas

Twao Circle Star Way, San Carlos, California

A portion of the first {1*) Floor of the Building, as crosshatched on the attached
EXHIBIT “A™

36 squaré feet

102,973 square feet

Storage and operating room for the compulers and monitoring systems related to
the sign structures and the electronic signs contained therein localed on the
Project, which signs have two (2) faces and visible from both northeriy-bound
and southerly-bound traffic on Highway 101 (the “Permitied Use™)

!

Twenty (20} years

Lease Date

$1.00 per Rentable Square Foot of the Rentable Arca of the Premises (“Monthly
Base Rent™).

On each anniversary of the Rent Commencement Date the Monthly Base Rent
shall increase by three percent (3%) over the Monthly Base Rent applicable 1o
the month immediately prior to the applicable anniversary.

None.

Broker's Fee or Commission, 1f Any, Paid By: None.




The foregoing Basic Lease Information is hercby incorporated into and made a part of this Lease. Each
reference in this Lease to any of the Basic Lease Information shall mean the respective information
hereinabove set forth and shall be construed to incorporate all of the terms provided under the particular
paragraph pertaining to such information. In the event of any conflict between any Basic Lease
Information and the Lease, the latter shall control.

LANDLORD:

CIRCLE STAR CENTER ASSOCIATES, L.P.
a California Himited partnership

By: M-D Ventures, lnc,,

a California corporation
ls: General Pagtner

By:

Its: \ ~ \

TENANT:

2500 W.L.B., INC.

a Califbrnia Ci@tiﬁl

By: £ - -
fts: \\ /(\

< >




LEASE AGREEMENT
THIS LEASE AGREEMENT is made and entered into as of Apri} 18, 2000, by and between CIRCLE
STAR CENTER ASSOCIATES, L.P., a California limited partnership, (herein called “Landlord™), and 2500
W.L.B., INC., a California corporation (hercin cailed “TFenant™).

1. LEASED PREMISES.

(a) Upon and suhject lo the termis, covenants and conditions hereinafter set forth, Landlord
hereby leases to Tenant and Tenant hereby hires from Landlord those premises (the “Premises”) comprising the area
substantially as crosshatched on the attached EXHIBIT “A”, in the building (hereinafier referied to as the
“Building”) specified in the Basic iease Information attached hercto. The number of square feet designated as
Rentable Area of the Premises on the Basic Lease Information may inciude portions of the Building Common Area
(as defined below) atuibuted to the Premises and not located within the area outlined on EXHIBIT A" The
Building is located on land which is currently improved with one (1) other building and one (1) parking garape
structure in addition to the Building, all as an integrated project (the “Project”). Tenant’s lease of the Premises shall
include the exclusive use of the conduits in and through the Building and the Project Common Area, as more
particularly set forth in EXHIBIT "B attached hereto, which conduits are necessary for communications facilities
used by Tenant to operate and monitor the sign structures and the electronic signs contained therein located on the
Project, which signs have two (2) faces and visible from both northerly-bound and southerly-bound traffic on
Highway 101 (the “Sign”}).

(b) The term “Building Common Area” shall mean all areas and facilities within the Building that
are not designated by Landlord, from time to time, for the exclusive use of the Tenant or any other tenant or
occupant of the Building, and any areas devoted to Building Systems (as defined in Paragraph 8(a)) and other
facilities and equipment servicing the Building as a whole. The term “Project Common Area” shall mean all areas
and faciiities within the Project that are not designated by Landlord, from time to time, for the exclusive use of
Tenant or any other tenant or other accupant of the Project, and that are located outside the perimeter footings of any
buildings now or hereafter located in the Project, including the parking areas, access and perimeter roads, pedestrian
sidewalks, landscaped areas, trash enclosures, recreation areas and the like.

(¢) Tenant's lease of the Premises shall include the right to use, in common with others and
subject to the other provisions of this Lease, the Building Common Area, the Project Common Area.

]

2. OCCUPANCY AND USE. Tenant may use and occupy the Premises for the Permitied Uses specified
in the Basic Lease Information and for no other use or purpose without the prior written consent of Landlord.
Landlord shall have the right to grant or withhold consent to a proposed change of use in its sole discretion. Tenant
shall be entitled (o the use on a nonexclusive basis of (i) the Building Common Area with other occupants of the
Building, and (ii) for so long as Landlord continues to own the Project, the Project Common Area with other
occupants of the Project in accordance with the Rules and Regulations established by Landlord from tinie to time;
provided, Wowever, that if Landtord reconfigures the Project or sells a portion of the Project, Landlord shall assure to
Tenant that Tenant shall continue to have reasonable access to the Premises and to parking through exccution of a
Reciprocal Easement Agreement or other like mechanism prior to such reconfiguration or sale becoming effective.
Notwithstanding the above, Tenant understands and agrees that (a) a Declaration of Covenants, Conditions and
Restrictions made as of June 24, 1997 by and between Mozad, L.P., a California limited partnership and Homestead
Village Inc., a Maryland corporation. as amended {the “CC&R's™, and (b) a Conditional Use Permit, Office
Complex, 1717 Industsial Road, San Carlos, CA 94070, effective date June 12, 1997 nay encumber the Land and
Project and that Tenant’s occupancy and use of the Premises and use of the Project Common Area may be restricted
by such encumbrances. I necessary. Tenant shall exceute such documents as are reasonably necessary to cause this
Lease to beeome subordinate to such encurnbrances (sce the attached EXHIBIT “D", " Encumbrances™).

3. TERM. The term of this Lease (the *“Term™) shall commence on the Lease Date as set forth in the
Basic Lease Information sheet (the “Commencement Date™) and, unless sooner terminated pursuani to the cxpress
provisions of this Lease, shall expire on the date immediately preceding the twenticth (20th) anniversary of the
Commencement Date (the “Expiration Date™), provided that Tenant shall have an oplion 1o extend the Term in
accordance with the terms and conditions of Paragraph 41.




4. RENT: RENT ADJUSTMENTS; ADDITIONAL CHARGES FOR EXPENSES AND TAXES.

(a) Monthly Base Rent. Commencing on the Rent Commencement Date and throughout the
Term of this Lease, Tenant shall pay Monthly Base Rent, in the amount specified in the Basic Lease Information as
adjusted pursuant to Paragraph 4(b), on the first day of cach month, in advance, in lawful money of the United States
(without any prior demand therefor and without deduction or offset whalsoever, except as expressly provided for m
Paragraphs 21 and 22) to Landlord or its managing agent at the address specified in the Basic Lease Information or
to such other firm or to such other place as Landlord or its Managing Agent may from time (o time designate in
writing. In addition, Tenant shall pay to Landlord all charpes and other amounts whatsoever as provided in this
Lease (“Additional Charges”) at the place where the Monthly Base Rent is payable, and Landlord shall have the
same semedies for a default in the payment of Additional Charges as for a default in the payment of Base Rent. As
used herein, the term “Rent” shall include all Base Rent and Additional Charges (including, without limitation,
Additional Charges for Real Estate Taxes and Expenses pursuant to Paragraph 4(c) beiow, and Additional Charges
pursuant to Paragraphs 8(b), 9, 11(d) and 24). If the Rent 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 iast day of a calendar month, then the
Monthly Base Rent and Additional Charges for such fractionaj month shall be prorated on a daily basis.

(b} Adjustments in Base Rent. The Monthly Base Rent under Paragraph 4(a) shall be adjusted
as provided in the Basic Lease Information.

(c) Additional Charges for Expenses and Taxes.

(i) Definitions of Additional Charges: For purposes of this Paragraph 4(c}, the
following terms shall have the meanings hereinafter set forth:

(A} “Tax Year” shall mean each twelve (12) consecutive montll period
commencing January 1st of the calendar year during which the Commencement Date of this Lease occurs,
provided that Landlord, upon notice to Tenant, may change the Tax Year from time to time (o any other
twelve (12) consecutive month period and, in the event of any such change, Tenant’s Share of Real Estate
Taxes (as hereinafter defined) shall be equitably adjusted for the Tax Years invoived in any such change.

(B) “Tenant’s Share” shall mean the percentage figure so specified in the

Basic Lease Information,
' I

(C) “Real Estale Taxes” shall mean the Building Share (as defined i
Paragraph 4(c)(i)(D)) of ali taxes, assessments and charges levied upon or with respect to the Project orany
personal propesty of Landlord used in the operation of thereof, or Landlord’s interest in the Project or such
personal property. Real Estate Taxes shall include, without limitation, all general real property taxes and
general and special assessments, charges, fees or assessmenls for transit, housing, police, fire or other
governmental services or purported benefits to the Project (provided, however, that any refunds of Real
Estatc Taxes paid by Tenant (as part of Tenant’s Share of Real Estate Taxes) shall be credited against
Tenant’s further obligation to pay Real Estate Taxes during the Term or if the Term has ended it shall be
retumed to Tenant within thirty (30) days), service payments in lieu of taxes, and any tax, fec or excise on
the act of entering into this Lease, or any other lease of space in the Project, or on the use or occupancy of
the Project or any part thereof, or on the rent payable under any lease or in connection with the business of
renting, space in the Project, that are now or here: fier levied or assessed against Landlord by the United
States of America, the State of Califoria, or any political subdivision, public corporation, district or any
other political or public entity, and shall also inciude any other tax, fee or other excise, however described,
that may be levied or assessed as a substitute for, or as an addition to, in whole or in part, any other Real
Estate Taxes, whether or not now customary or in the contemplation of the parties on the date of this Lease.
Real Estate Taxes shail not include franchise, trans{er, inheritance or capital stock taxes, gift or estate laxes,
any assessments in excess of the amount which would be payable if such tax or assessment expense were
paid in installments over the longest permitted term, any increases in taxes due to the improvement of the
Project for the sole use of other occupants, or income taxes measured by the net income of Landlord from
all sources unless, due to a change in the method of taxation, any of such taxes is levied or assessed against
Landiord as a substitute for, in whole or in part, any other tax thal would otherwise constitute a Real Estate
Tax. Additionally, Real Estate Taxes shall not include any assessments or like charges 1o pay for any
remediation of contamination from any Hazardous Substance (which are not the liabilty of Tenant
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pursuant (o Paragraph 39 hereof). Real Estate Taxes shall also include reasonable legal fees, costs and
disbursements incurred in connection with proceedings to conlest, determine or reduce Real Estate Taxes;
provided that such fees, costs and disbursements do not exceed the actual savings in Real Estate Taxes
obtained by Tenant over the Term of the Lease. If any assessments are levied on the Project, Tenanl shal)
have no obligation Lo pay more than Tenant’s Share of that amount of annual instaliments of principal and
interest that would become due during the Lease Term had Landlord elected to pay the assessment in
installment payments, cven if Landlord pays the assessment in full.

(D) “Building’s Share” shall mean the Rentable Area in the Building, divided
by the total leased and occupied rentable area in the Project, as determined by Landlord in its reasonzbie
discretion..

(F) “Expenses” shall mean the total costs and expenses reasonably paid or
incurted by Landiord in conneclion with the management, operation, maintenance and repair of the
Building (including Building Common Area) and Project Common Area, in¢luding, without limitation (i)
the cost of air conditioning, electricily, steam, heating, mechanical, ventilating, elevalor systems, securily
systems, and all other utilities, to the extent provided by Landlord, and the cost of supplies and equipment
and maintenance and service contracts in connection therewith; {ii) the cost of repairs and. general
maintenance and cleaning; (iit) the Building’s Share of the cost of fire, extended coverage, boiler, sprinkier,
public liability, property damage, rent, earthquake (if Landlord elects to obtain ity and other insurance
obtained by Landlord in connection with the Project, all including, without limitation, insurance premiums
and any deductible amounts paid by Landlord, including, without limitation, the insurance required by
Paragraph 11(f); (iv) fees, charges and other costs, including management fees, consulting fees, legal fees
and accounting fees, fees of all independent confractors engaged by Landlord directly related to the
operation of the Building or reasonably charged by Landlord if Landlord performs management services in
cormection with the Building, (though the management fee shall not exceed the cap noted in the following
paragraph); (v) the cost of any capital improvements made to the Building, and the Building’s Share of the
cost of any capital improvements made lo the Project Common Area, after the Commencement Date (a) as
a labor saving device or to effect other economies in the operation or maintenance of the Building or
Project Common Area (from which a reasonable person would anticipate that savings would actually
resuit), (b) to repair or replace capital items which are no longer capable of providing the services required
of them (other than in connection with a casualty which is addressed by Paragraph 21), or (c) that are made
to the Building or Project Common Area after the date of this Lease and are required under any Laws (as
defined in Paragraph 6) (excluding, however, any capital impm\;ements required by Laws that are Tenant's
responsibility under Paragraph 6, which shall be paid directly by Tenant pursuant to Paragraph 6), where
such capital improvements were not required under any such Laws 10 be completed with respect to_the
Building or Project Common Area prior to the date the Lease was executed; and the cost of capital
improvements incurred during any calendar year by Landlord, which are the responsibility of Tenant
pursuant to this Lease, shall be amortized over the useful life of the capital item in question as determined
in accordance with generally accepted accounting principles (“GAAP”), together with interest on the
unamortized balance at the greater of (x) the rate paid by Landlord on funds borrowed for the purpoese of
constructing such capital improvements; or {y) 10% per annuny provided, however, the first $.24 per
square foot of the Rentable Arca of the Premises of such cost of capital improvements may be included in
Expenses even if such amount exceeds the foregoing amorlization and any remaining balance of the cost of
such capital improvements shall be amortized in accordance with the foregoing (such amorlization 10
commence in the year {ollowing the year in which the $0.24 was taken as an expense item); and (vi) any
other reasonable expenses of any other kind whatsoever rcasonably incurred in managing, operating,
maintaining and repairing, the Building, including, but not limited to, costs incurred pursuant to the
Encumbrances identified in EXHIBIT “D™ and the Building’s Share of Project Common Expenses.
“Project Common Expenses” shall mean any expenses paid or incurred by Landlord i connection with the
management, operation, maintenance and repair of the Project Common Areas in the Project and any other
Expenses paid or incurred by Landlord for the benelit of the Project as a whole, including, but not limited
{o, the cost of maintaining the parking lot and facilities and landscaping. Any “deductible” amounls
relaling to capital improvements required to be paid by Tenant hereunder in connection with any casually
policy carried by Landlord shall be amontized over the useful life of the restoration work in accordance
with GAAP; provided, however, such amounts shall no longer constitute Expenses from and after the date
upon which Monthly Base Rent is adjusted (o fair market rental pursuant to the terms and conditions of this
LLcase.




Notwithstanding anything to the contrary hercin contained, Expenses shall not include, and in no event
shall Tenant have any obligation to pay for pursuant 1o this Paragraph 4 or Paragraph &(b), (aa) the initial
construction cost of the Project or real property on which the Building is located; (bb) the cost of providing
tenant improvements, renovations, painting or redecorating (other than in Common Areas) to Tenant or any
other tenant; (cc) debt service (including, but without fimilation, interest and principal) required to be made
on any mortgage or deed of trust (the “Mortgage™) recorded with respect to the Building and/or the real
property on which the Building is located other than debt service and financing charges imposed pursuant
to Paragraph 4(c)(D)(E)(v) above; (dd) the cost of special services, goods or materials provided to any
tenant; (ee) depreciation; (ff) the portion of a management fee paid to Landlord or alfiliate in excess of
three percent (3%) of Monthly Base Rent and Additional Charges (excluding the management fec); (gg)
costs occasioned by Landlord’s fraud or willful misconduct under applicable laws; (hh) costs for which
Landlord has a right of and has received reimbursement from others; (ii) cosis Lo cormrect any construction
or design defects in the original construction of the Premises, the Building or the Project, to the extent such
defects are covered by third pany warranties; (ji) costs arising from a-disproportionate use vl any utility or
service supplied by Landlord to any other occupant of the Building to the extent that Landlord has the
ability to charge such other tenant for said costs under the terms of a lease comparable to terms governing
said costs in this Lease; (kk) repairs, replacement and uperades 1o the structural elements of the Buiiding,
other than capital improvements described in Paragraph 4(c)(i}E)(v) above; (1) environmental poliution
remediation relaled costs in connection with the remediation of the Project including costs for which
Landtord has indenmified Tenant pursuant to Paragraph 39, except any such costs incurred as the result of
Tenant's use of the Premises; (mm) advertising or promotional costs; {nn) leasing commissions; (00)
except as provided in Paragraph 21, costs occasioned by casualties or by the exercise of the power of
eminent domain {other than deductible amounts under insurance policies which shall be included as an
Expense); and (pp) legal costs incurred in connection with negotiations or disputes with any other occupant
(or prospective occupant) of the Project. In the event that the Building or the Project is not at least ninety-
five percent (93%) occupied during any fiscal year of the Term as determined by Landlord, an adjustment
shall be made in computing the Expenses and/or the Project Common Expenses, as applicable, for such
year so that Expenses and/or Project Common Expenses, as applicable, which vary with occupancy shall be
cornputed as though the Building or Project, as applicable, had been ninety-five percent (95%) occupied;
provided, however, that in no event shall Landlord be entitled to collect in excess of one hundred percent
(100%) of the total Expenses from all of the tenants in the Building including Tenant. All costs and
expenses shall be determined in accordance with generally accepted accounting principles which shall be
consistently applied (with accruals appropriate to Landlord’s business). Expenses shall not include specific
costs incurred for the account of, separatety billed to and paid by specific tenants.
I

(F) “Expense Year” shall mean each tweive (12) consecutive month period
commencing January 1 of the calendar year during which the Commencement Date of the Lease occurs,
provided that Landlord, upon notice o Tenant, may change the Expense Year from time to time to any
other twelve (12) consecutive month period, and, in the event of any such change, Tenant's Share of
Expenses shall be equitably adjusted for the Expense Years involved in any such change.

{ii) Payment of Real Estate Taxes: Commencing on the Commencement Date,
Tenant shall pay to Landlord as Additional Charges one-lwelfth (1/12th) of Tenant's Share of Real Estate Taxes for
cach Tax Year on or before the first day of each month during such Tax Year, in advance, in an amount reasonably
estimated by Landiord and billed by Landlord to Tenant, and Landlord shall have thie right initially to determine
monthly cstimates and 1o revise such estimates from time (o time. With reasonable prompiness after Landlord has
received the tax bills for any Tax Year, Landlord shall furnish Tenamt with  statement (hercin called “Landlord’s
Tax Statement”) setting forth the amount of Reaj Estate Taxes for such Tax Year, and Tenant's Share thereof. 1{the
actual Tenant's Share of Real Estate Taxes for such Tax Year exceed the estimaled Real Estate Taxes paid by
‘Tenant for such Tax Year, Tenant shall pay to Landlord the difference between the amount paid by Tenant and the
actual Real Estate Taxes within fifteen {15) days after the receipt of Landlord’s Tax Statement, and if the total
amount paid by Tenant for any such Tax Year shall exceed the actual Tenant’s Share of Real Estate Taxes for such
Tax Year, such excess shall be credited against the nex instaltment of Real Estate Taxes due from Tenant to
Landlord hereunder or if the Term has ended it shall be returned lo Tenant within thirty (30) days. I it has been
determined that Tenant has overpaid Real Estate Taxes during the last year of the Lease Term, then Landlord shall
reimburse Tenant for such overage on or before the thirticth (30th) day following the Lxpiration Date. No delay by
Landlord in providing Landlord's Tax Statement shall be deemed a default by Landlord or a waiver of Landlord’s
right 1o require payment of the actual or estimated sums of Tenant’s Share of Real Bstate Taxes.
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(iit) Payment of Expenses: Commencing on the Commencement Date, Tenant shall
pay to Landlord as Additional Charges one-twelfth {(1/12th) of Tenant’s Share of the Expenses for each Expense
Year on ot before the first day of each month of such Expense Year, in advance, in an amount reasonably estimated
by Landlord and billed by Landiord to Tenant, and Landlord shall have the right initially to determine monthly
estimates and to revise such estimates from time to time. With reasonable prompiness afier the expiration of each
Expense Year, Landlord shall furnish Tenant with a statement (herein called “Landlord’s Expense Statement”),
setting forth in reasonable detail the Expenses for such Expense Year and Tenant’s Share thereof. 1f the actual
Tenant’s Share of Expenses for such Expense Year exceed the estimated Tenant’s Share of Expenses paid by Tenant
for such Expense Year, Tenant shall pay o Landiord the difference between the amount paid by Tenant and the
actual Tenant's Share of Expenses within fifteen (15) days after the receipt of Landlord’s Expense Statement, and 1f
e tota} amount paid by Tenant for any such Expense Year shall exceed the actual Tenant’s Share of Expenses for
such Expense Year, such excess shall be credited against the next instaliment of the estimated Tenans’s Share of
Expenses due from Tenant to Landlord herennder or if the Term has ended it shall be retrned 0 Tenant within
thirty {30} days. Any utility rebales for the Project which Landlord receives for payments made by Tenant (as part
of Tenant’s Share of Expenses) shall be forwarded to Tenant so long as such rebate is received within one year
following the Expiration Date or sooner termination of the Lease. 1f it has been determined that Tenant has overpaid
Expenses during the last year of the Lease Term (including rebates of utilities applicable to Tenant), then Landlord
shall reinmburse Tenant for such overage on or before the thirticth (30th) day following the Expiration Date. No
delay by Landlord in providing Landlord’s Expense Staternent shall be deemed a default by Landlord or a waiver of
Landlord’s right to require payment of the actual or estimated sums of Tenanl's Share of Expenses.

(iv) Other: To the extent any item of Real Estate Taxes or Expenses is payable by
Landlord in advance of the period to which it is applicable (e.g. insurance and tax escrows required by Landlord’s
Lender), or to the extent that prepayment is customary for the service or matter, Landlord may (i) include such items
in Landlord’s estimate for periods prior to the date such item is to be paid by Landlord and (ii) to the extent
Landlord has not coltected the full amount of such item prior to the daie such item is to be paid by Landlord,
Landlord may include the balance of such full amouat in a revised monthly estimate for Additional Charges. If the
Commencement Date or Expiration Date shall occur on a date other than the first day of a Tax Year and/or Expense
Year, Tenant’s Share of Real Estate Taxes and Expenses, for the Tax Year and/or Expense Year in which the
Commeéncement Date or Expiration Date, as applicable, occurs shall be prorated.

) Audit: Within ninety (90) days after receipt of any Expense Statement or Tax
Statement from Landlord, Tenant shall have the right to examine Landiord’s books and records relating to such
Expense Staternents and Tax Statements, or cause an independent audit,thcreof to be conducted by an accounting
firm to be selected by Tenant and subject to the reasonable approval of Landlord. If the audit conclusively proves
that Tenant has overpaid either Expenses or Real Estate Taxes, Tenant shall notify Landlord within one hundred
fifty (150) days after the date the applicable Expense Statemen! or Tax Statement was received by Tenant, and then
Landlord shall promptly reimburse Tenant for such overage, provided that i such overage exceeds five percent {5%)
of the actual amount of Expenses or Real Estate Taxes paid by Landlord for the Tax or Expense Year covered by
such audit, then Landlord shall bear the cost of such audit, up to a maxinnm cost of $5,000. 1f Tenant fails to object
to any such Expense Statement or Tax Stalement of Lo request an independent audit thereof, within ninety (90)-days
after receipt of the applicable statement, or if Tenant objects (o any stalement or reques(s an audit but then fails to
complete the audit within one hundred fifty (150) days alter receipt of the applicable statement, such Expense
Statement and/or Tax Statement shall be final and shall not be subject to any audit, chailenge or adjustment. All of
the information obfained through any audit by Tenant and any compronuse, seilement or adjustment reached
between Landlord and Tenant relative 1o the results of such audit shall be lieid in strict confidence by the Tenant,
cxcept for any reasonably necessary disclosure to Tenanl's consultants or as may be required by applicabie Laws.

(d) Late Charges, Tenant recognizes that late payment of any Monthly Base Rent or Additional
Charges will result in administrative expenses to Landlord, the extent of which additional expense is extremely
difficult and economically impractical to ascertain. Tenant therefore agrees that if Tenant is in default in the
payment of any Monthly Base Rent or Additional Charges, the amount of such unpaid Monthly Base Rent or
Additional Charges shall be increased by a late charge Lo be paid to Landiord by Tenant in an amount equal to four
percent (4%) of the amount of the delinquent Monthly Base Rent or Additional Charges,  In addition, any
outstanding Monthly Base Rent, Additional Charges, late charges and other outstanding amounts with respect to
which Tenant is in default shall accrue interest at an annualized rate of the lesser of {i) the greater of, 10% ot The
Federal Reserve Discount Rate plus 5%, or (i) the maximum rate permitied by law (the “Default Rate™), unal paid
to Landlord, Tepant agrees that such amount is a reasonable estimate of the loss and cxpense to be suffeied by
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Landlord as a result of such late payment by Tenant and may be charged by Landlord to defray such loss and
expense, The provisions of this Paragraph 4(d) in no way relieve Tenant of the oblipation 1o pay Monthiy Base Rent
or Additional Charges on or before the date on which they are due, nor do the terms of this Paragraph 4(d) in any
way affect Landlord’s remedics pursuant 1o Paragraph 20 in the event any Monthly Base Rent or Additional Charges
are unpaid after the dale due.

5. RESTRICTIONS ON USE. Tenant shall not do or permit anything to be done in or about the
Premises which will unreasonably obstruct or interfere with the rights of other tenants or occupants of the Building
or the Project or injure or annoy them, nor use or allow the Premises to be used for any unlawful purpese, nor shall
Tenant cause or maintain or permit any nuisance in, on or about the Premises. Tenant shall not commit or suffer the
commission of any waste in, on or about the Prenuses.

6. COMPLIANCE WITH LAWS.

(2) Tenant’s Compliance Obligations. Tenant shall not use the Premises or permit anything to
be done in or about the Premises which will in any way conflict with any present and future laws, slatutes,
ordinances, resolutions, regulations, proclamations, orders or decrees of amy municipal, county, state or federal
government or other governmental or regulatory authority with jurisdiction over the Project, or any portion thereof,
whether currently in effect or adopted in the future and whether or not in the contemplation of the parties hereto
(collectively, “Laws™), and Tenant shall promptly, at its sole expense, maintain the Premises, any Alterations (as
defined in Paragraph 7 below) permilted heseunder and Tenant’s use and operations thereon in strict compliance at
all times with ali Laws. “Laws” shall include, without limitation, all Laws relating to health and safety (including,
without limitation, the California Occupational Safety and Health Act of 1973 and the California Safe Drinking
Water and Toxic Enforcement Act of 1986, including posting and delivery of notices required by such Laws with
respect to the Premises), disabled accessibility (including, without limitation, the Americans with Disabilities Act,
47 U.S.C. Section 12101 et seq.), Hazardous Substances, and ail present and future life safety, fire, sprinkler,
seismiic retrofit, building code and municipal code requirements; provided however, that Tenant's obligation to
comply with Laws relating to Hazardous Substances is subject to the terms and conditions of Paragraph 39, and
Tenant shall not be responsible for compliance with clean-up provisions of any Laws with respect to Hazardous
Substances except to the extent of any release caused by the Tenant Parties or otherwise included in Tenant’s
indemnity contained in Paragraph 39. Notwithstanding the foregoing, Landlord, and not Tenant, shall be
responsible for correcting any condition with respect to the Project Common Area, ex{€nor or structural portions of
the Building (but not with respect to the interior of the Premises), or Building Common Area which is in violation of
applicable Laws (subject to Tenant’s obligation to pay Tenant’s Share, of such costs to the extent allowed in
Paragraph 4(c){i)(E)) except to the extent such condition is caused by the acts or omissions of the Tenant Parties, or
such violation results from Tenant’s use of the Premises in a manner other than as permitted under this Lease, or
such condition will be altered in connection with the installation of the Tenant Improvements or any other
Alterations.  Tepant shall be responsible for compliance of the Tenant Improvements with all Laws.
Notwithstanding the first sentence of this Paragraph 6(a), but subject to the immediately preceding sentence, Tenant
shall nat be required to make any structural alterations to the Premiscs after installation of the Tenant Improvements
in order 1o comply with Laws unless the requirement that such alierations be made is triggered by any of.the
foliowing (or, if such requirement results from the cumulative effect of any of the following when added to other
acts, omissions, negligence or events, to the extent such alterations are required by any of the following): (i) the
installation, use or operation of any Alterations, or any of Tenant's trade fixtures or personal property; {ii) the acts,
omissions or negligence of Tenant, or any of its servants, employces, conlractors, agents of licensees; or (iii) the
particular use or particular occupancy or manner of use or occupancy of the Premises by Tenant, or any of ils
servanis, employees, conlractors, agents or licensees. Any alterations that are Tenant’s responsibility pursuant to
this Paragraph 6 shall be made accordance with Paragraph 7 below, at Tenant's sole cost. The partics
acknowledge and aggree that Tenant’s obligation {o comply with all Laws as provided in this paragraph (subject to
{he limitations contained herein) is 2 material part of the bargained-for consideration under this Lease. Tenant’s
obligations under this Paragraph and under Paragraph 8(c) below shall include, without limitation, the responsibility
of Tenant to make substantial or structural repaies and alterations o the Premises to the extent provided above,
repardless of, among other factors, the refationship of the cost of curative action to the Rent under this Lease, the
length of the then remaining Term hereof, the refative benefit of the repairs 1 Tenant or Landlord, the degree to
which the curative action may interfere with Tenant’s use or enjoyment of the Premises, and the likelihood that the
partics contemplated the particular Law involved.
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(b) Insurance Requirements, Tenant shall not do or permi! anything to be done in or about the
Premises or bring or keep anything thercin which will in any way increase the rate of any insurance upon the Project
or any of its contents (unless Tenant agrees to pay for such increase) or cause a cancellation of any insurance on the
Project or otherwise violate any requirements, guidelines, conditions, rules or orders with respect to such insurance.
Tenant shall at its sole cost and expense promptly comply with the requirements of the [SO, board of fire
underwriters, or other similar body now or hereafier constituted relating to or affecting Tenant’s use or oceupancy of
“the Project (other than in situations where compliance involves repair, mainlenance or replacement of ilems that
Landiord is expressly required to repair, maintain or replace under this Lease).

{(¢) No Limitation on Obligations. The provisions of this Paragraph ¢ shall in no way limit
Tenant’s maintenance, repair and replacement obligations under Paragraph § or Tenant’s obligation o pay Expenses
under Paragraph 4(c). The judgiment of any court of competent jurisdiction or the admission of Tenant in an action
against Tenant, whether Landlord is a party therelo or not, thal Tenant has so violated any such Law shall be
conclusive of such violation as between Landlord and Tenant. )

7. TENANT IMPROVEMENTS: ALTERATIONS.

(a) Tenant shall not make or suffer to be made any alterations, additions or improvements
(coltectively, “Alterations”) in, on or to the Premises or any part thereof without the prior written consent of
Landlord. Failure of Landlord to give its disapproval within twenty (20) calendar days after receipt of Tenant’s
written request for approval shalt constitute approval by Landlord of such Alterations. Any allerations in, on or to
the Premises, except for Tenant's movable furniture and equipment, shall be the property of Tenant during the Term
and shall become Landlord’s property at the end of the Term without compensation to Tenant. Landlord shall not
unreasonably withhold its consent to Alterations that (i) do not materially affect the structure of the Building or the
Building Systems (as defined below), (ii) are not visible from the exterior of the Premises, (iii) are consistent with
Tenant’s Permitted Use hereunder, (iv) do not adversely affect the value or marketability of Landlord’s reversionary
interest upon termination or expiration of this Lease; (v) do not require any application to a political jurisdiction for
rezoning, general plan amendment, variance, conditional use permit or architectural review approval; (vi) will not
unreasonably interfere with the use and occupancy of any other portion of the Project by any other tenants or their
invitees, or by any other party with the right to use any portion of the Project; and {vii) comply with the
Encumbrances and any Mortgage.

(b} Any Alterations consented to by Landlord pursuant to Paragraph 7(a), shall be made by
Tenant, at Tenant’s sole cost and expense, in accordance with plans al}d specifications reasonably approved by
Landlord, and any contractor or person selected by Tenant to make the same must first be reasonably approved in
writing by Landlord. With respect to any Alterations that affect the structure of the Building, the Building Systems,
or any portion of the Building outside the Premises, at Landlord’s option the Alterations shall be made by Landiord,
or by a contractor specified by Landlord, for Tenant's account and Tenant shall reimburse Landlord for the cost
thereof (including a reasonable charge for Landlord’s overhead). as an Additional Charge, within twenty (20) days
after receipt of a statement {from Landiord therefor.

(c) Tenant shal} reimburse Landlord upon demand for any reasonable out-of-pockel expenscs
incurred by Landlord in the review of any Altcrations made by Tenant, including fees charged by Landiord's
contractors or consuliants to review plans and specifications, and such obligation shall be an Additional Charge.
Landlord’s consent to any Alterations shall not obligate Landlord to repair, maintain, insure or otherwise assume
any responsibility or liability with respect to any such Alteration. In addition, notwithstanding Landlord’s review,
Tenant and not Landlord shall be responsible for compliance of the Alterations, and plans and specilications
therefor, with all applicable Laws, and Landlord shall not be responsible for any omissions or errors therein.

(d) In addition to the requirements for all Alterations sct forth in this Paragraph 7, the following
requirements shall apply with respect 1o Tenant’s initial leaschoid improvements (the “Fenant Impravements™):

(i) Prompily after the Commencemen( Date, Tenant shall furnish and mstall, at
Tenant's expense, the Tenant Improvements necessary to complele the Premises, in accordance with this
Paragraph 7(d).

(in) The cost of preparing the plans, specifications and working drawings for the
Tenant Improvements shall be paid by Fenant. Landlord has approved the architectural and engincering plans and
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specifications for the Tenant Improvements prepared by Devcon Construction Incorporated dated March 14, 2000
(the “Tenant’s Plans™). ’

(iii) Tenant shall submit the Tenant’s Plans to the appropriate municipal authorities
for all applicable building permits necessary for construction of the Tenant Improvements. Tenant shail be
responsible for oblaining any building permit or certificate of occupancy for the Premises; provided that Landlord
shall cooperate with Tenant in executing permit applications and performing other munisterial acls reasonably
necessary. No material changes, modifications or alterations in Tenant's Plans approved by Landlord may be made
without the prior written consent of Landlord, in Landlord’s reasonable discretion.

(iv) After Tenant has reccived any required permits, Tenant shall adnunister and
diligently prosecute the construction of the Tenant lmprovements in accordance with Tenant’s Plans and in
accardance with a construction contract with Deveon Construction Incorporated.

{v) Tenant shall be obligated to keep the Project {ree of all liens and claims relaling
to the design and constiuction of the Tenant Improvements.

{vi) T.andlord shall have the right to inspect the Tenant Improvements at all times;
provided, however, that Landlord's failure to inspect the Tenant Improvements shall in no event constitute a waiver
of any of Landlord's rights hercunder nor shall Landlord’s inspection of the Tenant Improvements constitute
Landlord’s approval of the same. If Landlord disapproves any portion of the Tenant Improvements, Iandlord shall
notify Tenant in writing of such disapproval and shall specify the items disapproved. Any defects or deviations in,
and/or disapproval.

8. REPAIR AND MAINTENANCE.

(2) Landlord shall be responsible for the following repair, replacement and maintenance
obligations: (i) maintenance and repair of the exterior, roof and structural portions of the Building (inciuding load
bearing walls and foundations); (ii) repair and maintenance of the elevators and building systems for mechanical,
electrical (connection to the main panel installed in the Premises), HVAC (stubbed to the Premises) and plumbing,
and all controls appurtenant thereto (collectively, “Building Systems™); (iii) repair, replacement and maintenance of
Building Common Area and Project Common Area, and (iv} structural alterations to the Premises required under
applicable Laws to the extent not the responsibility of Tenrant pursuant to Paragraphs 6 or 7 hereof. Notwithstanding
the foregoing, Tenant shall be responsible for Tenant’s Share of the costs described in the previous sentence to the
extent such costs are properly included in Expenses. Landlord’s obligations under this Paragraph 8(a) with respect
to any particuiar repair, replacement or maintenance requirement (other than gencral maintenance of the Project
Common Area and Building Common Area, in the ordinary course of business) shall not conunence until Tenant
notifies Landlord in writing of any circumstances that Tenant believes may trigger Landlord’s obligations.

{b) Tenant shall maintain, repair and replace, at its sole cost and expense, ail portions of the
Premises that are not Landlord’s obligations under Paragraph 8(a) in good working order and {irst class condition,
including, without limitation, the interior portion of the Premises, the Tenant Improvements, the Alteralions, and any
additional tenant improvements, alterations or additions installed by or on behalf of Tenant within the Premises.
Tenant shall be responsible for the expense of installation, operation, and maintenance of its telephone and other
communications cabling from the point of entry inlo the Premises and throughout the Premises; though Landlord
shall Bave the right to perform such work on behalf of Tenant in Building Common Area and Project Common Arca.
Tenant hereby waives and releases its right to make repairs at Landlord’s expense under Sections 1941 and 1942 of
the Califormia Civil Code or under any similar {aw, statule or ordinance now or hereafter in effect. In addition,
Tenant hereby waives and releases its right 1o terminate this Lease under Section 1932(1) of the California Civil
Code ar under any similar Jaw, statute or ordinance now or hereafter i effect.

(¢) The purpose of Paragraph 8(a) and &(b) is to define the obligations of Landlord and Tenant to
perform various repair and maintenance functions; the allocation of the costs therefor are covered under this
Paragraph 8(c) and Paragraph 4, Tenant shall bear the full cost of repairs or maintenance interior or exterior,
structural or otherwise, lo preserve the Premises and the Building in good working order and first-class condition,
arising out of {i) the existence, installation, use or operation of the Tenant Improvements. any Alterations, or any of
Tenant's trade fixiures or personal property; (ii) the moving of Tenant's property or fixtures in or out of the Building
or Project or in and aboul the Prennses; or (iii) except to the extent any clzims arising from any af the loregoing are
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reimbursed by insurance carried by Landlord, are covered by the waiver of subrogation in Paragraph 12 or are
otherwise provided for in Paragraph 21, the acts, omissions or negligence of Tenant, or any of its servamts,
employees, conlraclors, agents, visitors, or licensees, or the particular use or particular occupancy or manner of use
or occupancy ofthe Premises by Tenant or any such person. All costs payable by Tenant in conneclion therewitly, to
the extent such casts are incurred by Landlord but payable by Tenant, shall be considered Additional Charges and
shall be payable to Landlord by Tenant on demand with interest at the Default Rate. Any Allerations required with
respect to Tenant’s responsibilities pursuant (o this Paragraph 8(c) shalt be made in accordance with Paragraph 7.

(d) Except to the extent any claims arising from any of the foregoing arc reimbursed by rental
abatemenl insurance procecds actually received by Landiord, are covered by the waiver of subrogation in
Paragraph 12 or are otherwise provided for in Paragraph 21, there shall be no abatement of Rent with respect to, and
except for Landlord’s gross negligence or witlful misconducl, Landlord shall not be liable for any injury to or
iterference with Tenant’s business arising from, any repairs, maintenance, alteration or improvement i or to any

portion of the Project, including the Premises, of in of ta the fixtures, appurtehances and equipment therein.

9. LIENS. Tenant shall keep the Premises free from any liens arising out of any work: performed,
material furnished or obligations incurred by Tenant. In the event that Tenant shalt not, within ten (10) days afier
the imposition of any such lien, cause the same 1o be released of record by payment or posting of a proper bond,
Landiord shall have, in addition to all other remedies provided herein and by law, the right, but not the obligation, o
cause the same 1o be released by such means as it shall deem proper, including payment of the claim giving rise (0
such lien. All such sums paid by Landlord and all expenses incurred by it in connection therewith shall be
considered Additional Charges and shall be payable to Landlord by Tenant on demand with inlerest at the Default
Rate. Landlord shall have the right at all times to post and keep posted on the Premises any notices permitted or
required by law, or which Landlord shall deem proper, for the protection of Landlord, the Premises, the Project, and
any other party having an interest therein, from mechanics’ and materialmen’s liens, and Tenant shall give notice to
Iandlord at least fifieen (15) days’ prior notice of commencement of any construction on the Premises.

10. ASSIGNMENT AND SUBLETTING.

(a) Tenant shall not directly or indirectly, voluntarily or by operation of law, seli, assign,
encumber, pledge or otherwise transfer or hypothecate all or any part of the Premises or Tenant’s leasehold estate
hereunder {coliectively, “Assignment™), or permit the Premises to be accupied by anyone other than Tenant or sublet
the Premises or any portion thereof (collectively, “Sublease™), without Landlord’s prior written consent in each
instance, which consent shail not be unreasonably withheld by Landiorg. Without otherwise limiting the criteria
upon which Landlord may withhold its consent to any proposed Sublease or Assignment, if Landlord withholds its
consent where either {i) the creditworthiness of the proposed Sublessee or Assignee is nol reasonably acceptable to
Landlord, or (ii} the proposed Sublessee’s or Assignee’s use of the Premises is not in compliance with Tenant’s
Permitted Uses of the Premises as described in the Basic Lease Information. If Landiord consents to the Sublease or
Assignment, Tenant may thereafier enter into a valid Sublease or Assignment upon the terms and conditions set
forth in this Paragraph 0.

(b} 1f Tenant desires at any time 10 enler nto an Assignment of this Lease or a Sublease ol the
Premises or any portion thereof, it shall first give writlen nolice (o Landlord of its desire 1o do so, which notice shalil
contain (i) the name of the proposed assignee, sublenant or occupant; (i) the name of the proposed assignee’s,
sublenant’s, or occupant's business lo be carried on in the Prenuses; (iii) the erms and provisions of the proposed
Assignment or Sublease; and (iv} such financial information as Landlord may reasonably request concerning the
proposed assignee, subtenant or occupant.

(¢} At any time within fifieen (15) days after Landlord’s receipt of the notice specified 1n
Paragraph 10(b), Landlord may by written notice to Tenant elect to (i) consent to the Sublease or Assignment; {i1)
disapprove the Sublease or Assignment; or (i) teyminate fhis Lease as 1o the portion of the Premises that is
specified in Tenant's notice, with a proportionate abatement in Base Rent and Additional Chasges. 1f Landlord
clects 10 terminate the Lease as to a portion of the Premises pursuant to clause (iii) above, Tenant shall at all times
provide reasonable and appropriate access to such portion of the Premises and use of any common facilities within
the Building. Promptly afier request from Landlord, Tenant shall enter into any amendment (e this Lease or other
documentation reasonably requested by Landiord in connection with any such lermination of this Lease as to a
portion of the Premises.
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If Landlord consents to the Subiease or Assignment within fiftecn (15) days after receipt of Tenant’s notice
as provided above, Tenant may thereafier within one hundred twenty (120) days after Landlord’s consent, but not
later than the expiration of said one hundred twenty (120) days, enter into such Assignment or Sublease of the
Premises or portion thereof upon the terms and conditions set forthi in the notice furnished by Tenant to Landlord
pursuant to Paragraph 10(b). However, Tenant shall pay to Landlord fifty percent (50%) of any rent or other
consideration realized by Tenant under any and all Subleases in excess of the Monthiy Base Rent and Additional
Charges payable hereunder (or the amount thereof proportionate to the portion of the Premises subject to such
Sublease(s)), after {irst deducting from such excess the unamortized costs of any portion ol the Tenant
Improvements paid for by Tenant (and not from the Tenant Improvement Allowance) or costs reasonably incurred
for tenant improvements installed by Tenanl 10 obtain the Sublease in question, cach of which are installed in that
portion of the Premises which is the subject of the Sublease and which unamortized costs shall be amortized an a
straight line basis (without interest) over the term of the Sublease in equal instalbments, and after deducting
therelrom any customary brokers” commissions (hal Tenant has incurred in connection with such Sublease
amortized on a straight line basis (without interest) over the term of the Subléase. )

(d) No consent by Landlord to any Assignment or Sublease by Tenant shall relieve Tenant of any
obligation to be performed by Tenant under this Lease, whether arising before or after the Assignment or Sublease.
The consent by Landlosd to any Assignment or Sublease shall not relieve Tenant from the obligation lo oblain
Landlord’s express writlen consend to any other Assignment or Sublease. Any Assignment or Sublease that 15 not in
compliance with this Paragraph 10 shalt be void and, at the option of Landiord, shall constitute a material default by
Tenant under this Lease. The acceptance of Base Rent or Additional Charges by Landlord from a proposed assignee
or sublessee shall not constitute the consent 1o such Assignment or Sublease by Landlord.

(e) Any (i) dissolution, merger, consolidation, or other reorganization of Tenant, and (i) if the
capita stock of Tenant is not a publicly traded corporation, any sale or transfer to one person or entity of stock or
other beneficial ownership interests of Tenant representing more than fifty percent {50%) of the total combined
voting power of all stock or other beneficial ownership interests of Tenant, shall be deemed a voluntary assignment
of Tenant’s interest in this Lease; provided, however, that notwithstanding anything to the contrary contained in this
Paragraph 10, Tenant may enter into any of the following transfers (a “Permitted Transfer”) without Landlord’s
prior written consent and without triggering Landlord's righis under Paragraph 10(c): (1} Tenant may assign its
interest in the Lease to a corporation or other entity which results from a merger, consolidation or other
reorganization, so long as the surviving corporation or entity has a net worth immediately following such transaction
that is equal to or greater than the net worth of Tenant both as of the date of this Leasc and as of the date
immediately prior to such transaction; and {2) Tenant may assign this Lease to a corporation or other entity which
purchases or otherwise acquires all or substantially all of the assets of Tenant, so long as such acquiring corporation
or entity has a net worth immediately following such transaction that is equal to or greater than the net worth of
Tenant as of the date immediately prior to such transaction. )

(f) Notwithstanding anything to the contrary in this Lease, no Subleasc shall be binding on
Landlord unless and until Landlord shall agree in writing following termination of this Lease to recognize such
sublessee and such sublessee agrees in writing to attorn to Landlord on the terms and conditions of the sublease
(including the obligations under this Lease to the extent that they refate to the portion of the Premises subleased),
and any Sublease cntered into by Tenant hercunder shall include an obligation by the sublessee to so atlorn (o
Landlord if Landlord, in Landlord’s sole discretion, elects to recognize such Sublease upon any termination of this
Lease.

(¢) Tenant shall bave (he right, without Landlord’s consent, but with written notice 1o Landlord at
least ten ( 10) days prior thereto, (o enter into an Assignment of Tenant’s interest in the Lease or a Sublease of ail or
any portion of the Premises to an Affiliate (as defined below) of Tenant, provided that (i) i connection wilth an
Assignment that is not a Sublease, the Affiliate delivers 10 Landlord concurrent with such Assigmment a written
notice of the Assignment and an assumption agreement whereby the Alfiliate assumes and agrees to perfomm,
observe and abide by the terms, conditions, obligations, and provisions of this Lease arising from and after the
effective date of the assiznment; and (ii) the assignec or sublessee remains an Affiliate ilroughout the term of this
Lease (and, in connection with an Assignment that is not a Sublease, the assumption agreement shali contain
provisions consistent with the provisions of (his subparagraph aliowing Landlord to teminate this Lease al such
time as the entity is no longer an Affiliate of the original Tenant). if this Lease is assigned or sublet to an Alliliate
and thereafler any circumstance occurs which causes such assignee or sublessee 1o no longer be an Affiliate of the
original Tenant, Tenant shall give written nolice thercof 1o Landlord, which notice, to become effective, shall refer
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to Landlord’s right to terminate thus Lease pursuant 1o this subparagraph, i the event of an Assignment, or to cause
Tenant to terminate the Sublease, in the event of a Sublease (“Affiliation Termination Notice™). Following
occurrence of the circumstance giving rise to the discontinuation of such assignee or sublessce being an Affiliate
{*Affiliate Termination™) of the original Tenant, Landlord shall be entitled to lerminate this Lease in the event of an
Assignment, or lo cause Tenant lo terminate the Sublease in the event of 2 Sublease, uniess Landlord has given its
prior written consent Lo such circumstance, which consent shall not be unreasonably withheld by Landlord so long
as, in the event of an Assignment, such assignee (after giving effect to such circumstance) has financial strength {as
demanstrated by audited financial statements) equal o or greater than the original Tenant {including its net worth) as
of the date of execution of this Lease, or the original Tenant exccutes a guaranty in usual form reasonably acceptable
to Landlord (however, this does not imply that Tenant would be released without such guaranty). No Sublease or
Assignment by Tenant made pursuant (o this Paragraph shall relieve Tenant of Tenant’s obligations under this
Lease. As used in this paragraph, the term “Aflfiliate” shall mean and collectively refer to 2 corporation or other
entity which controls, is controlied by or is under common control with Tenant, by means of an ownership of either
(aa) more than fifty percent (50%) of the outstanding voting shares of stock or partnership or other ownership
interests, or {bb) stock, or partnership or other ownership intcrests, which provide the right to control the operations,
transactions and activities of the applicable eatity.

(s} Tenant shall have the right, without Landlord’s consent, but with written notice to Landlord at
least ten (10) days prior thereto, to enter into an Assignment of Tenant’s interest in the Lease to the purchaser of the
Sign from Tenant, provided that in connection with an Assignment, such purchaser delivers to Landlord concurrent
with such Assignment a written notice of the Assighment and an assumption agreement whereby such purchaser
assumes and agrees {o perform, observe and abide by the terms, conditions, obligations, and provisions of this Lease
arising from and after the effective date of the assignment. No Assignment by Tenant made pursuant o this
Paragraph shall relieve Tenant of Tenant’s obligations under this Lease, except lo the extent that the assignee
expressly assumes the terms, conditions, obligations, and provisions under this Lease arising from and after the
effective date of the assignment.

11. INSURANCE AND INDEMNIFICATION.

{(a) Except to the extent caused by the gross neglisence or wiliful misconduct of Tenant Parties
(as defined in Paragraph 11(c) below) or Tenant’s breach of this Leasé, Landlord shall indemmnify and hold Tenant
harmless from and defend Tenant against any and all claims or liabitity for any injury or damage lo any person or
property including any reasonabie attorney’s fees (but excluding any consequential damages or loss of business)
occurting in, on, or about the Project to the extent such injury or damage is caused by the gross negligence or willful
misconduct of Landlord, its agents, servants, contractors, employees {collectively, including Landlord, “Landlord
Parties™} or Landlord’s breach of this Lease. ~

(b) Landlord shall not be liable to Tenant, and Tenant hereby waives all claims against Landlord
Parties for any injury or damage to any person or property in or about the Premises by or {rom any cause whatsocver
(other than the negligence or willful misconduct of Landlord Parties, including Landlord’s negligence ar willful
misconduct as related to construction or property management), and without limiting the gencrality of the foregoing,
whether caused by water leakage of any character from the roof, walls, basement, or other portion of the Premises or
the Building, or caused by gas, fire, oil, clectricity, or any cause whatsoever, in, on, or about the Premises, the
Building or any part thereof (other than that caused by the negligence or willful misconduct of Landlord Parties).
Tenant acknowledges that any casualty insurance carried by Landlord will not cover loss of income to Tenanl or
damage to the alterations in the Premiscs installed by Tenant or Tenant’s personal property located within the
Premises. Tenant shall be required to maintain the insurance described in Paragraph 11(d) below during the Term.

{¢) Except to (he extent caused by the gross negligence or willful misconduct of Landlord Parties
or Landlord's breach of this Lease, Tenant shall indernify and hold Landlord harmless from and defend Landlord
against any and ali claims or liability for any injury or damage to any person or property whalsoever: (i) occurring in
or on the Premises; or (i) occurring in, on, or about any other portion of the Project to the extent such injury or
damage shall be caused by the negligence or willful misconduct by Tenant, its agents, servants, employees, or
invitees (collectively, including Tenant, “Tenant Parties™). Tenant further agrees to indemmnify and hold Landlord
harmless from, and defend Landlord against, any and alt claims, losses, or liabilities (including damage to
Landlord’s property) arising from (x) any breach of this Lease by Tenant, (y) injuries to persons or damage La
property resulting from the conduct of any work or business of Tenant Parties in or about the Project, and/or () any
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matter referred to in Paragraph 11(g). This Paragraph 11 does not govern liability for [{azardous Substances, which
subject is governed by Paragraph 39 of the Lease concemning Hazardous Substance Liability. '

(d) From and after the Commencement Date, Tenan shall procure at its cost and expense and
keep in cffect during the Term the following insurance:

{i) Commercial general Jiability insurance on an occurrence form, including
contractual liability, with a minimum combined single limit of fiability and annual aggregate of Ten Million Dollars
($10,000,000}. Such insurance shall name Landlord, any Mortgagee and such other parties as Landlord may
reasonably request as additional insureds, shatl specifically include the Hability assumed hereunder by Tenant, and
shall provide that it is primary insurance, and not excess over or contributory with any other valid, existing, and
applicable insurance in force for or on behall of Landiord, and shall provide that Landlord shall receive thirty (30)
days® written notice from the insurer prior to any cancellation or change of coverage. The limits of such insurance
shall not limit the liability of Tenant hereunder, and Tenant is responsible for ensuring that the aniount of hability
insurance carried by Tenant is sufficient for Tenant’s purposes.

(i) Business interruption insurance, insuring Tenant for a peried of twelve (12)
months against losses arising from the interruption of Tenant's business, and for lost profits, and charges and
expenses which continue but would have been earned if the business had gone on without interruption, insuring
against such perils, in such form and with such deductible amount as are reasonably satisfactory to Landlord.

(iii) “Special” (also known as “all risk”) property insurance {(including, without
limitation, boiler. and machinery (if applicabie); sprinkler damage, vandalism and malicious mischief) on all
teasehold improvements installed in the Prenuses by Tenant at its expense {if any), and on all Tenant’s personat
property. Such insurance shall be an amount equal to full replacement cost of the aggregate of the foregoing and
shall provide coverage comparable to the coverage in the standard 1SO All Risk form, when such form is
supplemented with the coverages required above.

(iv) Worker's compensation insurance as may be required by law.

() Such other insurance as may be required by Laws or by Landlord, in its
reasonable discretion.

Insurance required under this Paragraph §1(d) shall be in companies rated “A™ X or better in “Best’s
Insurance Guide.” Tenant shall deliver copies of policies of such insurance and certificates naming the additional
insureds thereof to Landlord on ot before the Commencement Date, and thereafter at least thirty (30} days before the
expiration dales of expiring policies; and, in the cvent Tenant shall fail to procure such insurance, or to deliver such
policies or certificates, Landlord may, at its option, procure same for the account of Tenant, and the cost thereof
shall be paid to Landlord as Additional Charges within five (5) days afier delivery to Tenant of bills therefor.

(e) The pravisions of this Paragraph 11 shall survive the expiration or termination of this Levase
with respect (o any claims or Hability occurring prior to such expiration or termination.

(i Landlord shall maintain insurance on the Project, against fire and risks covered by “special”
(also known as “all risk™) (cxcluding carthquake and flaod, though Landlord, at its oplion, may include this
coverage) on a 100% of “replacement cost” basis (though reasonable deductibles may be included under such
coverage). Landlord’s insurance shall also cover the improvements installed by Landlord prior lo the
commencement of the Term, shall have a building ordinance provision, and shall provide for rental interruption
insurance covering a period of twelve (12) full months. In no event shall Landlord be deemed a co-insurer under
such poticy, Landiord shall also maintain comumercial general liability insurance on an occurrence basis in amounis
not less than Ten Mitlion Dollars (§10,000,000) per occurrence with respect to bodily injury or death and property
damage in the Project, Notwithstanding the foregoing obligations of Landlord to carry insurance, Landlord may
modify the foregoing coverages if and to the extent it is commercially reasonable to do so. Tenant acknowledges
that, notwithstanding any provision of this Paragraph 11({) er this Lease, Landlord intends to carry earthquake
insurance on the Project during the Ferm of this Lease.

{g) Tenant acknowledges thal even if Landiord installs and operates securily cameras or other
securily equipment and/or provides any other services that could be construed as being intended 1o enhance security,
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Landiord shall have no obligation to Tenant or to any of Tenant’s Parties for any damage, claim, loss or hability
related to any claim that Landlord had a duty to provide security or that the equipment ot services provided by
Landlord were inadequate, inoperative or otherwise failed to provide adequate security. Any such claim made
against Landlord by any employee, customer or invitee of Tenant shall be included within Tenant’s obligation of
indemnity and defense set forth in Paragraph 11{c) above.

17. WAIVER OF SUBROGATION. Notwithstanding anything to the contrary in this Lease, the parties
hereto release each other and their respective agents, cmployees, successars, assignees and subtenants from all
Hability for injury to any person or damage 10 any property that is caused by or results from a risk {1} which is
actually insured against, to the extent of receipt of payment under such policy (unless the failure to receive payment
under any such policy results from a failure of the insured party to comply with or observe the terms and conditions
of the insurance policy covering such lability, in which event, such release shall not be so limited). (ii) which is
required 1o be insured against under this Lease, or {iii) which would normaily be covered by the standard form of
“a]] risk-extended coverage” casualty insurance, withoul regard to the negligence or willful misconduct of the entity
so released. Landlord and Tenant shall each obtain from their respective insurers under zll policies of fire, theft, and
other property insurance maintained by either of them at any time during the Term insuring or covering the Project
or any portion thereof of its contents therein, a waiver of all rights of subrogation which the insurer of one parly
might otherwise, if at all, have against the other party, and Landlord and Tenant shall sach indemnify the other
against any loss or expense, including reasonable attorneys® fees, resulting from the failure 10 obtain such waiver.

13. SERVICES AND UTILITIES.

(a) Landlord shall provide the maintenance and repaits described in Paragraph §(a), except for
damage occasioned by the act of Tenant or for which Tenant is responsible pursuant to Paragraph 8(c), in which
case, but in any event subject to the terms of Paragraph 12 above, such damage shall be repaired by Landlord at
Tenant’s expense.

(b) Subject to the provisions elsewhere herein contained and to the Rules and Regulations, Tenant
shall be responsible for arranging for, and direct payment of any and all cost of, iiternal security, transportation
managenient programs, telephone, cable and digital communications equipmens and services, and any and all other
utilities and services not provided by Landiord. Landlord shall cooperate with Tenant’s efforts to arrange all such
services.

‘ (c) Subjest to the provisions elsewhere in this Lease and to the Rules and Regulations. Tenant
shall have access (o the Premises, and Landlord shall furnish the following services and utilities to the Premises and
the Building Common Areas (as applicable), twenty-four (24) hours a day, seven (7) days a week: water and
electricity suitable for the intended use of the Premises, heat and air conditioning required in Landlord’s judgment
for the use and operation of the computers and monitoring systems within the Premises, janitorial services during the
times and in the manner that such services are, in Landlord’s judement, customarily furnished for such space in
comparable office buildings in the immediate market area, and elevator service (if the Building has an elevator)
which shall mean service cither by non-attended automatic elevalors or elevators with attendanis, or both, at the
option of the Landlord. To the extent Tenant requires waler, electricily, heat, air conditioning or other services in
portions of the Premises which are not melered separately from other tenants of the Building and in ameunts tn
excess of amounts delivered to such other tenants of the Building, both as reasonably determined by Landlord, then
Landlord shall provide such excess services at Tenant’s request pussuant {o procedures established by Landlord and
Tenant shall pay to Landlord a reasonable charge for such excess services as determined by Landlord. Landlord
shall make availablie to Tenant reasonable documentation supporting its charges for such excess services. Tenant
agrees at all times to cooperate fully with Landlord and to abide by all the regulations and requirements which
Landlord may prescribe for the proper functioning and protection of the Building Systems.  Wherever heat
pencrating machines, excess lighting or equipment are used in the Premises which aflcet the femperature otherwise
maintained by the air conditioning system, Landlord reserves the right to istall supplementary air conditioning unils
in the Premises, and the cost thereof, including the cost of installation and the cost of operation and maintenance
thereof, shall be paid by Tenant to Landlord upon demand by Landlord.

{d) Tenant will not without the writlen consent of Landlord, which consent shall not be
unreasonably withheld or delayed, use any apparatus or device in the Premises which, when used, puls an excessive
load on the Building or ils structure or Building Systems, including, withoul limitation, electronic data processing
machines, punch card machines and machines using cxcess lighting or voltage in excess ol the amount for which the
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Building is designed, which will in any way materially increase the amount of gas, electricity or water usuatty
furnished or supplied for use of the Premises as computer operalion space; nor connect with electric current, except
through existing electrical outlets in the Premises, or waler pipes or gas outlets, any apparatus or device for the
purposes of using gas, electrical current or water. {f Tenant shall require water or electrical curent or any other
resource in excess of that usuajly furnished or supplied for use of the Prentises as compulter operation space, Tenant
shall first obtain the consent of Landlord, which Landlord may refuse, 1o the use thereof, and Landiord may cause a
special meter 1o be installed in the Premises so as to measure the amounl of waler, electric current or other resource
consumed for any such other use. The cost of any such meters and of instatlation, maintenance and repair thereofl
shall be paid for by Tenant, and Tenant agrees to pay Landlord promptly upon demand by Landlord for all such
water, electric current or other resource consumed, as shown by said melers, at the rates charged by the local public
atility, furnishing the same, plus any additional reasonable expense incurred in keeping account of the walter, electric
current or other resource so consumed,

(¢) Landlord shall not be in default hereunder, nor be deemed to have evicted Tenant, nor be
liable for any damages directly or indirectly resulting from, nor shall the rental herein reserved be abated by reason
of (i) the installation, use or interruption of use of any equipment in connection withs the foregoing utilities and
services; (i) failure to furnish or delay in furnishing any services to be provided by Landiord when such failure or
delay is caused by acts of God or the elements, acts of the govemment, labor disturbances of any character,
shortages of materials or labor, or any other conditions or causes beyond the reasonable control of Landlord (any of
the foregoing, “Force Majeure™), or by the making of repairs or improvements to the Premises or to the Building
(unless such failure or delay is caused by Landlord’s gross negligence or willful misconduct); or (i1} the limitation,
curtailment, rationing or restriction on use of water, electricity. gas or any other form of energy, or any other service
or utility whatsoever serving the Premises, the Building or the Project. Furthermore, Landlord shall be entitled to
cooperate with the mandalory requirements of national, state or local governmental agencies or utilities suppliers in
connection with reducing energy or other resources consumption, If the Premises become unsuitable for Tenant’s
use as a consequence of cessation of gas and electric utilities or other services provided to the Premises resulting
from a casualty covered by Landlord’s insurance, then Tenant’s Base Rent and Additional Charges for Expenses and
Taxes shall abate during the period of time in which Tenant caunot occupy the Premises for Tenant’s use, bul only
to the extent of rental abatement insurance proceeds received by Landlord. Landlord shall use reasonable diligence
to make such repairs as may be required to lines, cables, wires, pipes equipment or machinery within the Project to
provide restoration of the services Landlord is responsible for providing under this Paragraph 13 and, where the
cessation or interruption of such services has occurred due 1o circumstances of conditions beyond Project
boundaries, to cause the same to be restored by diligent application or request 10 the provider thereof. In no event
shall any mortgagee or bengficiary under any mortgage or deed of frust on all or any porticn of the Project, the
Building, or the land on which all of any portion of the Project is localed (any such mortgagee or beneficiary, a
“Mortgagee™) be or become liable for any default of Landlord under this Paragraph 13.

14. TENANT'S CERTIFICATES. Tenant, at any lime and from time to tume, within ten (10) days from
receipt of written notice from Landlord, will execute, acknowledge and deliver to Landlord and, at Landlord’s
request, to any prospective tenant, purchaser, ground or underlying lessor or Morlgagee or any other party acquiring
an interest in Landlord, a cerlificate containing any informaiion that may reasonably be required by any of such
persons. [t is intended that any such certificate of Tenant delivered pursuant to this Paragraph 14 may be relied upon
by Landlord and any prospective tenant, purchaser, ground or underlying lessor or Mortgagee, or such ather party.
If requested by Tenant, Landlord shall provide Tenant with a similar certificate,

{5. HOLDING OVER. If Tenant (dircctly or through any successor-in-interest of Tenant} remains in
possession of any or all of the Premises after the expiration or termination of this Lease with the consent of
Landlord, such continued possession shall be constiued to be a tenancy from month to month at one hundred twenty-
five percent (125%) of the Monthly Base Rent payable in (he fast full month prior to such termination or expiration
(and shall be increased in accordance with Paragraph 4(b)) together with an amount estimated by Landlord for the
monthly Additional Charges payable under this Lease, and shall otherwise be on the terms and conditions herein
specified so far as applicable. M Tenant (directly or through any successor-in-interest of Tenant) remains in
possession of all or any portion of the Premises after the expiration or termination of this Lease without the consent
of Landlord, Tenant’s continued possession shall be on the basis of a tenancy at the suflerance of Landlord. In such
event, Tenant shalj continue to comply with or perform all the terms and obligations of Tenant under this Lease
(including, without limitation, payment of Additional Charges), except that the Monthly Base Rent during Tenant's
holding over shall be the greater of the then-fair market rent for the Premises (as reasonably determined by
Landlord) or one hundred fifly percent {130%) of the Monthly Base Rent and Additional Charges payable in the last
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fuil month prior to the fermination or expiration of this Lease (and shall be increased in accordance with
Paragraph 4(b)). In addition to Rent, Tenant shall pay Landlord for all damages proximately caused by reason of the
Tenant’s retention of possession. Landiord’s acceptance of Rent after the termination of this Lease shall not
constititte a renewal of this Lease, and nothing conlained in this provision shall be deemed to waive Landlord’s right
of re-eniry or any other right hercunder or al law. Tenant acknowledges that, in Landlord’s marketing and re-leasing
efforts for the Premises, Landlord is relying on Tenant's vacation of the Prenuses on the Expiration Date.
Accordingly, Terant shall indemnify, defend and hold Landlord harmless from and against all claims, liabilities,
losses, costs, expenses and damages arising or resulting directly or indirectly from Tenant’s failure to timely
surrender the Premises, including {i} any loss, cost or damages suffered by any prospective tenant of all or any part
of the Premises, and (if) Landlord’s damages as a result of such prospective tenant rescinding or refusing to enter
into the prospective lease of all or any portion of the Premises by reason of such [ailure of Tenant to tmely
surrender the Prenuses.

16. SUBORDINATION.

(a) Without the necessity of any additional document being executed -by Tenant for the purpose
of effecting a subordination, this Lease shall be subject and subordinate at all times to: (i) the Encumbrances and ali
ground leases or underlying leases which may now exist or hereafier be executed affecting the Building or the land
upon which the Building is sitated or both; (i) any CC&Rs or other similar Encumbrances, currently in effect or
that Landlord may enter into in the future, that affect all or any portion of the Project; and (iii) the tien of any
Mortgage which may now exist or hereafter be executed in any amount for which the Building, land, Project, ground
leases or other underlying leases, or Landlord’s interest or estate in any of said items, is specified as security.
Notwithstanding the foregoing, Landlord shall have the right to subordinate or cause ta be subordinated any such
eround leases or underlying leases or any such Mortgages or other liens or encumbrances 1o this Lease. In the event
that any ground lease or underlying lease terminates for any reason or any Mortgage is foreclosed or a conveyance
in lieu of foreclosure is made for any reason, Tenant shall, notwithstanding any subordination, attorn to and become
the Tenant, on the terms and conditions of this Lease, of the successor in interest 10 Landlord at the option of such
successor in interest. Notwithstanding anything to the contrary contained herein, this Lease shall not be subject or
subordinate to any ground or underlying lease or to any Mortgage, lien or other security interest affecting the
Premises, unless the ground lessor, Mortgagee or other holder of the interest to which this Lease would be
subordinated executes a reasonable recognition and non-disturbance agreement which provides that Tenant shall be
entitied to continue in possession of the Premises on the terms and conditions of this Lease if and for so long as
Tenant fully performs all of its obligations hereunder. Tenant covenants and agrees to execule and deliver upon
demand by Landlord and i, the form requested by Landlord and reasonably acceptabie to Tenant, any customary
additional documents evidencing the priority or subordination of this Lease with respect to any such ground leases
or underlying leases or the lien of any such Mortgage. Tenant shall execute, deliver and record any such documents
within ten {10) days after Landlord’s writlen: request. h

17. RULES AND REGULATIONS. Tenant shall faithfully observe and comply with the rules and
regulations atlached to this Lease as Exhibit “C” and all reasonable modifications thercof and additions thereto from
time to {ime put nto effect by Landlord (as so modified and amended from time to time, the "Rules -and
Regulations™}. Landlord shall not be responsible for the nonperformance by any other Tenant or occupant of the
Building or the Project of any Rules and Regulations. In the event of a conflict between the terms, covenants,
agreements and conditions of this Leasc and those set forth in the Rules and Regulations, this Lease shall control.

18. RE-ENTRY BY LANDLORD. Landiord reserves and shall at all reasonable times, upon reasonabie
prior notice (except in the case of an emergency), and subject 10 Tenant’s reasonable sccurity precautions and the
right of Tenant to accompany Landlord at ail times, have the right to re-enler the Premises to inspect ihe same, 10
supply any service 1o be provided by Landlord 1o Tenant hereunder, to show the Premises to prospective purchasers,
Mortgagees or tenants {as lo prospective lenants, only during the last twelve (12) months of the Lease Termy), to post
notices of nonresponsibility or as otherwise required or allowed by this Lease or by law, and to alier, improve or
repair the Premises and any portion of the Building and may for that purpose erect, use, and maintain scalfolding,
pipes, conduits, and other necessary structures in and through the Premises where seasonably requited by the
character of the work lo be performed.  Landlord shall not be Jiable in any manner for any inconvenience,
disturbance, loss of business, nuisance of other damage adising from Landlord's entry and acts pursuant to this
Paragraph and Tenant shall not be entitled to an abatement or reduction of Monthly Base Rent or Additional
Charges if Landlord exercises any rights reserved in this paragraph. Tenant hercby waives any claim for damages
for any injury or inconvenience to or interference with Tenant's business, any loss of oceupancy or quicl erjoyment
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of the Premises, and any other loss occasioned thereby, except for Landlord’s negligence or willful misconduct. For
cach of the aforesaid purposes, Landlord shall at all times have and retain a key with which to unlock all of the doors
in, upon and about the Premises, excluding Tenant’s vaullts ang sales, or special security areas (designated in
advance), and Landlord shall have the right to usc any and all means which Landlord may deem necessary or proper
to open said doors in an emergency, in order to obtain entry to any porlion of the Premises, and any entry to the
Premises, or poriion thereof obtained by Landlord by any of said means, or otherwise, shali not under any
emergency circumstances be construed or deemed to be & forcible or unlawful entry into, or a detainer of, the
Premises, or an eviclion, actual or constructive, of Tenant from the Premises or any portions thereof. Landlord shall
use best efforts during re-entry lo not unreasonably interfere with Tenant’s use of the Premises or 15 business
conducted therein,

19. [NSOLVENCY OR BANKRUPTCY. The appointment of a receiver to take possession of ol or
substantially all of the assets of Tenant, or an assignment ol Tenant for the benefit of creditors, or any action taken
or suffered by Tenant under any insolvency, bankruplcy, reorganization ar other debtor relief proceedings, whether
now existing or hereafter amended or enacted, shall at Landlord’s option constitute a breach of this Lease by Tenang;
provided that a petition in bankruptcy, or receiver attachment, or other remedy pursued-by a third party (without any
action or complicity by Tenant) will not constitute a breach so long as it is discharged within sixty (60} days. Upon
the happening of any such breach or at any time thereafter, this Lease shall terminate five (5) days after wrilien
hotice of termination from Landlord to Tenant. In no event shall this Lease be assigned or assignable by operation
of faw or by voluntary or involuntary bankruptcy proceedings or otherwise and in no event shall this Lease or any
rights or privileges hereunder be an asset of Tenant under any bankruptcy, insolvency, reorganization or other debtor
relief proceedings.

20. DEFAULT.

(a) The failure to perform or honor any covenant, condition or representation made under this
Lease shall constitute 2 “default” hereunder by Tenant upon expiration of the appropriate grace or cure period
hereinafter provided. Tenant shall have a period of three (3) days from the date of written notice from Landlord
(which notice shalt be in lieu of and not in addition to the notice required by Section 1161 of the California Code of
Civil Procedure) within which to cure any failure to pay Monthly Base Rent or Additienal Charges for Expenses and
Taxes; provided, however, that Landlord shall not be required to provide such notice more than four (4) times during
any two (2) year period during the Term with respect to non-payment of Monthly Base Rent or Additional Charges,
the third such non-payment constituting default without requirement of notice. Tenant shall have a period of thirty
(30) days from the date of writien notice from Landlord within which to cure any other curable failure to perform
any obligation under this Lease; provided, however, that with respect to any curable failure to perform non-
monetary obligations that cannot reasonably be cured within thirty (30) days, the cure period shall be extended for
an additional period of time reasonably required to cause such cure if Tenant commences to cure within thirty (3G)
days from Landlord’s notice and continues to prosecule diligently the curing thereof, provided that such cure period
shall in no event extend beyond ninety (90) days (subject to delay by Force Majeure) after Landlord’s naotice,
Notwithstanding the foregoing, (i) if a different cure period is specified elsewhere in this Lease with respect lo any
specific obligation of Tenant, such specific cure period shall apply with respect to a failure of such obligation;-and
(i) the cure period specified in Paragraph 24 shail apply with respect 1o Landlord’s rights to cure Tenant's default
pursuant to Paragraph 24. Upon a default of this Lease by Tenant, Landlord shal]l have the following rights and
remedies in addition o any other rights or remedics available to Landlord at law or in equity. of under this Lease:

] The rights and remedies provided by Catifornia Civil Code, Section 1951.2,
including but not limited to, recovery of the worth at the time of award of the amount by which the unpaid Monthly
Base Rent and Additionat Charges for the balance of the Term after the time of award exceeds the amount of reatal
loss for the same period that the Tenant proves could be reasonably avoided, as computed pursnant to subsection (b)
of said Section 1951.2;

(ii) The rights and remedies provided by California Civil Code, Section 1951.4, that
allows Landlord to continue this Lease in effect and to enforce all of its rights and remedies under this Lease,
inciuding the right fo recover Monthly Base Rent and Additional Charges as they become due, for so long as
Landlord doces not terminale Tenant’s right to poessession; provided, however, if Landlord elects to exercise its
remedies described in this Paragraph 20(a)(ii) and Landlard does not terminate this Lease, and if Tenant requesls
Landlord’s consent to an assignment of this Lease or a sublease of the Premises at such time as Tenant is in default,
Landlord shall not unrcasonably withhold its consent to such assignment or sublease.  Acts of mainienance or
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preservation, efforts to relet the Premises or the appointmend of a receiver upon Landlord’s initiative to prolect its
interest under this Lease shall not constitute a termination of Tenant’s rights Lo possession; :

(i) The right to terminate this Lease by giving notice to Tenant in accordance with
applicable law;
{iv) If Landlord elects to terninate this Lease, the right and power fo enter the

Premises and remove therefrom all persons and property and, lo store such property in a public warehouse or
elsewhere at the cost of and for the account of Tenant, and to sell such property and apply such proceeds therelrom
pursuant 1o applicable California iaw.

(b} Landlord shall have a period of thirty (30) days from the date of wrilten notice from Tenant
within which to cure any default by Landlord under this Lease; provided, however, that with respect to any default
that cannot reasonably be cured within thirty (30) days, the default shall notl be deemed to be uncured if Landlord
commences ta cure within thirty (30) days from Tenant’s notice and continues to prosecute diligently the curing
thereof. Tenant agrees to give any Mortgagee, by registered or certified mail. a copy of any Notice of Default
served upon the Landlord. provided that prior to such notice Tenand has been notified in writing (by way of Notice
of Assignment of Reats and Leases, or otherwise) of the address of such Mortgagee. Tenant further agrees that if
Landlord shall have failed to cure such default within the time provided for in this [.ease, then, unless otherwise
provided to the contrary in a writlen agreement between Tenant and Mortgagee, the Morlgagee shall have an
additional thirty (30) days (provided that Tenant notifics Mortgagee concurrently with Tenant’s notice to Landlord
at the beginning of Landlord’s thirty (30) day period; otherwise Mortgagee shall have sixty (60) days from the date
on which it is noticed) within which to cure such default or if such default cannot be cured within that time, then the
cure period shall be extended for such additional time as may be necessary to cure such default shall be granted if
within such applicable period Mortgagee has commenced and cominues to prosecute diligently the cure of such
default {including, but not limited to, commencement of foreclosure proceedings. if necessary to effect such cure}.

21. DAMAGE BY FIRE, ETC. If the Premises or the Building are damaged by fire or other casualty,
Landlord shall forthwith repair the same, provided that such repairs can be made witkin two hundred seventy (270}
days after the date of such damage under the laws and regulations of the federal, state and local govemmental
authorities having jurisdiction thereof. In such event, this Lease shall remain in full force and effect except that
Tenant shall be entitled to a proportionate reduction of Monthly Base Rent and Additional Charges while such
repaits to be made hereunder by Landiord are being made. Such reduction of Monthly Base Rent and Additional
Charges, if any, shall be based upon the greater of (i) the proportion that the area of the Premises rendered
untenantable by such damage bears to the total area of the Premises; or (if) the extent to which such damage and the
making of such repairs by Landlord shall interfere with the business carried on by Tenant in the Premises, and shail
be limited to the extent of rental abatement insurance proceeds actually paid to Landlord under Landlord’s casualty
insurance policy. Within thirty (30) days after the date of such damage, Landlord shall notify Tenant of the
approximate date by which Landlord believes that it can complete the repair of such damage (“Estimated Damage
Completion Date”} and the date by which Landlord would need to commence construction {“Estimated Construction
Commencement Date™ in order to complete repairs by the Estimated Damage Completion Date and Landlerd’s
determination (hercol shall be binding on Tenant. If Landlord's Estimated Damage Completion Date is more than
two hundred seventy (270) days from the date of such damage, Landlord shall have the option within thirty (30)
days afler the date of such damage either to: {i) notify Tenant of Landlord’s intention to repair such damage and
diligently prosecute such repairs, in which event this Lease shali continue in full force and effect and the Monthly
Base Rent and Additional Charges shall be reduced as provided herein; or (ii) notify Tenant of Landlord’s election
to terminate this Lease as of a date specified in such notice, which date shall not be less than thirty {30) days nor
more than sixty (60} days after notice is given, In the event that such nolice to terminate is given by Landlord, this
Lease shall tesminate on the date specified in such notice. In the event that Landlord notifies Tenant that Landlord’s
Estimated Damage Completion Date is more than two hundred seventy days (270} days following the date of the
damage, Tenant shall have a right to terminate the Lease within fiftcen (15) days following receipt of Landlord’s
notice, by providing Landlord with writlen notice of its clection to do so. In such event {and also in the event
Landlord terminates the Lease pursuant to the immediately preceding sentence), Tenant shall have no Hability for
payment of the deductible under Landlord's insurance relating to such damage. in case of lermination by cither
event, the Monthly Basc Rent and Additional Charges shall be reduced by a proportionate amount based upon the
extent 1o which such damage interfered with the business carried on by Tenant in the PPrenuses, and Tenant shall pay
such reduced Monthly Base Rent and Additional Charges up to the date of termination. Landlord agrees to refund to
Tenant any Monthly Rase Rent and Additional Charges previously paid for any period of time subsequent to such
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date of such termination. 1f, and to the extent, neither Landlord nor Tenant have terminated this Lease pursuant to
the provisions set forth above, and the construction of the repairs has not commenced within ninety (90) days of the
Estimated Construction Commencement Date, Tenant shall have the additional right to terminate this Lease during
the first [ive (5) business days of cach calendar month following the end of such period until such lime as the repairs
are complete, by notice to Landlord (the “Damage Termination Notice™), effective as of a dale set forth in the
Damage Termination Notice (the “Damage Termination Date™), which Damage Termination Date shail not be
carlier than thirty (30} days or later than sixty (60) days foliowing the date of such Damage Termination Notice. At
any time, and from time lo time, after the dale ocowring sixty (GO) days after the date of the damage (but nete more
than once in any calendar month), Tenant may request that t andlord inform Tenant of Landlord’s ressonable
opinion of the date of completion of the repairs and Landlord shail respond to such request in reasonable detail
within five (5) business days following receipt of such request. The repairs to be made hereunder by Landlord shall
not include, and Landlord shall not be required to repair, any damage by {ire or other cause to the property of Tenant
or any repairs or replacements of any paneling, decorations, railings, {loor coverings or any alterations, additions,
fixtures or improvements instailed on the Premises by or at the expense of Tenant, including the Tenant
Improvements; provided, however, that to tlie extent Landlord’s insurance policies cover any Tenant Improvements
-pursuant 1o Paragraph 11(f}, Landlord shall make available to Tenant any available insurance proceeds with respect
to any damage or destruction that affects such Tenant Improvements, after deducting therefrom the cost, if any, fo
the Landlord for the recovery of such proceeds and/or of any repair to the Building or Premises for which Landlord
is responsible hereunder, in order for Tenant to repair and restore such Tenant Improvements, pursuant to
disbursement procedures established by Landlord and/or any Mortgagee. Tenant hereby waives the provisions of
Section 1932.2, and Section 1933.4, of the Civil Code of Catifornia. Notwithstanding anything contained herein to
the contrary, if 2 Major Casualty occurs with respect to any portion of the Building, and the net insurance proceeds
obtained as a resuit of such casualty are ninety percent (90%) or a lesser percentage of the cost of restoration,
rebuilding or replacement, then Landlord shall not be obligated to undertake such restoration, rebuilding or
replacement unless Landlord elects to do so in writing. For the purpose of this Lease, a “Major Casualty” shall
mean a casualty that renders unusable twenty percent (20%) or more of the Net Rentable Area of the Building or
which materially adversely affects the use of such Building.

22. EMINENT DOMAIN. If any part over fifteen percent (15%) of the Premises shall be taken or
appropriated under the power of eminent domain or conveyed in lieu thereof, Tenant shall have the right to
terminate this Lease at its option. 1f any part of the Building shall be taken or appropriated under power of eminent
domain or conveyed in lieu thereof and such taking is so extensive that il renders the remaining portion ol the
Building unsuitable for the use being made of the Building on the date immediately preceding such taking, Landlord
may terminate this Lease at its option. in either of such events, Landlord shall receive (and Tenant shall assign to
Landlord upon demand from Landlord) any income, rent, award or any interest therein which may be paid in
connection with the exercise of such power of eminent domain, and Tenant shall have no claim against Landlord for
any part of sum paid by virtue of such proceedings, whether or not attributable 1o the value of the unexpired term of
this Lease except that Tenant shall be entitled to petition the condemning authority for the following : (i) the then
unamoriized cost of any Tenant Improvements paid for by Tenant from its own funds (as opposed to the Tenant
Aliowance provided by Landlord); (if) the value of Tenant's trade fixtures; (iif) Tenant’s relocation cests; and (iv)
Tenant’s goodwill, Joss of business and business interruption.  1f a part of the Premises shall be so taken or
appropriated or conveyed and neither party hercto shall elect to terminate this Lease and the Premises have been
damaged as a consequence of such partial taking or appropriation o conveyance, Landlord shall restore the
Premises continuing under this Lease at Landord’s cost and expense; provided, however, that Landlord shal} not be
required to repair or restore any injury or damage lo the property of Tenant or to make any repairs or restoration: of
the Tenant Improvements or any Alierations installed on the Premises by or at the expense of Tenant. Thereafter,
the Monthly Base Rent and Additional Charges to be paid under this Lease lor the remainder of the Term shall be
proportionately reduced, such that thereafter the amounts (o be paid by Tenant shall be in the ratio that they are of
the portion of the Premises not so taken bears to the total area of the Premises prior to such taking. Notwithstanding
anything (o the contrary contained in this Paragraph 22, if the temporary use or occupancy of any part of the
Premises shall be taken or appropriated under power of eminent domain during the Ten, this Lease shall be and
remain unaffected by such taking or appropriation and Tenant shall continue to pay in full all Monthly Base Rent
and Additional Charges payable hereunder by Tenant during the Term; in the event of any such temporary
appropriation or taking, Tenant shall be entitled 1o receive that portion of any award which represents compensation
for the use of or occupancy of the Premises during the Term, and Landiord shail be entitied to receive that pertion of
any award which represeuts the cost of restoration of the Premises and the use and oceupancy of the Premises after
the end of the Term. If such temporary taking is for a period longer than two hundred and seventy (270) days and
unreasonably interferes with Tenant's use of the Premises or the Building Common Area or Project Common Aiea,
then Tenant shall have the right to terminate the Lease.  Landlord and Tenant undersiand and agree that the
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provisions of this Paragraph 22 the Premises. Accordingly, the partics each hereby waives any right 1o terminate ‘
this Lease in whole or in part under Sections 1265.120 and 1265.130 of the California Code of Civil Procedure or
under any similar Law now or hereafter in effect. .

23. SALE BY LANDLORD. If Landlord sells or otherwise conveys its interest in the Premises, Landlord
shall be relieved of its obligations under the Lease from and after the date of sale or conveyance (including the
obligations of Landlord under Paragraph 39}, when its successor and the successor assumes in writing the
obligations to be performed by Landlord on and after the effective date of the transfer (including the obligations of
Landlord under Paragraph 39), whereupon Tenant shall atiom to such successor.

24, RIGHT OF LANDLORD TO PERFORM. All covenants and agreements to be performed by
Tenant under any of the terms of this Lease shall be performed by Tenant at Tenant’s sole cost and expense and
without any abatement of Monthly Base Rent or Additional Charges. If Tenant shall default in the payment of any
sum of money, other than Monthly Base Rent or Additional Charges, reguired to be paid by it hereunder or shall fail
to perform any other act on its part lo be performed hereunder (including, without limitation, Tenant’s obligation to
nuaintain and repair the Premises pursuant (o Paragraph 8(b)), and either (i) such failure continues, and Tenant does
nat conunence cure of such failure during the cure period as provided in Paragraph 20(a) (except in the event of
emergency, when no cure period shall be required), or (i) having commenced such cure Tenant does not diligently
prosecute the curing thereof, {iii} i Landlord is, in Landlord’s reasonable business judgment, in a better position to
accomplish such cure or can accamplish such cure in a more efficient or cost-effective manner than Tenant, or {1v) if
a default under any Mortgage, eround lease, undertying lease, or other Encumbrance is, in Landlord’s reasonable
judgment, likely to occur due to Tenant’s failure 10 cure such failure in a timely manner, then in any such situation
Landlord may, but shall not be obligated so to do, and without waiving or releasing Tenant from any obligations of
Tenant, make any such payment or perforni any such act on Tenant’s part to be made or performed as provided in
this Lease. All sums so paid and costs so incurred by Landiord, 1ogether with interest thereon at the Default Rate
from the date Landlord makes such payment or incurs such cost, shall be payable as Additional Charges to Landlord
on demand.

75, SURRENDER OF PREMISES.

(a) At the end of the Term or any renewal thereof or other sooner termination of this Lease,
Tenant will peaceably deliver to Landiord possession of the Premises, together with all improvements or additions
upon or belonging to Landiord, by whomsoever made, in the same condition as received, or first installed, subject to
(i) the terms of this Paragraph 25, (ii) the terms of Paragraphs 21, 22 aujd 39, and (iii) damage by [ire, earthquake,
Act of God, ordinary wear and tear, Hazardous Substances (other than those for which Tenant is indemnifying
Landlord pursuant to Paragraph 39) or the elements alone excepted. Tenant may, upon the termination of this Lease,
remove all movable furniture and equipment belonging to Tenant, at Tenant’s sole cost, provided that Tenant repairs
any damage caused by such removal. Property not so removed shall be deemed abandoned by Tenant, and uile to
the same shall thereupon pass to Landlord. Upon such expiration or sooner termination of the Term, Tenant shall
upon demand by Landlord, at Tenant's sole cost and expense, forthwith and with all due diligence remove any
Tenant Improvements or Alterations made by or for the account of Tenant that are designated by Landlord to be
removed (provided, however, that upon the written request of Tenant prior to installation of such Tenant
Improvements or Alterations, Landlord shall advise Tenant at that time whether or not such Tenant Improvements or
Alterations must be removed upon the expiration or sooner termination of this Lease), and restore the Premises 10 its
original condition as of the Conumencement Date, subject to the foregoing.

(b) The voluntary or other surrender of this Lease by Tenant, or a mutual cancetlation thereof,
shall not work a merger, and shall, at the option of Landlord, terminate all or any existing subleases or subtenancies,
or may, at the option of Landlord, operate as an assignment to it ol any or all such subleases or sublenancies.

26. WAIVER. If cither Landiord or Tenant waives the performance of any term, covenant or condition
contained in this Lease, such waiver shall not be deemed o be a waiver of any subsequent breach of the same or any
other term, covenant or condition comained herein.  Furthermore, the acceptance of Monthly Basc Rent of
Additional Charges by Landlord shall not constitute a waiver of any preceding breach Ly Tenant of any term,
covenani ar condition of this Lease, regardless of Landlord's knowledge of such preceding breach at the lime
Landlord accepted such Monthly Base Rent or Additional Charges. Failure by Landlord to enforce any of the terms,
covenants or conditions of this Lease for any length of time shall not be deemed to waive or lo decrease the rivht of
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Landlord to insist thereafter upon strict performance by Tenant. Waiver by Landlord of any lerm, covenant or
condition contained in this Lease may only be made by a written document signed by Landlord.

27. NOTICES. Except'as othenwise expressly provided in this Lease, any bills, statements, notices,
demands, requests or other communications given or required to be given under this Lease shall be cifective only if
rendered or given in writing, sem by certified mail, return receipt requested, reputable overnight carrier, or delivered
personally. (i) to Tenant (A) at Tenant’s address set forth in the' Basic Lease Information. if sent prior to Tenant’s
taking possession of the Premises, or (B) al the Premises if sent subsequent to Tenant’s taking possession of Lhe
Premises, or {C) at any place where Tenant may be found if sent subsequent to Tenant’s vacating, deserling,
abandoning or surrendering the Premises; or (ii) to Landlord at Landlord’s address set forth in the Basic Lease
Information; or (iii) to such other address as cither Landlord or Tenant may designate as its new address for such
purpose by notice given to the other in accordance with the provisions of this Paragraph27.  Any such bill,
statement. notice, demand, request or other communication shalt be deemed o have been rendered or given on the
date the return receipt indicates delivery of or refusal of delivery il sent by certified mail, the day upon which
recipient accepts and signs for delivery from z reputable overnight carrier, or on the date a reputable overnight
carrier indicates refusal of delivery, or upon the date personal delivery is made. H Tenant is notified in writing of
the identity and address of any Mortgagee or ground or underlying lessor, Tenant shail give to such Morigagee or
ground or undertying lessor notice of any default by Landlord under the lerms of this Lease in writing.sent by
registered or certified mail, and such Mortgagee or ground or underlying lessor shall be given the opportunity 1o
cure such default (as defined in Paragraph 20{b)) prior to Tenant exercising any remedy available to it,

28. TAXES PAYABLE BY TENANT. At least ten (10) days prior to delinquency Tenant shali pay all
taxes levied or assessed upon Tenant’s equipment, furniture, fixtures and other personal property located in or about
the Premises. 1f the assessed value of Landlord’s property is increased by the inclusion therein of a value placed
upon Tenant’s equipment, fumniture, fixtures or other personal property, Tenant shall pay 1o Landlord, upon writien
demand, the taxes so levied against Landlord, or the proportion thereof resulting from said increase in assessment.

29. ABANDONMENT. Tenant shall not abandon the Premises or cease performing its financial,
insurance, and maintenance obligations under this Lease at any time during the Term, and shall at all times during
the Term provide adequate security for the’ Premises. If Tenant shall abandon and cease performing its financial,
insucance and maintenance obligations under this Lease, or surrender the Prenuses or be dispossessed by process of
law, or otherwise, any personal property belonging 1o Tenanl and left on the Premises shall, at the option of
Landiord, be deemed to be abandoned and title thereto shall thereupon pass to Landlord. Notwithstanding auything
to the contrary contained herein, Tenant shall not be allowed to vacate the Premises for any period of time unless
either (a) such vacation would rot result in a termination of, limitation on, or other adverse effect on, Landlord’s
insurance policies, or (b) Tenant pays the incremental premium costs, and assumes responsibility for any increaged
deductible amounts, to the extent required to cause Landlord’s insurance policies to not be terminated, limited or
adversely affected as a result of such vacation. For purposes of this Paragraph 29. the Tenant shali not be deemed to
have abandoned the Premises solely because the Tenant is not occupying the Premises.

10. SUCCESSORS AND ASSIGNS. Subject to the provisions of Paragraph 10. the terms, covenants-and
conditions contained herein shall be binding upon and inure to the benefit of the parties herelo and their respective
legal and personal representatives, successors and assigns.

31. ATTORNEY'S FEES. If Tenant or Landlord brings any action for any relief against the other,
dectaratory or otherwise, arising out of this Lease, including any suit by Landlord for the recovery of Monthly Base
Rent or Additional Charees or possession of the Premises, the losing party shall pay 1o the prevailing party a
reasonable sum for attorney’s fees and disbursements, which shall Dbe deemed 1o have accrued on the
commencement of such action and shall be paid whether or not the action is prosecuted to judgment,

12 LIGHT AND AIR. Tenant covenants and agrees that no diminution of light, air or view by any
structure which may hereafier be crected {whether or not by Landlord) shall entitle Tenant to any reduction of rent
under this Lease, vesult in any liability of Landlord to Tenant, or in any other way affect this Lease or Tenant's
obligations hereunder.

13, CORPORATE AUTHORITY{ FINANCIAL INFORMATION. If Tenant signs as a corporalion
cach of the persons executing this Lease an behall of Tenant does hereby covenanl and warrant thal Tenant is a duly
authorized and existing corporation, that Tenant has and is qualified to do business in California, that the corporation
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has full right and authority to enter into this Lease, and that each and both of the persons signing on behall of the
corporation were authorized to do so and by their signatures bind Tenant. If Tenant signs as a partmership or limited
liability company, each of the persons executing this Lease on behatf of Tenant does liereby covenant and warrant
that Tenant is a duly authorized and existing partnership or limited lability company, as applicable, that Tenant has
and is qualified to do business in California, that Tenant has full right and authority 1o enter into this Lease, and that
cach and both of the persons signing on behalf of the Tenant were authorized 1o do so and by their signatures bind
the Tenant. Upon Landlord’s request, Tenant shall provide Landlord with evidence reasonably satisfaclory to
f.andlord confirming the foregoing covenants and warranties. Tenant hereby further covenants and warrants to
Landlord that all financial information and other descriptive information regarding Tenant’s business, which has
been or shall be furnished to Landlord, is accurate and complete at the lime of delivery to Landlord.  Tenant will
furnish to Landlord within ninety (90) days following Landiord’s request therefore, copies of audited, consolidated
financial statements of Tenant, including balance sheets and statements of income and expenses {or the next recent
fiscal year, certified and audited by independent public accounts of recoenized standing; provided, however, that so
jong as Tenant is a publicly traded corporation, in lieu of the foregoing Tenant shall provide Landlord with copies of
Tenant's annual report and 10K Filing promptly after request therefor. Each of the persons executing this Lease on
behall of Landlord does hereby covenant and warrant that Landlord is a duly authorized and existing partnership,
that Landlord has and is qualified to do business in California, that Landlord has fuil right and authority to enter into
this Lease, and that the person(s) signing on behalf of Landlord was authorized to do so and by its signature binds
Landlord.

34. PARKING. Tenant shall have the right to use the Building’s parking spaces in common with other
tenants or occupants of the Building, if any, subject to the Encumbrances and the rules and regulations of Landlord
for such parking facilitics which may be established or altered by Landlord at any time or from time to time during
the term.

35. MISCELLANEOUS.

{a) The term “Premises” wherever it appears herein includes and shall be deemed or taken to
include (except where such meaning would be clearly repugnant to the context) the space denused and
improvements now or at any time hereafter comprising or built in the space hereby demised. The paragraph
neadings herein are for convenience of reference and shall in no way define, increase, {imit or describe the scope or
intent of any provision of this Lease. The term “Landlord” sha]l include Landlord and its successors and assigns. In
atty case where this Lease is signed by more than one person, the obligations hereunder shall be joint and several.
The term “Tenant” or any pronoun used in place thereof shall indicate and inciude the masculine or feminine, the
singuiar or plural aumber, individuals, firms or corporations, and their and each of their respective Sticcessors,
executors, administrators, and permitted assigns, according to the context hereol, -

(b) Time is of the essence of this Lease and all of its provisions. This Lease shail in all respects
be governed by the laws of the State of California. This Lease, together with its exhibits, contains all the agreements
of the parties hereto and supersedes any previous negotiations. There have been no representations made by the
Landlord or understandings made between the parties other than those set forth in this Lease and its exhubits. Fhis
Lease may not be modified except by a writien instruiment by the parties bereto.

(¢) If for any reason whatsoever any of the provisions hereol shall be unenforceable or
ineflective, all of the other provisions shali be and remain in full force and effect.

(d) Upon Tenant paying the Monthly Base Rent and Additional Charges and performing all of
Tenant's obligations under this Lease, Tenant shall peacefully and quictly enjoy the Premises curing the Term as
against all persons or entities lawfully claiming by or through Landlord; subject, however, to the provisions of this
Lease. :

36, TENANT'S REMEDIES. If any defaull hereunder by Landiord is not cured within the applicable
cure period provided in Paragraph 20(b), Tenant’s exclusive remedies shall be an action for specific performance or
an action {or actual damages. Tenant hercby waives the benefit of any faws granting it (A) the nght to perform
Landlord’s obligation, or {B) the right to terminate this Lease or withhold Rent on account ol any Landlord default.
Tenant shall jook solely 1o Landlord's interest in the Project for the recovery of any judgment from Landlord.
Landlord, or if Landlord is a partnership, its pariners whether general or limited, or iff Landlord is a corporation, its
directors, officers or sharcholders, or if Landlord is a limited Hability company, its members or managers, shall
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never be personally liable for any such judgment. Any lien obtained to enforce such judgment and any levy of
execution thercon shall be subject and subordinate to any recorded Mortgage (excluding any Mortgage which was
created as part of an effort to defraud creditors, i.c., a fraudulent conveyance or any Morlgage 10 an alfiliate of
Landlord); provided, however that any such judgement and any such levy of execution thereon shall not be subject
or subordinated to any Morlgage that shall have been created ar recorded in the official records of Santa Clara
County after the date of the judgement giving rise to such lien.

37. REAL ESTATE BROKERS, Each party represents that it has not had dealings with any real eslate
brokers, finder or other person wilh respect 16 this Lease in any manner, except for any broker named in the Basic
Lease Information, whose fees or commission, if carned, shall be paid as provided in the Basic Lease Information.
Each party shall hoid harmless the other party from all damages resulting from any claims that may be asserted
against the other party by any other broker, finder or other persen with whom the other party has or putrportedly bas
dealt. :

38, LEASL EFFECTIVE DATE. Submission of this instrument for examination or signature by Tenant
does not constitute a reservation of or option for lease, and it is not effective as a lease.or otherwise until execution
and delivery by both Landlord and Tenant.

39, HAZARDOUS SUBSTANCE LIABILITY. Tenant has received from Landlord a copy of the
following reports (the “Environmentat Reports”): ": “Phase [ and If Environmental Assessment Report, Circle Star
Theater Property, 1717 Industrial Way, San Carlos, California, January 31, 1997” prepared by Mclaren/Hart
Environmental Engineering Corporation.

(a) Definition of Hazardous Substances. For the purpose of this Lease, “Hazardous
Substances” shall be defined, collectively, as oil, flammable explosives, asbestos, radioactive materials, hazardous
wastes, toxic or contaminated substances or simitar materials, including, without limitation, any substances which
are “hazardous substances.” “hazardous wastes,” “hazardous materials” or “toxic substances” under applicable
environmental laws, ordinance or regulation.

(b) Tenant Indemnity. Tenant releases Landlord from any liability for, waives all claims against
Landlord and shall indemmify. defend and hold harmless Landlord, its employees, partners, agents, subsidiaries and
affiliate organizations against any and all claims, suits. losses, costs (including costs of investigation, clean up,
monitoring, restoration and reasonable attorneys’ fees), damage or liability, whether foresceable or unforeseeable,
by reason of property damage (including diminution in the value of the property of Landlord), personal injury or
death directly arising from or related fo Hazardous Substances released, manufactured, discharged, disposed, used or
stored by Tenant or its employees, agents, sublessees. assipnees or contraciors on, in, or under the Project_or
Premises during the initial Term and any extensions of this Lease. The provisions of this Tenant Indemnity
regarding Hazardous Substances shall survive the termination of the Lease.

(¢) Landlord Indemnity. Landlord releases Tenant {rom any liabiiity for, waives all claims
against Tenant and shall indemnify, defend and hold harmless Tenant, its officers, employees, subsidiaries, partners,
affiliate organizations and agents to the extent of Landlord’s interest in the Project, against any and all actions by
any govermmental ageney for clean up of Hazardous Substances on or under the Project, including costs of legal
proccedings, investigation. clean up, monitoring, and restoration, including reasonable atiomey fees, if, and to the
extent, arising from the presence of Hazardous Subslances on, in or under the Project or Premises, except to the
extent caused by the rciease, disposal, use or storage of Hazardous Substances in, on or about the Premises by
Tenant, its employces, agents, sublessees, assignees, or contractors. The provisions of this Landlord Indenmity
regarding Hazardous Substances shall survive the termination of the Lease.

(@) De Minimus Amount.  Tenant has informed Landlord, that except for very immatcrial
amounts of toxic materials incidental to ils Permitied Use, Tenant wilf not usc any Hazardous Substances in material
amounts within the Building and shall comply with any applicable laws to the extent that it does.

40. ARBITRATION. ANY CONTROVERSY OR CLAIM ARISING OUT OF THE MATTERS
EXPRESSLY MADE SUBIECT TO ARBITRATION PURSUANT TO THIS LEASE OR THE WORK LETTER,
INCLUDING WITHOUT LIMITATION THE MATTERS DESCRIBED IN  PARAGRAPHS 8{(a), 106
(REGARDING FUTURE CC&Rs) AND 24 OF THIS LEASE, SHALL BE SETTLED BY ARBITRATION
CONDUCTED IN SAN MATEO COUNTY. CALIFORNIA, IN ACCORDANCE WITH THE COMMERCIAL
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RULES OF THE AMERICAN ARBITRATION ASSOCIATION, AND JUDGMENT ON THE AWARD
RENDERED BY THE ARBITRATOR(S) MAY BE ENTERED IN ANY COURT HAVING JURISDICTION.
THE PREVAILING PARTY IN SUCH ARBITRATION SHALL BE ENTITLED TO ATTORNEYS' FEES AND
COSTS.

NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY
DISPUTE ARISING OUT OF THE MATTERS INCLUDED [N THE "ARBITRATION” PROVISION
DECIDED BY NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE
GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A
COURT OR JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP
YOUR JUDICIAL RIGHTS TO DISCOVERY AND APPEAL, UNLESS THOSIE RIGHTS ARE
SPECIFICALLY INCLUDED IN THE “ARBITRATION OF DISPUTES” PROVISION. 1IF YOU
REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY
BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF
CIVIL PROCEDURE. YOUR AGREEMENT TO THIS ARBITRATION PROVISION 1S
VOLUNTARY.

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES
ARISING QUT OF THE MATTERS INCLUDED IN THE “ARBITRATION OF DISPUTES”
~ PROVISION TO NEUTRAL ARBITRATION.

Co/ns_;nt to neutral arbitration by:

_ (Landlord): (Tenant).
41. OPTION TO RENEW. Upon coudition that no default is continuing under this Lease at the time of

exercise or at the commencement of the option term, then Tenant shali have the right to extend the Term for two (2)
periods of ten (10) years each (each, an “Extension Tenn™) following the initial Expiration Date or the Expiration
Date as extended by the first Extension Term, as applicable, by giving written notice (“Exercise Nollce ) to
Landlord at least twelve (12) months prior to the Expiration of the immediately preceding Term.

42, RENT DURING EXTENSION TERM. The initial Montjh]y Base Rent (subject to Paragraph 4(b))
during each ten (10) year Extension Term shall be the greater of the Monthly Base Rent paid during the last month
of the immediately preceding Term or the Fair Market Rental Value for the Premises as of the commencement of the
option term, as delernnaed below:

(a) Within thirty (30} days after receipt of Tenant's Exercise Notice, Landlord shall notify Tenant
of Landlord’s estimate of the Fair Market Rental Value for the Premises, as determined below, for determiming
Monthily Base Rent during the ensuing Extension Term; provided, however, if Tenant’s LExercise Notice 15 given
more than twelve (12) months before the Expiration Date, Landord’s estimate of Fair Market Rentat Value may, but
need not be given more than twelve (12) months before the Expiration Date. Within fifteen (15) days after receipt of
such notice from Landlord, Tenant shall notify Landlord in writing that it {i) agrees with such rental rate or (ii}
disagrees with such rental rate. No response shall constitute agreement.  In the event that Tenant disagrees with
Landlord’s estimate of Fair Market Rental Value for the Premises, then the parties shail meet and endeavor to agree
within fifteen (15) days afler Landlord receives Tenant's notice deseribed in the immediately preceding sentence. If
the parties cannot agree upon the Fair Market Rental Value within said fifieen (15) day period, then the parties shall
submit the matler to binding appraisal in accordance with the following procedure except that in any event neither
party shall be abligated to start such procedure sooner than twelve (12) months before the expiration of the Lease
Term. Within fifteen (15) days of the conclusion of the period during which the two parties fail to agree (but not
sooner than twelve (12) months before the expiration of the Lease Term), the parties shatl cither (i) jointly appoint
an appraiser (or this purposc or {if) failing this joint action, each separately designate a disinterested appraiser. No
person shall be appointed or designated an appraiser unless such person has at least five (§) years experience in
appraising major commercial property in San Mateo County and is a member of a recognized society of real estate
appraisers, [ within thirty (30) days afier the appointment, the (wo appraisers reach agreement on the Fair Market
Rental Value for the Premtises, that value shall be binding and conclusive upan the parties. 17 the twao appraisers thus

23




appointed cannot reach agreement on the Fair Market Rental Value for the Premises within thirty (30) days after
their appointment, then the appraisers thus appointed shall appoint a third disintercsted appraiser having hke
qualifications within five (5) days. If within thirty (30) days after the appointment of the third appraiser a majority
of the appraisers agree on the Fair Market Rental Value of the Premises, that value shall be binding and conclusive
upon the parties. 1f within thirty (30) days after the appointment of the third appraiser a majority of the appraiscrs
cannol reach agreement on the Fair Market Rental Value for the Premises, then the three appraisers shall each
simultaneousiy submit their independent appraisal to the parties, the appraisal farthest from the median ol the three
appraisals shall be disregarded, and the mean average of the remaining two appraisals shall be deemed 1o be the Fair
Market Rental Value for the Premises and shall be binding and conclusive upon the parties. Each party shall pay the
fees and expenses of the appraiser appointed by it and shall share equally the fees and expenses of the third
appraiser. [f the two appraisers appointed by the parties cannot agree on the appointment of the thivd appraiser, they
or either of them shall give notice of such failure to agree to the parties and if the parties fail to agree upon the
selection of such third appraiser within tea (10) days after the appraisers appointed by the parties give such notice,
then either of the parties, upon notice o the other party, may request such appomtment by the American Arbitration
Association or, on it failure, refusal or inability to act, may apply for such appointment to the presiding judge of the
Superior Court of San Mateo County, California. _

(b) Wherever used throughout this Paragraph (Rent during Extension Term} the term “Fair
Market Rental Value” shall mean the fair market rental value of the Premises, using as a guide the rate of monthly
base rent which would be charged during the Extension Term in the Mid-Peninsula area for comparable space In
comparable condition, of comparable quality, as of the time that the Extension Term commences, with appropriate
adjustments regarding taxes, insurance and operaling expenses as necessary (o insure comparabilily lo this Lease, as
the case may be, and also taking into consideration amount and type of parking, location, the existence of any
leasehold improvements (regardless of who paid for them and with the assumption, for purposes of determining the
Fair Market Value, that they are fully usable by Tenant}, proposed term of lease, amount of space leased, extent of
service provided or to be provided, and any other relevant terms or conditions (including consideration of whether or
not the monthly base rent is fixed), provided. however, that the Fair Market Rental Value shail not reflect. or provide
any discount for, the fact that otherwise comparable leases vary with this Lease with respect to tenant improvement
allowances, phase-ins or early cccupancy agreements, moving costs, rebates, signing bonuses, early lease
terminations, lease buy-outs, {ree rent and other rent concessions, leasing commissions, and other related costs.

(¢) In the event of a failure, refusal or inability of any appraiser o act, his successor shalt be
“appointed by the party who originally appointed him, but in the case of the third appraiser, his successor shall be
appointed in the same manngr as provided for appointment of the third appraiser.
. ]

(d) The appraisers shall render their appraisals in wriling with counterpart copies to Landlord and
Tenani. The appraisers shall have no power 1o modify the provisions of this Lease.

(e) To the exient that binding appraisal has not been completed prior 1o the expiration of any
preceding period for which Monthly Base Rent has been determined, Tenant shall pay Monthly Base Rent at the
areater of the Monthly Base Rent paid during the last month of the preceding period or the Fair Market Rental Value
estimated by Landlord, with an adjustment to be made once Fair Market Rental Value is ullimately determined by
binding appraisal. in no event shall any such adjustment result in & decrease of the Monthly Base Rent for the
Premises below the amount payable by Tenant as of the period immedialely preceding the ensuing Extension Term.

{1} From and after the commencement of the Extension Term, all of the other terms, covenanis
and conditions of the Lease shall also apply: provided, however, that Tenant shall have no further rights to extend
the Term.
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IN WITNESS WHEREOF, the parties hereto have execuled this Lease as of the date {irst above written.

LANDLORD:

CIRCLE STAR CENTER ASSOCIATES, 1.7,
a California limited partnership '

By: M-D Ventures, [ne.,
‘4 Californiz corporation

Its: General Paner
By: - .VQ
lts: \ S \

R

TENANT:
2500 W.L.B., INC,,

a Californialcorporation /
By: ) '

Tts: \\, i \

-




EXHIBIT “A”

FLOOR PLAN OF PREMISES
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EXHIBIT “C”

RULES AND REGULATIONS

1. Sidewalks, halls, passages, exits, entrances, clevalors, escalators and stairways shall not be
obstructed by Tenant or used by Tenant for any purpose other than for ingress o and egress from the Premises. The
halls, passages, exils, entrances, elevators and stairways are not (or the use of the general public and Landlord shall
in all cases retain the right to control and prevent access thereto by alf persons whose presence, in the judgment of
Landlord, shail be prejudicial to the safety, character, reputation and interests of the Building and its tenants,
provided that nothing herein contained shall be construcd to prevent such access 1o persons with whom Tenant
normally deals in the ordinary course of Tenant’s business unless such persons are engaged in illegal activities.
Tenant, and Tenant's employees or invitees, shall not go upon the roof of the Butlding, except as authorized by
Landlord.

2. No sign, placard, picture, name, advertisement or notice visible from the exterior of the Premises
shall be inscribed, painted, affixed, installed or otherwise displayed by Tenant either on the Premises or any part of
the Building without the prior written consent of Landlord, and Landlord shall have the right to remove any such
sign, placard, picture, name, advertisement or notice without nolice to and at the expense of Tenant. Tenant may
place its name and logo on one wall in Reception Area of Premises.

If Landlord shall have given such consent to Tenant at any time, whether before or after the
execution of the Lease, such consent shall not in any way operate as a waiver or release of any of the provisions
hereof or of the Lease, and shall be deemed to relate only to the parlicular sign, placard, picture, name,
advertisement or notice so consented to by Landlord and shail not be construed as dispensing with the necessity of
obtaining the specific written consent of Landlord with respect to any other such sign, placard, picture, name,
adverlisement or notice. All approved signs or lettering on doors and walls shall be printed, painted, affixed or
inscribed at the expense of Tenant by a person approved by Landlord.

"

3. The bulletin board or dircctory of the Building will be provided exclusively for the display of the
name and location of tenants only and Landlord reserves the right to exclude any other names therefrom.

4. No curtains, draperies, blinds, shutters, shades, screens or other coverings, awnings, hangings or
decorations shall be attached to, hung or placed in, or used in connection with, any window. door or patio on the
Premises without the prior written consent of Landlord. In any event with the prior written consent of Landlord, all
such items shall be installed inboard of Landlord’s window coverings and shall not in any way be visible {from the”
exterior of the Building. No articles shall be placed or kept on the window sills so as to be visible from the exterior

of the Building. No articles shall be placed against glass partitions or doors which might appear unsightly {rom
outside the Building.

5. Landlord reserves the right (o exclude from the Building between the hours of 6:00 p.m. and §:00
a.m. and at all haurs on Saturdays, Sundays and holidays ail persons who do not possess a building access card
provided by Landlord or who are not accompanied by Tenant’s employees. Landlord will furnish access cards to
persons {or whom Tenant requests the same in writing. Tenant shall be responsible for all persons from who it
requests access cards and shall be liable 1o Landlord for ali acts of such persons. Landlord shall in no case be liable
for damages for error with regard to the admission te or exclusion from the Building of any person.

During the continuance of any invasion, mob, riot, public excitement or other circumslance
rendering such action advisable in Landiord’s opinion, Landlord reserves the right to prevent access to the Building

by closing the doors, or otherwise, for the safety of tenants and protection of the Building and property in the
Building,

0. Tenant shall not employ any person or persons other than the janitor of Landlord for the purposc
of cleaning the Premises unless otherwise agreed Lo by Landiord in writing.. Except with the written consent of
Landlord, no person or persons other than those approved by Landlord shall be permitied to enter the Building for
the purpose of cleaning the same. ‘Fenant shall not cause any unnecessary labor by reason of Tenant’s carelessness
or indifference in the preservation of good order and cleanliness of the Premises. Landlord shall notin any way be




responsible to Tenant for any loss of property on the Premises, however occurring, or for any dqmagc done to the
effects of Tenant by the janitor or any other employee or any other person.

7. Tenant shall not obtain for use upon the Premises ice, drinking water, food, beverage, towel or
other similar services except through facilities approved in writing by Landiord and under regulations (ixed by
Landlord, or accepl barbering or bootblacking services in the Premises except {rom persons authorized by Landlord.
Tenant may have a Lunchroon/Break room in the Premises that has a refrigerator and microwave.

8. Tenant shall see that the doors af the Premises are c¢losed and securely locked and must observe
strict care and caution that all water faucets or water apparatus are entirely shut off before Tenant or its employecs
leave such Premises, and that all utilities shall likewise be carefully shut off, so as 10 prevent waste or damage, and
for any default or carelessness the Tenant shall make good all injurics sustained by other tenants or occupants of the
Buiiding or Landlord. On multiple-tenancy floors, all tenants shall keep the door or doors to the Building corridors
closed at all times exceplt for ingress and cyress.

9, As more specificaily provided in the Lease, Tenant shall not waste electricity, water or air
conditioning and agrees 1o cooperate fully with Landlerd to assure the most effective operation of the Building’s
heating and air conditioning, and shall refrain from atlempting to adjust any controls other than roont thermostats
installed for Tenant’s use.

10. Tenant shall leave the blinds in a down position so as to minimize excess heat load in the building
from the sun.

11. Tenant shall not alter any Jock or access device or install a new or additional lock or access device
or any bolt on any door of the Premises without the prior written consent of Landlord. If Landlord shall give its
consent, Tenant shall in each case furnish Landlord with a key for any such fock.

12, Tenant shall not make or have made additional copies of any keys or access devices provided by
Landlord. Tenant, upon the termination of the tenancy, shall deliver 1o Landlord all the keys or access devices for
the Building, offices, rooms and toilet rooms which shall have been furnished to Tenant or which Tenant shall have
had made. In the event of the loss of any keys or access devices so furnished by Landlord, Tenant shall pay
Landlord therefor.

13. The toilet roos, toilets, urinals, wash bowls and other apparatus shall not be uscd for any purpose
other than that for which they were constructed and no foreign substance of any kind whatsoever shall be thrown
therein, and the expense of any breakage, sloppage or damage resulting {rom the violation of this rule by Tenant or
Tenant's employees or invitees shall be borne by Tenant.

14. Tenant shall not use or keep in the Premises or the Building any kerosene, gasoline or
mflammable or combustible fluid or material other than fimited quantities necessary lor the operalion or

maintenance of office or office equipment. Tenant shall not use any method of heating or air conditioning other ~
than sapplied by Landlord.

5. Tenant shail not use, keep or permit 1o be used o kept in the Premises any foul or noxious gas of
substance or permit or suffer the Premises 1o be occupied or used in a manner offensive or objectionable to Landlord
or other occupants of the Building by reason of noise, odors and/or vibrations or interfere in any way with other

tenants or those having business lhcrem nor shail any animals or birds be brought or kept in or about the Premises
or the Building,

16, No cooking shail be done or permitted by Tenant on the Premises (except that use by the Tenant
of Underwriter’s Laboratory approved equipment for the preparation of coffee, tca, hot chocolate and similar
beverages for Tenant and its employees shall be permitled, provided (hat such equipment and usc are in accordance
with all applicable federal, state and city laws, codes, ordinances, rules and reguiations), nor shall Premises be used
for lodging. See Paragraph 7.

17. Except with the prior written consent of Landiord, Tenant shall not sell, or permit the sale, at
retail, of newspapers, magazines, periodicals, (heater tickets or any other goods ar merchandise in or on the
Premises, nar shall Tenant carry on, or permit or atlow any employee or other person to carry on, the business of
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stenography, typewriting or any similar business in or from the Premises for the service or accommodation of
accupants of any other portion of the Building, nor shall the Premises be used for the storage of merchandise or for
manufacturing of any kind, or the business of a public barber shop or beauty parlor, nor shall the Premises be used
for any improper, inunoral or objectionable purpose, or any business or activity other than that specifically provided
{for in Tenant’s Lease.

18. If Tenanl requires telegraphic, telephonic, burglar alarm or similar services, it shall first obtain and
comply with Landlord’s reasonable instructions ia their installation.

19. Landlord will direct electricians as to where and ow telephone, telegraph and electrical wires are
to be mtroduced or installed. Ne boring or cutting {or wires will be allowed without the prior written consent of
Landlord. The location of burgiar alarms, telephones, call boxes and other office equipment affixed to the Premises
shall be subject to the written approval of Lardlord, which shall not be unreasonably withheld.

20. Tenant shall not install.any radio or television antenna (not ncluding the sateliite antenna referred
to in Paragraph 44 of the Lease), ioudspeaker or any other device on the exterior walls or the roof of the Building.
Tenant shall not interfere with radio or television broadcasting or reception {rom or in the Building or elsewhere.

21. Tenant shall not fay linoleum, tile, carpet or any other floor covering so that the same shall be
affixed to the floor of the Premises in any manner except as approved in writing by Landlord. The expense of
repairing any damage resulling froen a violation of this rule by Tenant or Tenant’s contractors, employees or invitees
or the removal of any floor covering shall be borne by Tenant. Tenant shall use chair pads if needed to avoid excess
wear and tear to the floor coverings.

22, The frejght elevator shail be available for use by all tenants in the Building, subject 1o such
reasonable scheduling as Landlord in its discretion shal) deem appropriate. No furniture, freight, equipment,
materials, supplies, packages, merchandise or other property will be received in the Building or carried up ar down
the elevators except between such hours and in such elevators as shall be designed by Landlord.

Landlord shall have the right to prescribe the weight, size, and position of all safes. furniture or
other heavy equipment brought into the Buiiding. Safes or other heavy objects shall, if considered necessary by
Landlord, stand en wood strips of such thickness as determined by Landlord to be necessary to properly distribute
the weight thereof. Landlord will not be responsible for ioss of or damage to any such safe, equipment or property
from any cause, and all damage done to the Building by moving or mainrtajning any such safe, equipment or other
property shait be repaired at the expense of Tenant,

Business machines and mechanical equipment belonging to Tenant which cause noise or vibration
that may be transmitied to the structure of the Building or 1o any space therein to such a degree as 1o be
objectionable to Landlord or Lo any tenants in the Building shal} be placed and maintained by Tenant, at Tenant’s
expense, on vibration eliminalors or other devices sufficient to eliminate noise or vibration. The persons enploved
to mave such equipment in or out of the Building must be aceeplable 1o Landiord, -

23, Tenant shall not place a Toad upon any foor of the Premises which exceeds the load per square
foot which such floor was designed to carry and which is allowed by Taw. Tenant shall not mark, use double-sided
adhesive tape on, or drive nails, screw or drili into, the partitions, weodwork ot plaster or in any way deface the
Premises or any part thereof, without repairing any resulting damage. Tenant may hang pictures on walls in the
Premises. Any damage 1o the walls caused by molley bolts, or like hanging materials, will be repaired by Tenant.

24, Tenant shall not instalt, maintain or operate upen the Premises any vending nachine without the
- written consent of Landlord,

25, There shall not be used in any space, or in the public arcas of the Building, cither by Tenant or
others, any hand trucks except those equipped with rubber tires and side guards or such other material-handling

equipment as Landlord may approve. No other vehicles of any kind shall be brought by Tenant into or kept in or
about the Premises.

26. Tenant shall store all trash and garbage within the interior of the Prensises. No material shall be
pluced in the wagh boxes or receplacles il sueh malerial is of such nature that it may not be disposed of in the
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ordinary and customary manner of removing and disposing of trash and garbage in the jurisdiction in which the
Premises is located, without violation of any law or ordinance governing such disposal. All trash, garbage and
refuse disposal shall be made only through entryways and elevators provided for such purposes and at such times as
Landlord shall designate.

27 Canvassing, soliciting, distribution of handbills or any other written material and peddling in the
Building are prohibited, and Tenant shall cooperate to prevent the same. Tenant shall not make room-lo-room
solicitation of business (rom other {enants in the Building.

28. Landlord shali have the right, exercisable without notice and without liabitity to Tenant, to change
the name and address of the Building,.

29. Landlord reserves the right to exclude or expel from the Building any person who, in Landlord’s
Judgment, is intoxicaled or under the influence of liguar or drugs or who is in \'1oldhon ol any of the rules or
regulations of the Building,

30. Without the prior written consent of Landlord, Tenant shall not use the name of the Building in
connection with or in promoting or advertising the business of Tenant exceptas Tenant’s address. Tenant may use
Project’s name on its stationery and business cards,

3L, Tenant shall coniply with all safety, fire protection and evacuation procedures and regulations
established by Landlord or any governmental agency.

32, Tenant assumes any and all responsibility for protecting the Premises from theft, robbery and
pilferage, which includes keeping doors locked and other means of entry to the Premises closed, unless caused by
the gross negligence or willful misconduct of Landlord, its agents, servants, or employees (“Landlord Parties™).

33. The requiremnents of Tenant will be attended to only upon application at the office of the Building
by an authorized individual. Employees of Landlord shall not perform any work or do anything outside of their
regular duties unless under speciat instructions from Landlord, and no employees will admit any person (Tenant or
otherwise) to any office without specific instructions from Landlord.

34, Landlord may waive any one or more of these Rules and Regulations for the benefit of any
particular tenant or tenants, but no such waiver by Landlord shall be constyued as a waiver of such Rules and
Regulations in favor of any other tenant or tenants, nor prevent Landlord from thereafler enforcing any such Rules
and Regulations against any or all tenants of the Building. -

35. Landlord reserves the right to make such other and reasonable rules and regulations as in its
Judgment may from time to time be needed for safety and security, for care and

cleanliness of the Building and for the preservation of good order therein. Tenant agrees to abide by all such Rules
and Regulations heremafier stated and any additional rules and regulations which are adopted. No new Rule or
Regulation shali be designed to discriminate solely against Tenant.

30. Tenant shatt be responsible for the observance ol all of the foregoing Rules and Regulations by
Tenant's employees, agents, clients, customers, invitees and guess.

37 Unless otherwise defined, terms used in these Rules and Regulations shall have the same meaning
as in the Lease,




ExXHIBIT “D?”

ENCUMBRANCES

“Declaration of Covenants, Conditions and Restrictions” dated June 24, 1997 by and between Mozad, L.P.
and Homestead Village [ncorporated.

“Approved Conditional Use Permit — Office Complex, 171 Industrial Road, San Carlos, CA 94070”
effective date June 12, 1997.




