EMERYVILLE TRANSPORTATION MANAGEMENT ASSOCIATION

Chair

Tim Bacon,
City Center Realty Partners

Vice Chair
Geoff Sears, Wareham
Development

Secretary

Betsy Cooley,
At-Large Residential

Treasurer
Andrew Allen
At-Large Business

Directors

Nathaniel Centeno,
Bay Street

Peter Schreiber,
Pixar

Genevieve Hancock,
2100 Powell

Colin Osborne
At-Large Employer
Member

Ron Silberman,
At-Large Business Member

Bobby Lee,
At-Large Residential
Member

AGENDA
Special Meeting of the Board of Directors
Bay Street Conference Room
5616 Bay Street
Emeryville, CA 94608
April 4, 2018 at 11:00AM

Call to Order

Public Comment

Business Items
A. Review and Consider Approval of Lease Agreement with Hollis
General Partnership for Office Space located at 1601D 63" Street in
the City of Emeryville (Attachment)

Adjournment



LEASE

BETWEEN

HOLLIS GENERAL PARTNERSHIP
(LANDLORD)

AND

EMERYVILLE TRANSPORTATION MANAGEMENT ASSOCIATION
(TENANT)

HOLLIS STREET BUILDING
Emeryville, California



1.01

OFFICE LEASE

ARTICLE 1
BASIC LEASE PROVISIONS

BASIC LEASE PROVISIONS

In the event of any conflict between these Basic Lease Provisions and any other Lease provision,
such other Lease provision shall control.

1)

(2)

(3)

(4)
(5)
(6)
(")
(8)

BUILDING AND ADDRESS:

Hollis Street Building
Full block between Hollis, Overland, 62" and 63 Streets
Emeryville, California 94608

LANDLORD AND ADDRESS:

Hollis General Partnership
1120 Nye Street, Suite 400
San Rafael, California 94901

Notices to Landlord shall be addressed to:

Hollis General Partnership

c/o The Wareham Property Group
1120 Nye Street, Suite 400

San Rafael, California 94901

TENANT AND CURRENT ADDRESS:
@ Name: Emeryville Transportation Management Association
Notices to Tenant shall be addressed:

1601 D 63" Street
Emeryville, CA 94608

DATE OF LEASE: March 27, 2018

LEASE TERM: April 4, 2018 through March 31, 2020.
DATE OF POSSESSION OF PREMISES:  April 4, 2018
COMMENCEMENT DATE: April 4, 2018

EXPIRATION DATE: March 31, 2020.



9) MONTHLY BASE RENT: $3,712.50 monthly, to be pro-rated for any partial month(s)
based on a thirty (30) day month. Monthly Base Rent is inclusive of all Operating Expenses
and Taxes other than utilities and janitorial costs, which shall be paid for directly by Tenant
in addition to Monthly Base Rent.

(10) RENTABLE AREA OF THE PREMISES 3,037 square feet

(11) SECURITY DEPOSIT:

(12) ADDRESS OF PREMISES: 1601D 63 Street, Emeryville, CA 94608
(13) TENANT'S USE OF PREMISES: General Office

(14) PARKING: None.

(15) BROKERS:

Landlord's Broker: None
Tenant's Broker: None

1.02 ENUMERATION OF EXHIBITS

The Exhibits set forth below and attached to this Lease are incorporated in this Lease by this
reference:

EXHIBIT A Plan of Premises
EXHIBIT B Commencement Date Agreement (example only)
EXHIBIT C Rules and Regulations

1.03 DEFINITIONS
For purposes hereof, the following terms shall have the following meanings:

AFFILIATE: Any corporation or other business entity that is currently owned or controlled by,
owns or controls, or is under common ownership or control with Tenant.

BUILDING: The building located at the address specified in Section 1.01(1). The Building
includes office, retail, R&D, industrial, warehouse and “live/work™ spaces.

COMMON AREAS: All areas of the Project made available by Landlord from time to time for
the general common use or benefit of the tenants of the Building, and their employees and invitees,
or the public, as such areas currently exist and as they may be changed from time to time.

DECORATION: Tenant Alterations which do not require a building permit and which do not
involve any of the structural elements of the Building, or any of the Building's systems, including



its electrical, mechanical, plumbing, security, heating, ventilating, air-conditioning,
communication, and fire and life safety systems.

DEFAULT RATE: Two (2) percentage points above the rate then most recently announced by
Bank of America N.T. &S.A. at its San Francisco main office as its base lending reference rate,
from time to time announced, but in no event higher than the maximum rate permitted by Law.

ENVIRONMENTAL LAWS: All Laws governing the use, storage, disposal or generation of any
Hazardous Material, including, without limitation, the Comprehensive Environmental Response
Compensation and Liability Act of 1980, as amended, and the Resource Conservation and
Recovery Act of 1976, as amended.

EXPIRATION DATE: The date specified in Section 1.01(7).

FORCE MAJEURE: Any accident, casualty, act of God, war or civil commotion, strike or labor
troubles, or any cause whatsoever beyond the reasonable control of Landlord, including water
shortages, energy shortages or governmental preemption in connection with an act of God, a
national emergency, or by reason of Law, or by reason of the conditions of supply and demand
which have been or are affected by act of God, war or other emergency.

HAZARDOUS MATERIAL: Such substances, material and wastes which are or become
regulated under any Environmental Law; or which are classified as hazardous or toxic under any
Environmental Law; and explosives and firearms, radioactive material, asbestos, polychlorinated
biphenyls, and petroleum products.

INDEMNITEES: Collectively, Landlord, any Mortgagee or ground Lessor of the Property, the
property manager and the leasing manager for the Property and their respective partners, members,
directors, officers, agents and employees.

LAND: The parcel(s) of real estate on which the Building and Project are located.

LANDLORD WORK: Installation of safety railing at loading dock. Tenant understands and
acknowledges that Landlord shall install such railing following the Commencement Date, making
all commercially-reasonable efforts to accomplish same promptly following the Commencement
Date and without material disruption to Tenant.

LAWS OR LAW: All laws, ordinances, rules, regulations, other requirements, orders, rulings or
decisions adopted or made by any governmental body, agency, department or judicial authority
having jurisdiction over the Property, the Premises or Tenant's activities at the Premises and any
covenants, conditions or restrictions of record which affect the Property.

LEASE: This instrument and all exhibits and riders attached hereto, as may be amended from time
to time.

LEASE YEAR: The twelve month period beginning on the Rent Commencement Date, and each
subsequent twelve month, or shorter, period until the Expiration Date.

MONTHLY BASE RENT: The monthly rent specified in Section 1.01(8).



MORTGAGEE: Any holder of a mortgage, deed of trust or other security instrument encumbering
the Property.

NATIONAL HOLIDAYS: New Year's Day, Memorial Day, Independence Day, Labor Day,
Thanksgiving Day and Christmas Day and other holidays recognized by the Landlord and the
janitorial and other unions servicing the Building in accordance with their contracts.

OPERATING EXPENSES: All costs, expenses and disbursements of every kind and nature which
Landlord shall pay or become obligated to pay in connection with the ownership, management,
operation, maintenance, replacement and repair of the Building and the Property (including,
without limitation, property management fees, costs and expenses, and the amortized portion of
any capital expenditure or improvement, together with interest thereon, and the costs of changing
utility service providers). Operating Expenses shall not include, (i) costs of alterations of the
premises of tenants of the Project, (ii) costs of capital improvements to the Project (except for
amortized portion of capital improvements installed for the purpose of reducing or controlling
Operating Expenses or complying with applicable Laws), (iii) depreciation charges, (iv) interest
and principal payments on loans (except for loans for capital improvements which Landlord is
allowed to include in Operating Expenses as provided above), (v) ground rental payments, (vi) real
estate brokerage and leasing commissions, (vii) advertising and marketing expenses, (viii) costs of
Landlord reimbursed by insurance proceeds, (ix) expenses incurred in negotiating leases of tenants
in the Project or enforcing lease obligations of tenants in the Project and (x) Landlord's general
corporate overhead. If any Operating Expense, though paid in one year, relates to more than one
calendar year, at the option of Landlord such expense may be proportionately allocated among
such related calendar years.

PREMISES: The space located in the Building at the address listed in Section 1.01(11) and
depicted on Exhibit A attached hereto.

PROJECT or PROPERTY: The Project consists of the building with office, retail, R&D,
warehouse and “live/work” spaces located at the street address specified in Section 1.01(1) in
Emeryville, California, associated surface parking as designated by Landlord from time to time,
landscaping and improvements, together with the Land, any associated interests in real property,
and the personal property, fixtures, machinery, equipment, systems and apparatus located in or
used in conjunction with any of the foregoing. The Project may also be referred to as the Property.

REAL PROPERTY: The Property excluding any personal property.

RENT: Collectively, Monthly Base Rent, Rent Adjustments and Rent Adjustment Deposits, and
all other charges, payments, late fees or other amounts required to be paid by Tenant under this
Lease.

RENT COMMENCEMENT DATE: The date specified in Section 1.01(6).

RENTABLE AREA OF THE PREMISES: The amount of square footage set forth in Section
1.01(9).

SECURITY DEPOSIT: The funds specified in Section 1.01(10), if any, deposited by Tenant with
Landlord as security for Tenant's performance of its obligations under this Lease.



STANDARD OPERATING HOURS: Monday through Friday from 8:00 A.M. to 6:00 P.M.,
excluding National Holidays.

TAXES: All federal, state and local governmental taxes, assessments and charges of every kind
or nature, whether general, special, ordinary or extraordinary, which Landlord shall pay or become
obligated to pay because of or in connection with the ownership, leasing, management, control or
operation of the Property or any of its components (including any personal property used in
connection therewith), which may also include any rental or similar taxes levied in lieu of or in
addition to general real and/or personal property taxes. For purposes hereof, Taxes for any year
shall be Taxes which are assessed for any period of such year, whether or not such Taxes are billed
and payable in a subsequent calendar year. There shall be included in Taxes for any year the
amount of all fees, costs and expenses (including reasonable attorneys' fees) paid by Landlord
during such year in seeking or obtaining any refund or reduction of Taxes. Taxes for any year
shall be reduced by the net amount of any tax refund received by Landlord attributable to such
year. If a special assessment payable in installments is levied against any part of the Property,
Taxes for any year shall include only the installment of such assessment and any interest payable
or paid during such year. Taxes shall not include any federal or state inheritance, general income,
gift or estate taxes, except that if a change occurs in the method of taxation resulting in whole or
in part in the substitution of any such taxes, or any other assessment, for any Taxes as above
defined, such substituted taxes or assessments shall be included in the Taxes.

TENANT ADDITIONS: Collectively, Tenant Work and Tenant Alterations.

TENANT ALTERATIONS: Any alterations, improvements, additions, installations or
construction in or to the Premises or any Building systems serving the Premises (excluding Tenant
Work); and any supplementary air-conditioning systems installed by Landlord or by Tenant at
Landlord's request pursuant to Section 6.01(b).

TENANT WORK: All work installed or furnished to the Premises by Tenant pursuant to the terms
of this Lease.

TENANT'S SHARE: The percentage that represents the ratio of the Rentable Area of the Premises
to the Rentable Area of the Project, as determined by Landlord from time to time.

TERM: The term of this Lease commencing (retroactively) on the Rent Commencement Date and
expiring on the Expiration Date.

TERMINATION DATE: The Expiration Date or such earlier date as this Lease terminates or
Tenant's right to possession of the Premises terminates.

ARTICLE 2
PREMISES, FAILURE TO GIVE POSSESSION, AND PARKING

2.01 LEASE OF PREMISES

Landlord hereby leases to Tenant and Tenant hereby leases from Landlord the Premises for the
Term and upon the terms, covenants and conditions provided in this Lease. From and after the



Rent Commencement Date, Tenant shall be subject to all of the terms, covenants and conditions
of this Lease.

202 TERM

Landlord shall deliver Possession of the Premises to Tenant upon the Commencement
Date, and the Lease shall expire on the Expiration Date. Within thirty (30) days following the
occurrence of the Commencement Date, Landlord and Tenant shall enter into the Commencement
Date Agreement attached as Exhibit B. If Tenant does not execute such agreement, the Commence
Date shall be the date designated by Landlord. Landlord shall use commercially reasonable efforts
to deliver possession of the Premises, in the condition required, to Tenant on or before the
Commencement Date. If Landlord shall be unable to deliver possession of the Premises, in the
condition required, for occupancy by Tenant by the Projected Commencement Date because the
prior occupant thereof has not vacated the Premises, then Landlord shall not be subject to any
liability for the failure to deliver possession by said date. Under such circumstances, but subject
to Tenant Delay, Tenant's obligation to pay the Rent and perform its other obligations under this
Lease shall not commence until possession of the Premises, in the condition required, has been
delivered to Tenant by Landlord, and no such failure to deliver possession of the Premises by the
Commencement Date shall affect the validity of this Lease or the obligations of the Tenant
hereunder. Landlord hereby agrees to use commercially-reasonable efforts, including the taking of
legal action, to cause the existing occupant of the Premises to vacate as soon as possible.
Notwithstanding the foregoing, if Landlord remains unable to deliver possession of the Premises,
in the condition required, after sixty (60) days following the Commencement Date, then Landlord
shall offer Tenant the opportunity to lease a similar premises (including any Landlord Work which
may be necessary to replicate the functionality of the Premises) at the Project upon substantially
similar terms as this Lease. Landlord’s aforementioned obligation only applies in the event
Landlord has any such premises available for Tenant’s occupancy at the time. In the case Landlord
is able to make such substantially-similar premises available to Tenant, Tenant may either (i) enter
into a lease for the alternative premises, in which case this Lease would be terminated, or (ii)
remain bound by this Lease and take possession of the Premises when the Landlord is able to
deliver possession in the condition required. In the event Landlord does not have such alternative
premises available, Tenant may either: (i) elect to terminate this lease within five (5) days of
Landlord’s written notice to Tenant that Landlord does not have such alternative premises
available, or (ii) remain bound by this Lease and take possession of the Premises when the
Landlord is able to deliver possession in the condition required.

2.03 CONDITION OF PREMISES

Tenant shall be conclusively deemed to have accepted the Premises "AS IS" in the condition
existing on the Commencement Date, and to have waived all claims relating to the condition of
the Premises. No agreement of Landlord to alter, remodel, decorate, clean or improve the Premises
or the Real Property and no representation regarding the condition of the Premises or the Real
Property has been made by or on behalf of Landlord to Tenant, except as may be specifically stated
in this Lease.



ARTICLE 3
RENT

Tenant agrees to pay to Landlord at the first office specified in Section 1.01(2), or to such other
persons, or at such other places designated by Landlord, without any prior demand therefore in
immediately available funds and without any deduction or offset whatsoever, Rent, including
Monthly Base Rent in accordance with Article Four, commencing on the Commencement Date
and continuing until the Expiration Date. Monthly Base Rent shall be paid monthly in advance on
the first day of each month from and after the Commencement Date, except that the first
installment of Monthly Base Rent shall be paid by Tenant to Landlord concurrently with execution
of this Lease. Monthly Base Rent shall be prorated for partial months within the Term. Unpaid
Rent shall bear interest at the Default Rate from the date due until paid. Tenant’s covenant to pay
Rent shall be independent of every other covenant in this Lease.

ARTICLE 4
RENT ADJUSTMENTS AND PAYMENTS

401 BOOKS AND RECORDS

Landlord shall maintain books and records showing Operating Expenses and Taxes in accordance
with sound accounting and management practices, consistently applied. Tenant or its
representative (which representative shall be a certified public accountant licensed to do business
in the state in which the Property is located and whose primary business is certified public
accounting) shall have the right, for a period of thirty (30) days following the date upon which
Landlord's Statement is delivered to Tenant, to examine the Landlord's books and records with
respect to the items in the foregoing statement of Operating Expenses and Taxes during normal
business hours, upon written notice, delivered at least three (3) business days in advance. If Tenant
does not object in writing to Landlord's Statement within sixty (60) days of Tenant's receipt
thereof, specifying the nature of the item in dispute and the reasons therefore, then Landlord's
Statement shall be considered final and accepted by Tenant. Any amount due to the Landlord as
shown on Landlord's Statement, whether or not disputed by Tenant as provided herein shall be
paid by Tenant when due as provided above, without prejudice to any such written exception.

4.02 TENANT OR LEASE SPECIFIC TAXES

Should taxes increase as a result of work or modifications pertaining to the Tenant, then Tenant
shall be responsible for those specific increases.

ARTICLE 5
TERMINATION RIGHT

Landlord or Tenant may unilaterally terminate the Lease by delivering to the other party a
written notice of termination (the “Termination Notice”) at any time (“Early Termination
Notice”). The date of such early termination shall be stated in the Early Termination Notice, and



shall in no event be less than one hundred eighty (180) days after the date of the Early
Termination Notice..

ARTICLE 6
SECURITY DEPOSIT

Tenant concurrently with the execution of this Lease shall pay to Landlord in immediately
available funds the Security Deposit. The Security Deposit may be applied by Landlord to cure,
in whole or part, any default of Tenant under this Lease, and upon notice by Landlord of such
application, Tenant shall replenish the Security Deposit in full by paying to Landlord within ten
(10) days of demand the amount so applied. Landlord's application of the Security Deposit shall
not constitute a waiver of Tenant's default to the extent that the Security Deposit does not fully
compensate Landlord for all losses, damages, costs and expenses incurred by Landlord in
connection with such default and shall not prejudice any other rights or remedies available to
Landlord under this Lease or by Law. Landlord shall not pay any interest on the Security Deposit.
Landlord shall not be required to keep the Security Deposit separate from its general accounts.
The Security Deposit shall not be deemed an advance payment of Rent or a measure of damages
for any default by Tenant under this Lease, nor shall it be a bar or defense of any action that
Landlord may at any time commence against Tenant. In the absence of evidence satisfactory to
Landlord of an assignment of the right to receive the Security Deposit or the remaining balance
thereof, Landlord may return the Security Deposit to the original Tenant, regardless of one or more
assignments of this Lease. Upon the transfer of Landlord's interest under this Lease, Landlord's
obligation to Tenant with respect to the Security Deposit shall terminate upon transfer to the
transferee of the Security Deposit, or any balance thereof. If Tenant shall fully and faithfully
comply with all the terms, provisions, covenants, and conditions of this Lease, the Security
Deposit, or any balance thereof, shall be returned to Tenant within thirty (30) days after Landlord
recovers possession of the Premises or such longer time as may be permissible under Law.

ARTICLE 7
SERVICES

7.01 LANDLORD'S GENERAL SERVICES

So long as the Lease is in full force and effect and Tenant has paid all Rent then due, Landlord
shall furnish the following services, the cost of which services shall be included in Operating
Expenses: (a) tempered and cold water for use in lavatories in common with other tenants from
the regular supply of the Building.

Tenant is responsible for janitorial services within the Premises. If Tenant elects to have the

Landlord facilitate the janitorial services within the Premises, Tenant shall pay Landlord on a
monthly basis along with the monthly rent payment.

7.02 UTILITY SERVICES



The Premises are separately metered for electricity and gas; Electricity and gas used by Tenant in
the Premises shall be paid for by Tenant by a separate charge (based upon the electrical and gas
usage as measured by a sub-meter for the Premises) payable by Tenant to Landlord within 30 days
after billing by Landlord. Notwithstanding any provision of the Lease to the contrary, without, in
each instance, the prior written approval of Landlord, in Landlord’s prudent business judgment,
Tenant shall not: (i) make any alterations or additions to the electric equipment or systems; or (ii)
install or use or permit the installation or use of any computer or electronic data processing
equipment in the Premises other than personal computers, lap-top computers and ancillary
equipment. Tenant's use of electric current shall at no time exceed the capacity of the wiring,
feeders and risers providing electric current to the Premises or the Building. The consent of
Landlord to the installation of electric equipment shall not relieve Tenant from the obligation to
limit usage of electricity to no more than such capacity.

7.03 TELEPHONE SERVICES

All telegraph, telephone, and communication connections which Tenant may desire shall be
subject to Landlord's prior written approval, in Landlord's reasonable discretion, and the location
of all wires and the work in connection therewith shall be performed by contractors approved by
Landlord and shall be subject to the direction of Landlord, except that such approval is not required
as to Tenant's telephone equipment (including cabling) within the Premises and from the Premises
in a route designated by Landlord to any telephone cabinet or panel provided (as existing or as
installed as part of Landlord's Work, if any) on Tenant's floor for Tenant's connection to the
telephone cable serving the Building so long as Tenant's equipment does not require connections
different than or additional to those to the telephone cabinet or panel provided. Except to the extent
of such cabling within the Premises or from the Premises to such telephone cabinet or panel,
Landlord reserves the right to designate and control the entity or entities providing telephone or
other communication cable installation, removal, repair and maintenance in the Building and to
restrict and control access to telephone cabinets or panels. In the event Landlord designates a
particular vendor or vendors to provide such cable installation, removal, repair and maintenance
for the Building, Tenant agrees to abide by and participate in such program. Tenant shall be
responsible for and shall pay all costs incurred in connection with the installation of telephone
cables and communication wiring in the Premises, including any hook-up, access and maintenance
fees related to the installation of such wires and cables in the Premises and the commencement of
service therein, and the maintenance thereafter of such wire and cables; and there shall be included
in Operating Expenses for the Building all installation, removal, hook-up or maintenance costs
incurred by Landlord in connection with telephone cables and communication wiring serving the
Building which are not allocable to any individual users of such service but are allocable to the
Building generally. If Tenant fails to maintain all telephone cables and communication wiring in
the Premises and such failure affects or interferes with the operation or maintenance of any other
telephone cables or communication wiring serving the Building, Landlord or any vendor hired by
Landlord may enter into and upon the Premises forthwith and perform such repairs, restorations
or alterations as Landlord deems necessary in order to eliminate any such interference (and
Landlord may recover from Tenant all of Landlord's costs in connection therewith). If required
by Landlord, no later than the Termination Date Tenant shall remove all telephone cables and
communication wiring installed by Tenant for and during Tenant's occupancy. Tenant agrees that



neither Landlord nor any of its agents or employees shall be liable to Tenant, or any of Tenant's
employees, agents, customers or invitees or anyone claiming through, by or under Tenant, for any
damages, injuries, losses, expenses, claims or causes of action because of any interruption,
diminution, delay or discontinuance at any time for any reason in the furnishing of any telephone
or other communication service to the Premises and the Building.

7.04 DELAYS IN FURNISHING SERVICES

Tenant agrees that Landlord shall not be in breach of this Lease nor be liable to Tenant for damages
or otherwise, for any failure to furnish, or a delay in furnishing, or a change in the quantity or
character of any service when such failure, delay or change is occasioned, in whole or in part, by
repairs, improvements or mechanical breakdowns by the act or default of Tenant or other parties
or by an event of Force Majeure. No such failure, delay or change shall be deemed to be an
eviction or disturbance of Tenant's use and possession of the Premises, or relieve Tenant from
paying Rent or from performing any other obligations of Tenant under this Lease, without any
deduction or offset. Failure to any extent to make available, or any slowdown, stoppage, or
interruption of, the specified utility services resulting from any cause, including changes in service
provider or Landlord's compliance with any voluntary or similar governmental or business guidelines
now or hereafter published or any requirements now or hereafter established by any governmental
agency, board, or bureau having jurisdiction over the operation of the Property shall not render
Landlord liable in any respect for damages to either persons, property, or business, nor be construed
as an eviction of Tenant or work an abatement of Rent, nor relieve Tenant of Tenant's obligations for
fulfillment of any covenant or agreement hereof. Should any equipment or machinery furnished by
Landlord break down or for any cause cease to function properly, Landlord shall use reasonable
diligence to repair same promptly, but Tenant shall have no claim for abatement of Rent or damages
on account of any interruption of service occasioned thereby or resulting therefrom.

7.05 CHOICE OF SERVICE PROVIDER

Tenant acknowledges that Landlord may, at Landlord's sole option, to the extent permitted by
applicable law, elect to change, from time to time, the company or companies which provide
services (including electrical service, gas service, water, telephone and technical services) to the
Building, the Premises and/or its occupants. Notwithstanding anything to the contrary set forth in
this Lease, Tenant acknowledges that Landlord has not and does not make any representations or
warranties concerning the identity or identities of the company or companies which provide
services to the Building and the Premises or its occupants and Tenant acknowledges that the choice
of service providers and matters concerning the engagement and termination thereof shall be solely
that of Landlord. The foregoing provision is not intended to modify, amend, change or otherwise
derogate any provision of this Lease concerning the nature or type of service to be provided or any
specific information concerning the amount thereof to be provided. Tenant agrees to cooperate
with Landlord and each of its service providers in connection with any change in service or
provider.

7.06 SIGNAGE

Tenant shall not place on the exterior of the Premises or the door, window or roof, within any
display window space or within five (5) feet behind the entry to the Premises, any sign, decoration,
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lettering, advertising matter or descriptive material without Landlord's prior written approval.
Tenant shall submit to Landlord reasonably detailed drawings of its proposed signs for review and
approval by Landlord prior to utilizing same. All signs, awnings, canopies, decorations, lettering,
advertising matter or other items used by Tenant shall conform to the standards of design, motif,
and decor, from time to time, established by Landlord for the Building and shall be insured and
maintained at all times by Tenant in good condition, operating order and repair. Flashing signs
and credit card or other signs, advertisements and hand lettered signs visible from outside the
Building or the Common Areas are prohibited. Landlord shall have the right, without notice to
Tenant and without any liability for damage to the Premises reasonably caused thereby, to remove
any items displayed or affixed in or to the Premises which Landlord determines to be in violation
of the provisions of this Section. If any damage is done to Tenant's signs, Tenant shall commence
to repair same within five (5) days after such damage occurs, and upon Tenant's failure to
commence the repair work within said five (5) day period and to diligently prosecute the same to
completion, Landlord may, after notice to Tenant, repair such damage and Tenant shall pay
Landlord, upon demand, Landlord's costs and expenses in connection therewith.

ARTICLE 8
POSSESSIONS, USE AND CONDITION OF PREMISES

8.01 USE OF PREMISES

Tenant shall occupy and use the Premises only for the uses specified in Section 1.01(12) to conduct
Tenant's business. Tenant shall not occupy or use the Premises (or permit the use or occupancy of
the Premises) for any purpose or in any manner which: (1) is unlawful or in violation of any Law
or Environmental Law; (2) may be dangerous to persons or property or which may increase the
cost of, or invalidate, any policy of insurance carried on the Building or covering its operations;
(3) is contrary to or prohibited by the terms and conditions of this Lease or the rules of the Building
set forth in Article Eighteen; or (4) would tend to create or continue a nuisance.

Tenant shall comply with all Environmental Laws pertaining to Tenant's occupancy and use of the
Premises and concerning the proper storage, handling and disposal of any Hazardous Material
introduced to the Premises, the Building or the Property by Tenant or other occupants of the
Premises, or their employees, servants, agents, contractors, customers or invitees. Landlord shall
comply with all Environmental Laws applicable to the Property other than those to be complied
with by Tenant pursuant to the preceding sentence. Tenant shall not generate, store, handle or
dispose of any Hazardous Material in, on, or about the Property without the prior written consent
of Landlord, which may be withheld in Landlord's sole discretion, except that such consent shall
not be required to the extent of Hazardous Material packaged and contained in office products for
consumer use in general business offices in quantities for ordinary day-to-day use provided such
use does not give rise to, or pose a risk of, exposure to or release of Hazardous Material. In the
event that Tenant is notified of any investigation or violation of any Environmental Law arising
from Tenant's activities at the Premises, Tenant shall immediately deliver to Landlord a copy of
such notice. In such event or in the event Landlord reasonably believes that a violation of
Environmental Law exists, Landlord may conduct such tests and studies relating to compliance by
Tenant with Environmental Laws or the alleged presence of Hazardous Materials upon the
Premises as Landlord deems desirable, all of which shall be completed at Tenant's expense.
Landlord's inspection and testing rights are for Landlord's own protection only, and Landlord has
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not, and shall not be deemed to have assumed any responsibility to Tenant or any other party for
compliance with Environmental Laws, as a result of the exercise, or non-exercise of such rights.
Tenant hereby indemnifies, and agrees to defend, protect and hold harmless, the Indemnitees from
any and all loss, claim, demand, action, expense, liability and cost (including attorneys' fees and
expenses) arising out of or in any way related to the presence of any Hazardous Material introduced
to the Premises during the Lease Term by any party other than Landlord. In case of any action or
proceeding brought against the Indemnitees by reason of any such claim, upon notice from
Landlord, Tenant covenants to defend such action or proceeding by counsel chosen by Landlord,
in Landlord's sole discretion. Landlord reserves the right to settle, compromise or dispose of any
and all actions, claims and demands related to the foregoing indemnity. If any Hazardous Material
is released, discharged or disposed of on or about the Property and such release, discharge or
disposal is not caused by Tenant or other occupants of the Premises, or their employees, servants,
agents, contractors customers or invitees, such release, discharge or disposal shall be deemed
casualty damage under Article Fourteen to the extent that the Premises are affected thereby; in
such case, Landlord and Tenant shall have the obligations and rights respecting such casualty
damage provided under such Article. To Landlord’s knowledge, no Hazardous Material
contamination of the Project currently exists that requires remediation under any Law or
Environmental Law. For the purposes hereof, “Landlord’s knowledge” shall be deemed to mean
the actual knowledge of Richard K. Robbins.

Landlord and Tenant acknowledge that the Americans With Disabilities Act of 1990 (42 U.S.C.
812101 et seq.) and regulations and guidelines promulgated hereunder, as all of the same may be
amended and supplemented from time to time (collectively referred to herein as the "ADA")
establish requirements for business operations, accessibility and barrier removal, and that such
requirements may or may not apply to the Premises, the Building and the Project depending on,
among other things: (1) whether Tenant's business is deemed a "public accommodation™ or
"commercial facility", (2) whether such requirements are "readily achievable", and (3) whether a
given alteration affects a "primary function area” or triggers "path of travel” requirements. The
parties hereby agree that: (a) Landlord shall be responsible for ADA Title 11l compliance in the
Common Areas, except as provided below, (b) Tenant shall be responsible for ADA Title Ill
compliance in the Premises, including any leasehold improvements or other work to be performed
in the Premises under or in connection with this Lease, (¢) Landlord may perform, or require that
Tenant perform, and Tenant shall be responsible for the cost of, ADA Title Il "path of travel”
requirements triggered by Tenant Additions in the Premises, and (d) Landlord may perform, or
require Tenant to perform, and Tenant shall be responsible for the cost of, ADA Title Ill
compliance in the Common Areas necessitated by the Building being deemed to be a "public
accommodation” instead of a "commercial facility" as a result of Tenant's use of the Premises.
Tenant shall be solely responsible for requirements under Title | of the ADA relating to Tenant's
employees.

8.02 LANDLORD ACCESS TO PREMISES; APPROVALS

Tenant shall permit Landlord to erect, use and maintain pipes, ducts, wiring and conduits in and
through the Premises, so long as Tenant's use, layout or design of the Premises is not materially
affected or altered. Landlord or Landlord's agents shall have the right to enter upon the Premises
in the event of an emergency, or to inspect the Premises, to perform janitorial and other services,
to conduct safety and other testing in the Premises and to make such repairs, alterations,
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improvements or additions to the Premises or the Building or other parts of the Property as
Landlord may deem necessary or desirable (including all alterations, improvements and additions
in connection with a change in service provider or providers). Janitorial and cleaning services
shall be performed after normal business hours. Any entry or work by Landlord may be during
normal business hours and Landlord shall use reasonable efforts to ensure that any entry or work
shall not materially interfere with Tenant's occupancy of the Premises.

If Tenant shall not be personally present to permit an entry into the Premises when for any reason
an entry therein shall be necessary or permissible, Landlord (or Landlord's agents), after providing
24 hours’ notice to Tenant (unless Landlord believes an emergency situation exists), may enter the
Premises without rendering Landlord or its agents liable therefore, and without relieving Tenant
of any obligations under this Lease.

Landlord may enter the Premises for the purpose of conducting such inspections, tests and studies
as Landlord may deem desirable or necessary to confirm Tenant's compliance with all Laws and
Environmental Laws or for other purposes necessary in Landlord's reasonable judgment to ensure
the sound condition of the Property and the systems serving the Property. Landlord's rights under
this Section 7.02(c) are for Landlord's own protection only, and Landlord has not, and shall not be
deemed to have assumed, any responsibility to Tenant or any other party as a result of the exercise
or non-exercise of such rights, for compliance with Laws or Environmental Laws or for the
accuracy or sufficiency of any item or the quality or suitability of any item for its intended use.

Landlord may do any of the foregoing, or undertake any of the inspection or work described in the
preceding paragraphs without such action constituting an actual or constructive eviction of Tenant,
in whole or in part, or giving rise to an abatement of Rent by reason of loss or interruption of
business of the Tenant, or otherwise.

The review, approval or consent of Landlord with respect to any item required or permitted under
this Lease is for Landlord's own protection only, and Landlord has not, and shall not be deemed to
have assumed, any responsibility to Tenant or any other party, as a result of the exercise or non-
exercise of such rights, for compliance with Laws or Environmental Laws or for the accuracy or
sufficiency of any item or the quality or suitability of any item for its intended use.

8.03 QUIET ENJOYMENT

Landlord covenants, in lieu of any implied covenant of quiet possession or quiet enjoyment, that
so long as Tenant is in compliance with the covenants and conditions set forth in this Lease, Tenant
shall have the right to quiet enjoyment of the Premises without hindrance or interference from
Landlord or those claiming through Landlord, and subject to the covenants and conditions set forth
in the Lease and to the rights of any Mortgagee or ground Lessor.

ARTICLE 9
MAINTENANCE

9.01 LANDLORD'S MAINTENANCE

Subject to the provisions of Articles Four and Fourteen, Landlord shall maintain and make
necessary repairs to the foundations, roofs, exterior walls, and the structural elements of the
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Building, the electrical, plumbing, mechanical, communication, security and the fire and life safety
systems of the Building and those corridors, washrooms and lobbies which are Common Areas of
the Building, except that: (a) Landlord shall not be responsible for the maintenance or repair of
any floor or wall coverings in the Premises or any of such systems which are located within the
Premises and are supplemental or special to the Building's standard systems; and (b) the cost of
performing any of said maintenance or repairs whether to the Premises or to the Building caused
by the negligence of Tenant, its employees, agents, servants, licensees, subtenants, contractors or
invitees, shall be paid by Tenant, subject to the waivers set forth in Section 16.04. Landlord shall
not be liable to Tenant for any expense, injury, loss or damage resulting from work done in or
upon, or in connection with the use of, any adjacent or nearby building, land, street or alley.

9.02 TENANT'S MAINTENANCE

Subject to the provisions of Article Fourteen, Tenant, at its expense, shall keep and maintain the
Premises and all Tenant Additions in good order, condition and repair and in accordance with all
Laws and Environmental Laws. Tenant shall provide regular janitorial services to the Premises,
at Tenant’s sole cost and expense. Tenant shall not permit waste and shall promptly and adequately
repair all damages to the Premises and replace or repair all damaged or broken glass in the interior
of the Premises, fixtures or appurtenances. Any repairs or maintenance shall be completed with
materials of similar quality to the original materials, all such work to be completed under the
supervision of Landlord. Any such repairs or maintenance shall be performed only by contractors
or mechanics approved by Landlord, which approval shall not be unreasonably withheld, and
whose work will not cause or threaten to cause disharmony or interference with Landlord or other
tenants in the Building and their respective agents and contractors performing work in or about the
Building. If Tenant fails to perform any of its obligations set forth in this Section 9.02, Landlord
may, in its sole discretion and upon 24 hours prior notice to Tenant (except without notice in the
case of emergencies), perform the same, and Tenant shall pay to Landlord any costs or expenses
incurred by Landlord upon demand.

ARTICLE 10
ALTERATIONS AND IMPROVEMENTS

10.01 TENANT ALTERATIONS

Tenant shall not, except as provided herein, without the prior written consent of Landlord, which
consent shall not be unreasonably withheld, make or cause to be made any Tenant Alterations in
or to the Premises or any Property systems serving the Premises. Prior to making any Tenant
Alterations, Tenant shall give Landlord ten (10) days prior written notice (or such earlier notice as
would be necessary pursuant to applicable Law) to permit Landlord sufficient time to post
appropriate notices of non-responsibility. Subject to all other requirements of this Article Nine,
Tenant may undertake Decoration work without Landlord's prior written consent. Tenant shall
furnish Landlord with the names and addresses of all contractors and subcontractors and copies of
all contracts. All Tenant Alterations shall be completed at such time and in such manner as
Landlord may from time to time designate, and only by contractors or mechanics approved by
Landlord, which approval shall not be unreasonably withheld, provided, however, that Landlord
may, in its sole discretion, specify the engineers and contractors to perform all work relating to the
Building's systems (including the mechanical, heating, plumbing, security, ventilating,
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air-conditioning, electrical, communication and the fire and life safety systems in the Building).
The contractors, mechanics and engineers who may be used are further limited to those whose
work will not cause or threaten to cause disharmony or interference with Landlord or other tenants
in the Building and their respective agents and contractors performing work in or about the
Building. Landlord may further condition its consent upon Tenant furnishing to Landlord and
Landlord approving prior to the commencement of any work or delivery of materials to the
Premises related to the Tenant Alterations such of the following as specified by Landlord:
architectural plans and specifications, opinions from Landlord's engineers stating that the Tenant
Alterations will not in any way adversely affect the Building's systems, necessary permits and
licenses, certificates of insurance, and such other documents in such form reasonably requested by
Landlord. Landlord may, in the exercise of reasonable judgment, request that Tenant provide
Landlord with appropriate evidence of Tenant's ability to complete and pay for the completion of
the Tenant Alterations such as a performance bond or letter of credit. Upon completion of the
Tenant Alterations, Tenant shall deliver to Landlord an as-built mylar and digitized (if available)
set of plans and specifications for the Tenant Alterations.

Tenant shall pay the cost of all Tenant Alterations and the cost of decorating the Premises and any
work to the Property occasioned thereby. Upon completion of Tenant Alterations, Tenant shall
furnish Landlord with contractors' affidavits and full and final waivers of lien and receipted bills
covering all labor and materials expended and used in connection therewith and such other
documentation reasonably requested by Landlord or Mortgagee.

Tenant agrees to complete all Tenant Alterations (i) in accordance with all Laws, Environmental
Laws, all requirements of applicable insurance companies and in accordance with Landlord's
standard construction rules and regulations, and (ii) in a good and workmanlike manner with the
use of good grades of materials. Tenant shall notify Landlord immediately if Tenant receives any
notice of violation of any Law in connection with completion of any Tenant Alterations and shall
immediately take such steps as are necessary to remedy such violation. In no event shall such
supervision or right to supervise by Landlord nor shall any approvals given by Landlord under this
Lease constitute any warranty by Landlord to Tenant of the adequacy of the design, workmanship
or quality of such work or materials for Tenant's intended use or of compliance with the
requirements of Section 9.01(a) (3) (i) and (ii) above or impose any liability upon Landlord in
connection with the performance of such work.

10.02 LIENS

Tenant shall not permit any lien or claim for lien of any mechanic, laborer or supplier or any other
lien to be filed against the Building, the Land, the Premises, or any other part of the Property
arising out of work performed, or alleged to have been performed by, or at the direction of, or on
behalf of Tenant. If any such lien or claim for lien is filed, Tenant shall within ten (10) days of
receiving notice of such lien or claim (a) have such lien or claim for lien released of record or
(b) deliver to Landlord a bond in form, content, amount, and issued by surety, satisfactory to
Landlord, indemnifying, protecting, defending and holding harmless the Indemnitees against all
costs and liabilities resulting from such lien or claim for lien and the foreclosure or attempted
foreclosure thereof. If Tenant fails to take any of the above actions, Landlord, in addition to its
rights and remedies under Article Twelve, without investigating the validity of such lien or claim
for lien, may pay or discharge the same and Tenant shall, as payment of additional Rent hereunder,
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reimburse Landlord upon demand for the amount so paid by Landlord, including Landlord's
expenses and attorneys' fees.

ARTICLE 12
DEFAULT AND REMEDIES

12.01 EVENTS OF DEFAULT

The occurrence or existence of any one or more of the following shall constitute a "Default” by
Tenant under this Lease:

Tenant fails to pay any installment or other payment of Rent within five (5) days of the date when
past due;

Tenant fails to observe or perform any of the other covenants, conditions or provisions of this
Lease, and fails to cure such default within fifteen (15) days after written notice thereof to Tenant,
unless the default involves a hazardous condition, which shall be cured forthwith or unless the
failure to perform is a Default for which this Lease specifies there is no cure or grace period;

the interest of Tenant in this Lease is levied upon under execution or other legal process;

a petition is filed by or against Tenant to declare Tenant bankrupt or seeking a plan of
reorganization or arrangement under any Chapter of the Bankruptcy Act, or any amendment,
replacement or substitution therefore, or to delay payment of, reduce or modify Tenant's debts,
which in the case of an involuntary action is not discharged within thirty (30) days;

Tenant is declared insolvent by Law or any assignment of Tenant's property is made for the benefit
of creditors;

areceiver is appointed for Tenant or Tenant's property, which appointment is not discharged within
thirty (30) days;

any action taken by or against Tenant to reorganize or modify Tenant's capital structure in a
materially adverse way which in the case of an involuntary action is not discharged within thirty
(30) days;

upon the dissolution of Tenant; or

upon the third occurrence within any Lease Year that Tenant fails to pay Rent when due or has
breached a particular covenant of this Lease (whether or not such failure or breach is thereafter
cured within any stated cure or grace period or statutory period).

12.02 LANDLORD'S REMEDIES

A Default shall constitute a breach of the Lease for which Landlord shall have the rights and
remedies set forth in this Section 12.02 and all other rights and remedies set forth in this Lease or
now or hereafter allowed by Law, whether legal or equitable, and all rights and remedies of
Landlord shall be cumulative and none shall exclude any other right or remedy.
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With respect to a Default, at any time Landlord may terminate Tenant's right to possession by
written notice to Tenant stating such election. Any written notice required pursuant to Section
12.01 shall constitute notice of unlawful detainer pursuant to California Code of Civil Procedure
Section 1161 if, at Landlord's sole discretion, it states Landlord's election that Tenant's right to
possession is terminated after expiration of any period required by Law or any longer period
required by Section 12.01. Upon the expiration of the period stated in Landlord's written notice
of termination (and unless such notice provides an option to cure within such period and Tenant
cures the Default within such period), Tenant's right to possession shall terminate and this Lease
shall terminate, and Tenant shall remain liable as hereinafter provided. Upon such termination in
writing of Tenant's right to possession, Landlord shall have the right, subject to applicable Law, to
re-enter the Premises and dispossess Tenant and the legal representatives of Tenant and all other
occupants of the Premises by unlawful detainer or other summary proceedings, or otherwise as
permitted by Law, regain possession of the Premises and remove their property (including their
trade fixtures, personal property and those Tenant Additions which Tenant is required or permitted
to remove under Article Twelve), but Landlord shall not be obligated to effect such removal, and
such property may, at Landlord's option, be stored elsewhere, sold or otherwise dealt with as
permitted by Law, at the risk of, expense of and for the account of Tenant, and the proceeds of any
sale shall be applied pursuant to Law. Landlord shall in no event be responsible for the value,
preservation or safekeeping of any such property. Tenant hereby waives all claims for damages
that may be caused by Landlord's removing or storing Tenant's personal property pursuant to this
Section or Section 12.01, and Tenant hereby indemnifies, and agrees to defend, protect and hold
harmless, the Indemnitees from any and all loss, claims, demands, actions, expenses, liability and
cost (including attorneys' fees and expenses) arising out of or in any way related to such removal
or storage. Upon such written termination of Tenant's right to possession and this Lease, Landlord
shall have the right to recover damages for Tenant's Default as provided herein or by Law,
including the following damages provided by California Civil Code Section 1951.2:

the worth at the time of award of the unpaid Rent which had been earned at the time of
termination;

the worth at the time of award of the amount by which the unpaid Rent which would have
been earned after termination until the time of award exceeds the amount of such Rent loss
that Tenant proves could reasonably have been avoided;

the worth at the time of award of the amount by which the unpaid Rent for the balance of
the term of this Lease after the time of award exceeds the amount of such Rent loss that
Tenant proves could be reasonably avoided; and

any other amount necessary to compensate Landlord for all the detriment proximately
caused by Tenant's failure to perform its obligations under this Lease or which in the
ordinary course of things would be likely to result therefrom, including, without limitation,
Landlord’s unamortized costs of tenant improvements, leasing commissions and legal fees
incurred in connection with entering into this Lease.

The word "rent™ as used in this Section 11.02 shall have the same meaning as the defined term
Rent in this Lease. The "worth at the time of award" of the amount referred to in clauses (1) and
(2) above is computed by allowing interest at the Default Rate. The worth at the time of award of
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the amount referred to in clause (3) above is computed by discounting such amount at the discount
rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent (1%). For
the purpose of determining unpaid Rent under clause (3) above, the monthly Rent reserved in this
Lease shall be deemed to be the sum of the Monthly Base Rent, monthly storage space rent, if any,
and the amounts last payable by Tenant as Rent Adjustments for the Adjustment Year in which
Landlord terminated this Lease as provided hereinabove.

Even if Tenant is in Default and/or has abandoned the Premises, this Lease shall continue in effect
for so long as Landlord does not terminate Tenant's right to possession by written notice as
provided in Section 12.02 above, and Landlord may enforce all its rights and remedies under this
Lease, including the right to recover Rent as it becomes due under this Lease. In such event,
Landlord shall have all of the rights and remedies of a landlord under California Civil Code Section
1951.4 (lessor may continue Lease in effect after Tenant's Default and abandonment and recover
Rent as it becomes due, if Tenant has the right to sublet or assign, subject only to reasonable
limitations), or any successor statute. During such time as Tenant is in Default, if Landlord has
not terminated this Lease by written notice and if Tenant requests Landlord's consent to an
assignment of this Lease or a sublease of the Premises, subject to Landlord's option to recapture
pursuant to Section 11.02, Landlord shall not unreasonably withhold its consent to such assignment
or sublease. Tenant acknowledges and agrees that the provisions of Article Eleven shall be deemed
to constitute reasonable limitations of Tenant's right to assign or sublet. Tenant acknowledges and
agrees that in the absence of written notice pursuant to Section 12.02 above terminating Tenant's
right to possession, no other act of Landlord shall constitute a termination of Tenant's right to
possession or an acceptance of Tenant's surrender of the Premises, including acts of maintenance
or preservation or efforts to relet the Premises or the appointment of a receiver upon initiative of
Landlord to protect Landlord's interest under this Lease or the withholding of consent to a
subletting or assignment, or terminating a subletting or assignment, if in accordance with other
provisions of this Lease.

In the event that Landlord seeks an injunction with respect to a breach or threatened breach by
Tenant of any of the covenants, conditions or provisions of this Lease, Tenant agrees to pay the
premium for any bond required in connection with such injunction.

Tenant hereby waives any and all rights to relief from forfeiture, redemption or reinstatement
granted by Law (including California Civil Code of Procedure Sections 1174 and 1179) in the
event of Tenant being evicted or dispossessed for any cause or in the event of Landlord obtaining
possession of the Premises by reason of Tenant's Default or otherwise;

Notwithstanding any other provision of this Lease, a notice to Tenant given under this Article and
Article Twenty-four of this Lease or given pursuant to California Code of Civil Procedure Section
1161, and any notice served by mail shall be deemed served, and the requisite waiting period
deemed to begin under said Code of Civil Procedure Section upon mailing, without any additional
waiting requirement under Code of Civil Procedure Section 1011 et seq. or by other Law. For
purposes of Code of Civil Procedure Section 1162, Tenant's "place of residence™, "usual place of

business”, "the property" and "the place where the property is situated" shall mean and be the
Premises, whether or not Tenant has vacated same at the time of service.
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The voluntary or other surrender or termination of this Lease, or a mutual termination or
cancellation thereof, shall not work a merger and shall terminate all or any existing assignments,
subleases, subtenancies or occupancies permitted by Tenant, except if and as otherwise specified
in writing by Landlord.

No delay or omission in the exercise of any right or remedy of Landlord upon any default by
Tenant, and no exercise by Landlord of its rights pursuant to Section 25.15 to perform any duty
which Tenant fails timely to perform, shall impair any right or remedy or be construed as a waiver.
No provision of this Lease shall be deemed waived by Landlord unless such waiver is in writing
signed by Landlord. The waiver by Landlord of any breach of any provision of this Lease shall
not be deemed a waiver of any subsequent breach of the same or any other provision of this Lease.

12.03 ATTORNEY'S FEES

In the event any party brings any suit or other proceeding with respect to the subject matter or
enforcement of this Lease, the prevailing party (as determined by the court, agency or other
authority before which such suit or proceeding is commenced) shall, in addition to such other relief
as may be awarded, be entitled to recover attorneys' fees, expenses and costs of investigation as
actually incurred, including court costs, expert witness fees, costs and expenses of investigation,
and all attorneys' fees, costs and expenses in any such suit or proceeding (including in any action
or participation in or in connection with any case or proceeding under the Bankruptcy Code, 11
United States Code Sections 101 et seq., or any successor statutes, in establishing or enforcing the
right to indemnification, in appellate proceedings, or in connection with the enforcement or
collection of any judgment obtained in any such suit or proceeding).

12.04 BANKRUPTCY
The following provisions shall apply in the event of the bankruptcy or insolvency of Tenant:

In connection with any proceeding under Chapter 7 of the Bankruptcy Code where the trustee of
Tenant elects to assume this Lease for the purposes of assigning it, such election or assignment,
may only be made upon compliance with the provisions below, which conditions Landlord and
Tenant acknowledge to be commercially reasonable. In the event the trustee elects to reject this
Lease then Landlord shall immediately be entitled to possession of the Premises without further
obligation to Tenant or the trustee.

Any election to assume this Lease under Chapter 11 or 13 of the Bankruptcy Code by Tenant as
debtor-in-possession or by Tenant's trustee (the "Electing Party™) must provide for:

The Electing Party to cure or provide to Landlord adequate assurance that it will cure all monetary
defaults under this Lease within fifteen (15) days from the date of assumption and it will cure all
nonmonetary defaults under this Lease within thirty (30) days from the date of assumption.
Landlord and Tenant acknowledge such condition to be commercially reasonable.

If the Electing Party has assumed this Lease or elects to assign Tenant's interest under this Lease
to any other person, such interest may be assigned only if the intended assignee has provided
adequate assurance of future performance (as herein defined), of all of the obligations imposed on
Tenant under this Lease.
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For the purposes hereof, "adequate assurance of future performance™ means that Landlord has
ascertained that each of the following conditions has been satisfied:

The assignee has submitted a current financial statement, certified by its chief financial officer,
which shows a net worth and working capital in amounts sufficient to assure the future
performance by the assignee of Tenant's obligations under this Lease; and

Landlord has obtained consents or waivers from any third parties that may be required under a
lease, mortgage, financing arrangement, or other agreement by which Landlord is bound, to enable
Landlord to permit such assignment.

Landlord's acceptance of rent or any other payment from any trustee, receiver, assignee, person,
or other entity will not be deemed to have waived, or waive, the requirement of Landlord's consent,
Landlord's right to terminate this Lease for any transfer of Tenant's interest under this Lease
without such consent, or Landlord's claim for any amount of Rent due from Tenant.

12.05 LANDLORD’S DEFAULT

Landlord shall be in default hereunder in the event Landlord has not begun and pursued with
reasonable diligence the cure of any failure of Landlord to meet its obligations hereunder within
thirty (30) days after the receipt by Landlord of written notice from Tenant of the alleged failure
to perform. In no event shall Tenant have the right to terminate or rescind this Lease as a result of
Landlord's default as to any covenant or agreement contained in this Lease. Tenant hereby waives
such remedies of termination and rescission and hereby agrees that Tenant's remedies for default
hereunder and for breach of any promise or inducement shall be limited to a suit for damages
and/or injunction. In addition, Tenant hereby covenants that, prior to the exercise of any such
remedies, it will give the Mortgagee notice and a reasonable time to cure any default by Landlord.

ARTICLE 13
SURRENDER OF PREMISES

13.01 IN GENERAL

Upon the Termination Date, Tenant shall surrender and vacate the Premises immediately and
deliver possession thereof to Landlord in a clean, good and tenantable condition, ordinary wear
and tear, and damage caused by Landlord excepted. Tenant shall deliver to Landlord all keys to
the Premises. Tenant shall remove from the Premises all movable personal property of Tenant and
Tenant's trade fixtures, including, subject to Section 6.04, cabling for any of the foregoing. Tenant
shall be entitled to remove such Tenant Additions, which at the time of their installation Landlord
and Tenant agreed may be removed by Tenant. Tenant shall also remove such other Tenant
Additions as required by Landlord, including any Tenant Additions containing Hazardous
Materials. Tenant immediately shall repair all damage resulting from removal of any of Tenant's
property, furnishings or Tenant Additions, shall close all floor, ceiling and roof openings and shall
restore the Premises to a tenantable condition as reasonably determined by Landlord. If any of the
Tenant Additions which were installed by Tenant involved the lowering of ceilings, raising of
floors or the installation of specialized wall or floor coverings or lights, then Tenant shall also be
obligated to return such surfaces to their condition prior to the commencement of this Lease.
Tenant shall also be required to close any staircases or other openings between floors. In the event
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possession of the Premises is not delivered to Landlord when required hereunder, or if Tenant shall
fail to remove those items described above, Landlord may (but shall not be obligated to), at
Tenant's expense, remove any of such property and store, sell or otherwise deal with such property
as provided in Section 12, including the waiver and indemnity obligations provided in that Section,
and undertake, at Tenant's expense, such restoration work as Landlord deems necessary or
advisable.

13.02 LANDLORD'S RIGHTS

All property which may be removed from the Premises by Landlord shall be conclusively
presumed to have been abandoned by Tenant and Landlord may deal with such property as
provided in Section 12, including the waiver and indemnity obligations provided in that Section.
Tenant shall also reimburse Landlord for all costs and expenses incurred by Landlord in removing
any of Tenant Additions and in restoring the Premises to the condition required by this Lease at
the Termination Date.

ARTICLE 14
HOLDING OVER

In the event that Tenant holds over in possession of the Premises after the Termination Date,
Tenant shall pay Landlord 200% of the monthly Rent payable for the month immediately
preceding the holding over (including increases for Rent Adjustments which Landlord may
reasonably estimate). Tenant shall also pay all damages sustained by Landlord by reason of such
retention of possession. The provisions of this Article shall not constitute a waiver by Landlord
of any re-entry rights of Landlord and Tenant's continued occupancy of the Premises shall be as a
tenancy in sufferance. If Tenant retains possession of the Premises, or any part thereof for thirty
(30) days after the Termination Date then at the sole option of Landlord expressed by written notice
to Tenant, but not otherwise, such holding over shall constitute an extension of the Term of this
Lease for a period of one (1) year on the same terms and conditions (including those with respect
to the payment of Rent) as provided in this Lease, except that the Monthly Base Rent for such
period shall be equal to 200% of the Monthly Base Rent payable during the month preceding the
Termination Date.

ARTICLE 15
DAMAGE BY FIRE OR OTHER CASUALTY

15.01 SUBSTANTIAL UNTENANTABILITY

If any fire or other casualty (whether insured or uninsured) renders all or a substantial portion of
the Premises or the Building untenantable, Landlord shall, with reasonable promptness after the
occurrence of such damage, estimate the length of time that will be required to substantially
complete the repair and restoration and shall by notice advise Tenant of such estimate ("Landlord's
Notice"). If Landlord estimates that the amount of time required to substantially complete such
repair and restoration will exceed one hundred eighty (180) days from the date such damage
occurred, then Landlord, or Tenant if all or a substantial portion of the Premises is rendered
untenantable, shall have the right to terminate this Lease as of the date of such damage upon giving
written notice to the other at any time within twenty (20) days after delivery of Landlord's Notice,
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provided that if Landlord so chooses, Landlord's Notice may also constitute such notice of
termination.

Unless this Lease is terminated as provided in the preceding subparagraph, Landlord shall proceed
with reasonable promptness to repair and restore the Premises to its condition as existed prior to
such casualty, subject to reasonable delays for insurance adjustments and Force Majeure delays,
and also subject to zoning Laws and building codes then in effect. Landlord shall have no liability
to Tenant, and Tenant shall not be entitled to terminate this Lease if such repairs and restoration
are not in fact completed within the time period estimated by Landlord so long as Landlord shall
proceed with reasonable diligence to complete such repairs and restoration.

Tenant acknowledges that Landlord shall be entitled to the full proceeds of any insurance coverage,
whether carried by Landlord or Tenant, for damages to the Premises, except for those proceeds of
Tenant's insurance of its own personal property and equipment which would be removable by
Tenant at the Termination Date. All such insurance proceeds shall be payable to Landlord whether
or not the Premises are to be repaired and restored, provided, however, if this Lease is not
terminated and the parties proceed to repair and restore Tenant Additions at Tenant's cost, to the
extent Landlord received proceeds of Tenant's insurance covering Tenant Additions, such proceeds
shall be applied to reimburse Tenant for its cost of repairing and restoring Tenant Additions.

Notwithstanding anything to the contrary herein set forth: (i) Landlord shall have no duty pursuant
to this Section to repair or restore any portion of any Tenant Additions or to expend for any repair
or restoration of the Premises or Building amounts in excess of insurance proceeds paid to
Landlord and available for repair or restoration; and (ii) Tenant shall not have the right to terminate
this Lease pursuant to this Section if any damage or destruction was caused by the act or neglect
of Tenant, its agent or employees. Whether or not the Lease is terminated pursuant to this Article
Fourteen, in no event shall Tenant be entitled to any compensation or damages for loss of the use
of the whole or any part of the Premises or for any inconvenience or annoyance occasioned by any
such damage, destruction, rebuilding or restoration of the Premises or the Building or access
thereto.

Any repair or restoration of the Premises performed by Tenant shall be in accordance with the
provisions of Article Nine hereof.

15.02 INSUBSTANTIAL UNTENANTABILITY

If the Premises or the Building is damaged by a casualty but neither is rendered substantially
untenantable and Landlord estimates that the time to substantially complete the repair or
restoration will not exceed one hundred eighty (180) days from the date such damage occurred,
then Landlord shall proceed to repair and restore the Building or the Premises other than Tenant
Additions, with reasonable promptness, unless such damage is to the Premises and occurs during
the last six (6) months of the Term, in which event either Tenant or Landlord shall have the right
to terminate this Lease as of the date of such casualty by giving written notice thereof to the other
within twenty (20) days after the date of such casualty. Notwithstanding the aforesaid, Landlord’s
obligation to repair shall be limited in accordance with the provisions of Section 14.01 above.
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15.038 RENT ABATEMENT

Except for the negligence or willful act of Tenant or its agents, employees, contractors or invitees,
if all or any part of the Premises are rendered untenantable by fire or other casualty and this Lease
is not terminated, Monthly Base Rent and Rent Adjustments shall abate for that part of
the Premises which is untenantable on a per diem basis from the date of the casualty until Landlord
has Substantially Completed the repair and restoration work in the Premises which it is required
to perform, provided, that as a result of such casualty, Tenant does not occupy the portion of the
Premises which is untenantable during such period.

15.04 WAIVER OF STATUTORY REMEDIES

The provisions of this Lease, including this Article Fourteen, constitute an express agreement
between Landlord and Tenant with respect to any and all damage to, or destruction of, the Premises
or the Property or any part of either, and any Law, including Sections 1932(2), 1933(4), 1941 and
1942 of the California Civil Code, with respect to any rights or obligations concerning damage or
destruction shall have no application to this Lease or to any damage to or destruction of all or any
part of the Premises or the Property or any part of either, and are hereby waived.

ARTICLE 16
EMINENT DOMAIN

16.01 TAKING OF WHOLE OR SUBSTANTIAL PART

In the event the whole or any substantial part of the Building or of the Premises is taken or
condemned by any competent authority for any public use or purpose (including a deed given in
lieu of condemnation) and is thereby rendered untenantable, this Lease shall terminate as of the
date title vests in such authority, and Monthly Base Rent and Rent Adjustments shall be
apportioned as of the Termination Date. Notwithstanding anything to the contrary herein set forth,
in the event the taking is temporary (for less than the remaining term of the Lease), Landlord may
elect either (i) to terminate this Lease or (ii) permit Tenant to receive the entire award attributable
to the Premises in which case Tenant shall continue to pay Rent and this Lease shall not terminate.

16.02 TAKING OF PART

In the event a part of the Building or the Premises is taken or condemned by any competent
authority (or a deed is delivered in lieu of condemnation) and this Lease is not terminated, the
Lease shall be amended to reduce or increase, as the case may be, the Monthly Base Rent and
Tenant's Proportionate Share to reflect the Rentable Area of the Premises or Building, as the case
may be, remaining after any such taking or condemnation. Landlord, upon receipt and to the extent
of the award in condemnation (or proceeds of sale) shall make necessary repairs and restorations
to the Premises (exclusive of Tenant Additions) and to the Building to the extent necessary to
constitute the portion of the Building not so taken or condemned as a complete architectural and
economically efficient unit. Notwithstanding the foregoing, if as a result of any taking, or a
governmental order that the grade of any street or alley adjacent to the Building is to be changed
and such taking or change of grade makes it necessary or desirable to substantially remodel or
restore the Building or prevents the economical operation of the Building, Landlord shall have the
right to terminate this Lease upon ninety (90) days prior written notice to Tenant.
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16.03 COMPENSATION

Landlord shall be entitled to receive the entire award (or sale proceeds) from any such taking,
condemnation or sale without any payment to Tenant, and Tenant hereby assigns to Landlord
Tenant's interest, if any, in such award; provided, however, Tenant shall have the right separately
to pursue against the condemning authority a separate award in respect of the loss, if any, to Tenant
Additions paid for by Tenant without any credit or allowance from Landlord so long as there is no
diminution of Landlord's award as a result.

ARTICLE 17
INSURANCE

17.01 TENANT'S INSURANCE

Tenant, at Tenant's expense, agrees to maintain in force, with a company or companies acceptable
to Landlord, during the Term: (a) Commercial General Liability Insurance on a primary basis and
without any right of contribution from any insurance carried by Landlord covering the Premises
on an occurrence basis against all claims for personal injury, bodily injury, death and property
damage, including contractual liability covering the indemnification provisions in this Lease, and
such insurance shall be for such limits that are reasonably required by Landlord from time to time
but not less than a combined single limit of One Million and No/100 Dollars ($1,000,000.00); (b)
Workers' Compensation and Employers' Liability Insurance to the extent required by and in
accordance with the Laws of the State of California; (c) "All Risks" property insurance in an
amount adequate to cover the full replacement cost of all Tenant Additions, equipment,
installations, fixtures and contents of the Premises in the event of loss; (d) in the event a motor
vehicle is to be used by Tenant in connection with its business operation from the Premises,
Comprehensive Automobile Liability Insurance coverage with limits of not less than One Million
and No/100 Dollars ($1,000,000.00) combined single limit coverage against bodily injury liability
and property damage liability arising out of the use by or on behalf of Tenant, its agents and
employees in connection with this Lease, of any owned, non-owned or hired motor vehicles; and
(e) such other insurance or coverages as Landlord reasonably requires.

17.02 FORM OF POLICIES

Each policy referred to in 16.01 shall satisfy the following requirements. Each policy shall (i)
name Landlord and the Indemnitees as additional insureds (except Workers’ Compensation and
Employers’ Liability Insurance), (i1) be issued by one or more responsible insurance companies
licensed to do business in the State of California reasonably satisfactory to Landlord, (iii) where
applicable, provide for deductible amounts satisfactory to Landlord and not permit co-insurance,
(iv) shall provide that such insurance may not be canceled or amended without thirty (30) days'
prior written notice to the Landlord, and (v) each policy of "All-Risks" property insurance shall
provide that the policy shall not be invalidated should the insured waive in writing prior to a loss,
any or all rights of recovery against any other party for losses covered by such policies. Tenant
shall deliver to Landlord, certificates of insurance and at Landlord's request, copies of all policies
and renewals thereof to be maintained by Tenant hereunder, not less than ten (10) days prior to the
Commencement Date and not less than ten (10) days prior to the expiration date of each policy.
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17.03 LANDLORD'S INSURANCE

Landlord agrees to purchase and keep in full force and effect during the Term hereof, including
any extensions or renewals thereof, insurance under policies issued by insurers of recognized
responsibility, qualified to do business in the State of California on the Building in amounts not
less than the greater of eighty (80%) percent of the then full replacement cost (without
depreciation) of the Building (above foundations and excluding Tenant Additions) or an amount
sufficient to prevent Landlord from becoming a co-insurer under the terms of the applicable
policies, against fire and such other risks as may be included in standard forms of all risk coverage
insurance reasonably available from time to time. Landlord agrees to maintain in force during the
Term, Commercial General Liability Insurance covering the Building on an occurrence basis
against all claims for personal injury, bodily injury, death, and property damage. Such insurance
shall be for a combined single limit of not less than Three Million and No/100 Dollars
($3,000,000.00). Neither Landlord's obligation to carry such insurance nor the carrying of such
insurance shall be deemed to be an indemnity by Landlord with respect to any claim, liability, loss,
cost or expense due, in whole or in part, to Tenant's negligent acts or omissions or willful
misconduct. Without obligation to do so, Landlord may, in its sole discretion from time to time,
carry insurance in amounts greater and/or for coverage additional to the coverage and amounts set
forth above.

17.04 WAIVER OF SUBROGATION

Landlord agrees that, if obtainable at no, or minimal, additional cost, and so long as the same is
permitted under the laws of the State of California, it will include in its "All Risks™" policies
appropriate clauses pursuant to which the insurance companies (i) waive all right of subrogation
against Tenant with respect to losses payable under such policies and/or (ii) agree that such policies
shall not be invalidated should the insured waive in writing prior to a loss any or all right of
recovery against any party for losses covered by such policies.

Tenant agrees to include, if obtainable at no, or minimal, additional cost, and so long as the same
is permitted under the laws of the State of California, in its "All Risks™ insurance policy or policies
on Tenant Additions, whether or not removable, and on Tenant's furniture, furnishings, fixtures
and other property removable by Tenant under the provisions of this Lease appropriate clauses
pursuant to which the insurance company or companies (i) waive the right of subrogation against
Landlord and/or any tenant of space in the Building with respect to losses payable under such
policy or policies and/or (ii) agree that such policy or policies shall not be invalidated should the
insured waive in writing prior to a loss any or all right of recovery against any party for losses
covered by such policy or policies. If Tenant is unable to obtain in such policy or policies either
of the clauses described in the preceding sentence, Tenant shall, if legally possible and without
necessitating a change in insurance carriers, have Landlord named in such policy or policies as an
additional insured. If Landlord shall be named as an additional insured in accordance with the
foregoing, Landlord agrees to endorse promptly to the order of Tenant, without recourse, any
check, draft, or order for the payment of money representing the proceeds of any such policy or
representing any other payment growing out of or connected with said policies, and Landlord does
hereby irrevocably waive any and all rights in and to such proceeds and payments.
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Provided that Landlord's right of full recovery under its policy or policies aforesaid is not adversely
affected or prejudiced thereby, Landlord hereby waives any and all right of recovery which it might
otherwise have against Tenant, its servants, agents and employees, for loss or damage occurring
to the Real Property and the fixtures, appurtenances and equipment therein, to the extent the same
is covered by Landlord's insurance, notwithstanding that such loss or damage may result from the
negligence or fault of Tenant, its servants, agents or employees. Provided that Tenant's right of
full recovery under its aforesaid policy or policies is not adversely affected or prejudiced thereby,
Tenant hereby waives any and all right of recovery which it might otherwise have against
Landlord, its servants, and employees and against every other tenant of the Real Property who
shall have executed a similar waiver as set forth in this Section 16.04 (c) for loss or damage to
Tenant Additions, whether or not removable, and to Tenant's furniture, furnishings, fixtures and
other property removable by Tenant under the provisions hereof to the extent the same is coverable
by Tenant's insurance required under this Lease, notwithstanding that such loss or damage may
result from the negligence or fault of Landlord, its servants, agents or employees, or such other
tenant and the servants, agents or employees thereof.

Landlord and Tenant hereby agree to advise the other promptly if the clauses to be included in
their respective insurance policies pursuant to subparagraphs (a) and (b) above cannot be obtained
on the terms hereinbefore provided and thereafter to furnish the other with a certificate of insurance
or copy of such policies showing the naming of the other as an additional insured, as aforesaid.
Landlord and Tenant hereby also agree to notify the other promptly of any cancellation or change
of the terms of any such policy that would affect such clauses or naming. All such policies which
name both Landlord and Tenant as additional insureds shall, to the extent obtainable, contain
agreements by the insurers to the effect that no act or omission of any additional insured will
invalidate the policy as to the other additional insureds.

17.05 NOTICE OF CASUALTY

Tenant shall give Landlord notice in case of a fire or accident in the Premises promptly after Tenant
is aware of such event.

ARTICLE 18
WAIVER OF CLAIMS AND INDEMNITY

18.01 WAIVER OF CLAIMS

To the extent permitted by Law, Tenant releases the Indemnitees from, and waives all claims for,
damage to person or property sustained by the Tenant or any occupant of the Premises or the
Property resulting directly or indirectly from any existing or future condition, defect, matter or
thing in and about the Premises or the Property or any part of either or any equipment or
appurtenance therein, or resulting from any accident in or about the Premises or the Property, or
resulting directly or indirectly from any act or neglect of any tenant or occupant of the Property or
of any other person, including Landlord's agents and servants, except to the extent caused by the
gross negligence or willful and wrongful act of any of the Indemnitees. To the extent permitted
by Law, Tenant hereby waives any consequential damages, compensation or claims for
inconvenience or loss of business, rents, or profits as a result of such injury or damage, whether or
not caused by the gross negligence or willful and wrongful act of any of the Indemnitees. If any
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such damage, whether to the Premises or the Property or any part of either, or whether to Landlord
or to other tenants in the Property, results from any act or neglect of Tenant, its employees,
servants, agents, contractors, invitees or customers, Tenant shall be liable therefore and Landlord
may, at Landlord's option, repair such damage and Tenant shall, upon demand by Landlord, as
payment of additional Rent hereunder, reimburse Landlord within ten (10) days of demand for the
total cost of such repairs, in excess of amounts, if any, paid to Landlord under insurance covering
such damages. Tenant shall not be liable for any such damage caused by its acts or neglect if
Landlord or a tenant has recovered the full amount of the damage from proceeds of insurance
policies and the insurance company has waived its right of subrogation against Tenant.

18.02 INDEMNITY BY TENANT

To the extent permitted by Law, Tenant hereby indemnifies, and agrees to protect, defend and hold
the Indemnitees harmless, against any and all actions, claims, demands, liability, costs and
expenses, including attorneys' fees and expenses for the defense thereof, arising from Tenant's
occupancy of the Premises, from the undertaking of any Tenant Additions or repairs to the
Premises, from the conduct of Tenant's business on the Premises, or from any breach or default on
the part of Tenant in the performance of any covenant or agreement on the part of Tenant to be
performed pursuant to the terms of this Lease, or from any willful act or negligence of Tenant, its
agents, contractors, servants, employees, customers or invitees, in or about the Premises or the
Property or any part of either. In case of any action or proceeding brought against the Indemnitees
by reason of any such claim, upon notice from Landlord, Tenant covenants to defend such action
or proceeding by counsel chosen by Landlord, in Landlord's sole discretion. Landlord reserves the
right to settle, compromise or dispose of any and all actions, claims and demands related to the
foregoing indemnity. The foregoing indemnity shall not operate to relieve Indemnitees of liability
to the extent such liability is caused by the willful and wrongful act of Indemnitees. Further, the
foregoing indemnity is subject to and shall not diminish any waivers in effect in accordance with
Section 16.04 by Landlord or its insurers to the extent of amounts, if any, paid to Landlord under
its "All-Risks" property insurance.

ARTICLE 19
RULES AND REGULATIONS

19.01 RULES

Tenant agrees for itself and for its subtenants, employees, agents, and invitees to comply with the
rules and regulations listed on Exhibit C attached hereto and with all reasonable modifications and
additions thereto which Landlord may make from time to time.

19.02 ENFORCEMENT

Nothing in this Lease shall be construed to impose upon the Landlord any duty or obligation to
enforce the rules and regulations as set forth on Exhibit C or as hereafter adopted, or the terms,
covenants or conditions of any other lease as against any other tenant, and the Landlord shall not
be liable to the Tenant for violation of the same by any other tenant, its servants, employees, agents,
visitors or licensees. Landlord shall use reasonable efforts to enforce the rules and regulations of
the Project in a uniform and non-discriminatory manner.
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ARTICLE 20
LANDLORD'S RESERVED RIGHTS

Landlord shall have the following rights exercisable without notice to Tenant and without liability
to Tenant for damage or injury to persons, property or business and without being deemed an
eviction or disturbance of Tenant's use or possession of the Premises or giving rise to any claim
for offset or abatement of Rent: (1) to change the Building's name or street address upon thirty
(30) days' prior written notice to Tenant; (2) to install, affix and maintain all signs on the exterior
and/or interior of the Building; (3) to designate and/or approve prior to installation, all types of
signs, window shades, blinds, drapes, awnings or other similar items, and all internal lighting that
may be visible from the exterior of the Premises; (4) upon reasonable notice to Tenant, to display
the Premises to prospective purchasers and lenders at reasonable hours at any time during the Term
and to prospective tenants at reasonable hours during the last twelve (12) months of the Term;
(5) to grant to any party the exclusive right to conduct any business or render any service in or to
the Building, provided such exclusive right shall not operate to prohibit Tenant from using the
Premises for the purpose permitted hereunder; (6) to change the arrangement and/or location of
entrances or passageways, doors and doorways, corridors, elevators, stairs, washrooms or public
portions of the Building, and to close entrances, doors, corridors, elevators or other facilities,
provided that such action shall not materially and adversely interfere with Tenant's access to the
Premises or the Building; (7) to have access for Landlord and other tenants of the Building to any
mail chutes and boxes located in or on the Premises as required by any applicable rules of the
United States Post Office; and (8) to close the Building after Standard Operating Hours, except
that Tenant and its employees and invitees shall be entitled to admission at all times, under such
regulations as Landlord prescribes for security purposes.

ARTICLE 21
ESTOPPEL CERTIFICATE

21.01 IN GENERAL

Within ten (10) days after request therefore by Landlord, Mortgagee or any prospective mortgagee
or owner, Tenant agrees as directed in such request to execute an Estoppel Certificate in recordable
form, binding upon Tenant, certifying (i) that this Lease is unmodified and in full force and effect
(or if there have been modifications, a description of such modifications and that this Lease as
modified is in full force and effect); (ii) the dates to which Rent has been paid; (iii) that Tenant is
in the possession of the Premises if that is the case; (iv) that Landlord is not in default under this
Lease, or, if Tenant believes Landlord is in default, the nature thereof in detail; (v) that Tenant has
no offsets or defenses to the performance of its obligations under this Lease (or if Tenant believes
there are any offsets or defenses, a full and complete explanation thereof); (vi) that the Premises
have been completed in accordance with the terms and provisions hereof, that Tenant has accepted
the Premises and the condition thereof and of all improvements thereto and has no claims against
Landlord or any other party with respect thereto; (vii) that if an assignment of rents or leases has
been served upon the Tenant by a Mortgagee, Tenant will acknowledge receipt thereof and agree
to be bound by the provisions thereof; (viii) that Tenant will give to the Mortgagee copies of all
notices required or permitted to be given by Tenant to Landlord; and (ix) to any other information
reasonably requested.
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21.02 ENFORCEMENT

In the event that Tenant fails to deliver an Estoppel Certificate, then such failure shall be a Default
for which there shall be no cure or grace period. In addition to any other remedy available to
Landlord, Landlord may impose a charge equal to $500.00 for each day that Tenant fails to deliver
an Estoppel Certificate and Tenant shall be deemed to have irrevocably appointed Landlord as
Tenant's attorney-in-fact to execute and deliver such Estoppel Certificate.

ARTICLE 22
RELOCATION OF TENANT

At any time after the date of this Lease, Landlord may substitute for the Premises other premises
(the "New Premises™), in which event the New Premises shall be deemed to be the Premises for
all purposes under this Lease, provided that (i) the New Premises shall be substantially similar to
the Premises in area and configuration; (ii) if Tenant is then occupying the Premises, Landlord
shall pay the actual and reasonable expenses of physically moving Tenant, its property and
equipment to the New Premises; (iii) Landlord shall give Tenant not less than sixty (60) days' prior
written notice of such substitution; and (iv) Landlord, at its expense, shall improve the New
Premises with improvements substantially similar to those in the Premises at the time of such
substitution, if the Premises are then improved.

ARTICLE 23
REAL ESTATE BROKERS

Tenant represents that, except for the broker(s) listed in Section 1.01(15), Tenant has not dealt
with any real estate broker, sales person, or finder in connection with this Lease, and no such
person initiated or participated in the negotiation of this Lease, or showed the Premises to Tenant.
Tenant hereby agrees to indemnify, protect, defend and hold Landlord and the Indemnitees,
harmless from and against any and all liabilities and claims for commissions and fees arising out
of a breach of the foregoing representation. Landlord agrees to pay any commission to which
Landlord's Broker listed in Section 1.01(15) is entitled in connection with this Lease pursuant to
Landlord's written agreement with such broker. Landlord and Tenant agree that any commission
payable to any Tenant broker shall be paid by Tenant.

ARTICLE 24
MORTGAGEE PROTECTION

24.01 SUBORDINATION AND ATTORNMENT

This Lease is and shall be expressly subject and subordinate at all times to (i) any ground or
underlying lease of the Real Property, now or hereafter existing, and all amendments, extensions,
renewals and modifications to any such lease, and (ii) the lien of any mortgage or trust deed now
or hereafter encumbering fee title to the Real Property and/or the leasehold estate under any such
lease, and all amendments, extensions, renewals, replacements and modifications of such mortgage
or trust deed and/or the obligation secured thereby, unless such ground lease or ground Lessor, or
mortgage, trust deed or Mortgagee, expressly provides or elects that the Lease shall be superior to
such lease or mortgage or trust deed. If any such mortgage or trust deed is foreclosed (including
any sale of the Real Property pursuant to a power of sale), or if any such lease is terminated, upon
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request of the Mortgagee or ground Lessor, as the case may be, Tenant shall attorn to the purchaser
at the foreclosure sale or to the ground Lessor under such lease, as the case may be, provided,
however, that such purchaser or ground Lessor shall not be (i) bound by any payment of Rent for
more than one month in advance except payments in the nature of security for the performance by
Tenant of its obligations under this Lease; (ii) subject to any offset, defense or damages arising out
of a default of any obligations of any preceding Landlord; or (iii) bound by any amendment or
modification of this Lease made without the written consent of the Mortgagee or ground Lessor;
or (iv) liable for any security deposits not actually received in cash by such purchaser or ground
Lessor. This subordination shall be self-operative and no further certificate or instrument of
subordination need be required by any such Mortgagee or ground Lessor. In confirmation of such
subordination, however, Tenant shall execute promptly any reasonable certificate or instrument
that Landlord, Mortgagee or ground Lessor may request. Tenant hereby constitutes Landlord as
Tenant's attorney-in-fact to execute such certificate or instrument for and on behalf of Tenant upon
Tenant's failure to do so within fifteen (15) days of a request to do so. Upon request by such
successor in interest, Tenant shall execute and deliver reasonable instruments confirming the
attornment provided for herein.

24.02 MORTGAGEE PROTECTION

Tenant agrees to give any Mortgagee or ground Lessor, by registered or certified mail, a copy of
any notice of default served upon the Landlord by Tenant, provided that prior to such notice Tenant
has received notice (by way of service on Tenant of a copy of an assignment of rents and leases,
or otherwise) of the address of such Mortgagee or ground Lessor. Tenant further agrees that if
Landlord shall have failed to cure such default within the time provided for in this Lease, then the
Mortgagee or ground Lessor shall have an additional thirty (30) days after receipt of notice thereof
within which to cure such default or if such default cannot be cured within that time, then such
additional notice time as may be necessary, if, within such thirty (30) days, any Mortgagee or
ground Lessor has commenced and is diligently pursuing the remedies necessary to cure such
default (including commencement of foreclosure proceedings or other proceedings to acquire
possession of the Real Property, if necessary to effect such cure). Such period of time shall be
extended by any period within which such Mortgagee or ground Lessor is prevented from
commencing or pursuing such foreclosure proceedings or other proceedings to acquire possession
of the Real Property by reason of Landlord's bankruptcy. Until the time allowed as aforesaid for
Mortgagee or ground Lessor to cure such defaults has expired without cure, Tenant shall have no
right to, and shall not, terminate this Lease on account of default. This Lease may not be modified
or amended so as to reduce the Rent or shorten the Term, or so as to adversely affect in any other
respect to any material extent the rights of the Landlord, nor shall this Lease be canceled or
surrendered, without the prior written consent, in each instance, of the ground Lessor or the
Mortgagee.

ARTICLE 25
NOTICES

All notices, demands or requests provided for or permitted to be given pursuant to this Lease must
be in writing and shall be personally delivered, sent by Federal Express or other reputable
overnight courier service, or mailed by first class, registered or certified United States mail, return
receipt requested, postage prepaid. All notices, demands or requests to be sent pursuant to this
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Lease shall be deemed to have been properly given or served by delivering or sending the same in
accordance with this Section, addressed to the parties hereto at their respective addresses listed in
Sections 1.01(2) and (3). Notices, demands or requests sent by mail or overnight courier service
as described above shall be effective upon deposit in the mail or with such courier service.
However, the time period in which a response to any such notice, demand or request must be given
shall commence to run from (i) in the case of delivery by mail, the date of receipt on the return
receipt of the notice, demand or request by the addressee thereof, or (ii) in the case of delivery by
Federal Express or other overnight courier service, the date of acceptance of delivery by an
employee, officer, director or partner of Landlord or Tenant. Rejection or other refusal to accept
or the inability to deliver because of changed address, of which no notice was given, as indicated
by advice from Federal Express or other overnight courier service or by mail return receipt, shall
be deemed to be receipt of notice, demand or request sent. Notices may also be served by personal
service upon any officer, director or partner of Landlord or Tenant, and shall be effective upon
such service. By giving to the other party at least thirty (30) days written notice thereof, either
party shall have the right from time to time during the term of this Lease to change their respective
addresses for notices, statements, demands and requests, provided such new address shall be within
the United States of America.

ARTICLE 26
MISCELLANEOUS

26.01 LATE CHARGES

All payments required hereunder (other than the Monthly Base Rent, Rent Adjustments, and Rent
Adjustment Deposits, which shall be due as hereinbefore provided) to Landlord shall be paid
within ten (10) days after Landlord's demand therefore. All such amounts (including Monthly
Base Rent, Rent Adjustments, and Rent Adjustment Deposits) not paid when due shall bear interest
from the date due until the date paid at the Default Rate in effect on the date such payment was
due.

In the event Tenant is more than five (5) days late in paying any installment of Rent due under this
Lease, Tenant shall pay Landlord a late charge equal to five percent (5%) of the delinquent
installment of Rent. The parties agree that (i) such delinquency will cause Landlord to incur costs
and expenses not contemplated herein, the exact amount of which will be difficult to calculate,
including the cost and expense that will be incurred by Landlord in processing each delinquent
payment of rent by Tenant, (b) the amount of such late charge represents a reasonable estimate of
such costs and expenses and that such late charge shall be paid to Landlord for each delinquent
payment in addition to all Rent otherwise due hereunder. The parties further agree that the
payment of late charges and the payment of interest provided for in subparagraph (a) above are
distinct and separate from one another in that the payment of interest is to compensate Landlord
for its inability to use the money improperly withheld by Tenant, while the payment of late charges
is to compensate Landlord for its additional administrative expenses in handling and processing
delinquent payments.

Payment of interest at the Default Rate and/or of late charges shall not excuse or cure any default
by Tenant under this Lease, nor shall the foregoing provisions of this Article or any such payments
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prevent Landlord from exercising any right or remedy available to Landlord upon Tenant's failure
to pay Rent when due, including the right to terminate this Lease.

26.02 NO JURY TRIAL; VENUE; JURISDICTION

Each party hereto (which includes any assignee, successor, heir or personal representative of a
party) shall not seek a jury trial, hereby waives trial by jury, and hereby further waives any
objection to venue in the County in which the Project is located, and agrees and consents to
personal jurisdiction of the courts of the State of California, in any action or proceeding or
counterclaim brought by any party hereto against the other on any matter whatsoever arising out
of or in any way connected with this Lease, the relationship of Landlord and Tenant, Tenant's use
or occupancy of the Premises, or any claim of injury or damage, or the enforcement of any remedy
under any statute, emergency or otherwise, whether any of the foregoing is based on this Lease or
on tort law. No party will seek to consolidate any such action in which a jury has been waived
with any other action in which a jury trial cannot or has not been waived. It is the intention of the
parties that these provisions shall be subject to no exceptions. By execution of this Lease the
parties agree that this provision may be filed by any party hereto with the clerk or judge before
whom any action is instituted, which filing shall constitute the written consent to a waiver of jury
trial pursuant to and in accordance with Section 631 of the California Code of Civil Procedure.
No party has in any way agreed with or represented to any other party that the provisions of this
Section will not be fully enforced in all instances. The provisions of this Section shall survive the
expiration or earlier termination of this Lease.

26.03 NONDISCRIMINATION

Tenant agrees for Tenant and Tenant’s heirs, executors, administrators, successors and assigns and
all persons claiming under or through Tenant, and this Lease is made and accepted upon and
subject to the following conditions: that there shall be no discrimination against or segregation of
any person or group of persons on account of race, color, creed, religion, sex, marital status,
national origin or ancestry (whether in the leasing, subleasing, transferring, use, occupancy, tenure
or enjoyment of the Premises or otherwise) nor shall Tenant or any person claiming under or
through Tenant establish or permit any such practice or practices of discrimination or segregation
with reference to the use or occupancy of the Premises by Tenant or any person claiming through
or under Tenant.

26.04 OPTION

This Lease shall not become effective as a lease or otherwise until executed and delivered by both
Landlord and Tenant. The submission of the Lease to Tenant does not constitute a reservation of
or option for the Premises, but when executed by Tenant and delivered to Landlord, the Lease shall
constitute an irrevocable offer by Tenant in effect for fifteen (15) days to lease the Premises on the
terms and conditions herein contained.

26.05 TENANT AUTHORITY

Tenant represents and warrants to Landlord that it has full authority and power to enter into and
perform its obligations under this Lease, that the person executing this Lease is fully empowered
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to do so, and that no consent or authorization is necessary from any third party. Landlord may
request that Tenant provide Landlord evidence of Tenant's authority.

26.06 ENTIRE AGREEMENT

This Lease and the Exhibits and Addendum attached hereto contain the entire agreement between
Landlord and Tenant concerning the Premises and there are no other agreements, either oral or
written, and no other representations or statements, either oral or written, on which Tenant has
relied. This Lease shall not be modified except by a writing executed by Landlord and Tenant.

26.07 MODIFICATION OF LEASE FOR BENEFIT OF MORTGAGEE

If Mortgagee of Landlord requires a modification of this Lease which shall not result in any
increased cost or expense to Tenant or in any other substantial and adverse change in the rights
and obligations of Tenant hereunder, then Tenant agrees that the Lease may be so modified.

26.08 EXCULPATION

Tenant agrees, on its behalf and on behalf of its successors and assigns, that any liability or
obligation under this Lease shall only be enforced against Landlord's equity interest in the Property
and in no event against any other assets of the Landlord, or Landlord's officers or directors or
partners, and that any liability of Landlord with respect to this Lease shall be so limited and Tenant
shall not be entitled to any judgment in excess of such amount.

26.09 ACCORD AND SATISFACTION

No payment by Tenant or receipt by Landlord of a lesser amount than any installment or payment
of Rent due shall be deemed to be other than on account of the amount due, and no endorsement
or statement on any check or any letter accompanying any check or payment of Rent shall be
deemed an accord and satisfaction, and Landlord may accept such check or payment without
prejudice to Landlord's right to recover the balance of such installment or payment of Rent or
pursue any other remedies available to Landlord. No receipt of money by Landlord from Tenant
after the termination of this Lease or Tenant's right of possession of the Premises shall reinstate,
continue or extend the Term. Receipt or acceptance of payment from anyone other than Tenant,
including an assignee of Tenant, is not a waiver of any breach of Article Ten, and Landlord may
accept such payment on account of the amount due without prejudice to Landlord's right to pursue
any remedies available to Landlord.

26.10 LANDLORD'S OBLIGATIONS ON SALE OF BUILDING

In the event of any sale or other transfer of the Building, Landlord shall be entirely freed and
relieved of all agreements and obligations of Landlord hereunder accruing or to be performed after
the date of such sale or transfer, and any remaining liability of Landlord with respect to this Lease
shall be limited to the dollar amount specified in Section 25.08 and Tenant shall not be entitled to
any judgment in excess of such amount. Landlord shall have the right to assign this Lease to an
entity comprised of the principals of Landlord or affiliates of such entities. Upon such assignment
and assumption of the obligations of Landlord hereunder, Landlord shall be entirely freed and
relieved of all obligations hereunder.
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26.11 BINDING EFFECT

Subject to the provisions of Article Ten, this Lease shall be binding upon and inure to the benefit
of Landlord and Tenant and their respective heirs, legal representatives, successors and permitted
assigns.

26.12 CAPTIONS

The Article and Section captions in this Lease are inserted only as a matter of convenience and in
no way define, limit, construe, or describe the scope or intent of such Articles and Sections.

26.13 TIME; APPLICABLE LAW; CONSTRUCTION

Time is of the essence of this Lease and each and all of its provisions. This Lease shall be construed
in accordance with the Laws of the State of California. If more than one person signs this Lease
as Tenant, the obligations hereunder imposed shall be joint and several. If any term, covenant or
condition of this Lease or the application thereof to any person or circumstance shall, to any extent,
be invalid or unenforceable, the remainder of this Lease, or the application of such term, covenant
or condition to persons or circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby and each item, covenant or condition of this Lease
shall be valid and be enforced to the fullest extent permitted by Law. Wherever the term
"including™ or "includes™ is used in this Lease, it shall have the same meaning as if followed by
the phrase "but not limited to". The language in all parts of this Lease shall be construed according
to its normal and usual meaning and not strictly for or against either Landlord or Tenant.

26.14 ABANDONMENT

In the event Tenant vacates or abandons the Premises but is otherwise in compliance with all the
terms, covenants and conditions of this Lease, Landlord shall (i) have the right to enter into the
Premises in order to show the space to prospective tenants, (ii) have the right to reduce the services
provided to Tenant pursuant to the terms of this Lease to such levels as Landlord reasonably
determines to be adequate services for an unoccupied premises and (iii) during the last six (6)
months of the Term, have the right to prepare the Premises for occupancy by another tenant upon
the end of the Term. Tenant expressly acknowledges that in the absence of written notice pursuant
to Section 11.02(b) or pursuant to California Civil Code Section 1951.3 terminating Tenant's right
to possession, none of the foregoing acts of Landlord or any other act of Landlord shall constitute
a termination of Tenant's right to possession or an acceptance of Tenant's surrender of the
Premises, and the Lease shall continue in effect.

26.15 LANDLORD'S RIGHT TO PERFORM TENANT'S DUTIES

If Tenant fails timely to perform any of its duties under this Lease, Landlord shall have the right
(but not the obligation), to perform such duty on behalf and at the expense of Tenant without prior
notice to Tenant, and all sums expended or expenses incurred by Landlord in performing such duty
shall be deemed to be additional Rent under this Lease and shall be due and payable upon demand
by Landlord.
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26.16 SECURITY SYSTEM

Landlord shall not be obligated to provide or maintain any security patrol or security system.
Landlord shall not be responsible for the quality of any such patrol or system which may be
provided hereunder or for damage or injury to Tenant, its employees, invitees or others due to the
failure, action or inaction of such patrol or system.

26.17 NO LIGHT, AIR OR VIEW EASEMENTS

Any diminution or shutting off of light, air or view by any structure which may be erected on lands
of or adjacent to the Project shall in no way affect this Lease or impose any liability on Landlord.

26.18 RECORDATION

Neither this Lease, nor any notice nor memorandum regarding the terms hereof, shall be recorded
by Tenant. Any such unauthorized recording shall be a Default for which there shall be no cure
or grace period. Tenant agrees to execute and acknowledge, at the request of Landlord, a
memorandum of this Lease, in recordable form.

26.19 SURVIVAL

The waivers of the right of jury trial, the other waivers of claims or rights, the releases and the
obligations of Tenant under this Lease to indemnify, protect, defend and hold harmless Landlord
and/or Indemnitees shall survive the expiration or termination of this Lease, and so shall all other
obligations or agreements which by their terms survive expiration or termination of the Lease.

26.20 CASP INSPECTION

To Landlord’s actual knowledge, the property being leased or rented pursuant to the Lease has not
undergone inspection by a Certified Access Specialist (“CASp”). A CASp can inspect the subject
Premises and determine whether the subject complies with all of the applicable construction-
related accessibility standards under state law. Although state law does not require a CASp
inspection of the Premises, Landlord may not prohibit Tenant from obtaining a CASp inspection
of the Premises for the occupancy or potential occupancy of Tenant, if requested by Tenant.
Landlord and Tenant shall mutually agree on a commercially-reasonable basis on the arrangements
for the time and manner of any CASp inspection, the payment of any fee for a CASp inspection,
and the cost of making any necessary repairs necessary to correct violations of construction-related
accessibility standards within the Premises. The forgoing verification is included in this Lease
solely for the purpose of complying with California Civil Code Section 1938 and, except as
otherwise expressly stated above, shall not in any manner affect Landlord’s and Tenant’s
respective responsibilities for compliance with construction-related accessibility standards as
provided under this Lease.
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IN WITNESS WHEREOF, this Lease has been executed as of the date set forth in Section 1.01
hereof.

TENANT: LANDLORD:

Emeryville Transportation HOLLIS GENERAL PARTNERSHIP,
Management Association a California General Partnership

By: By:

Name: Richard K. Robbins, General Partner

Its:
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EXHIBIT A
PLAN OF PREMISES



EXHIBIT B

COMMENCEMENT DATE AGREEMENT

,a (“Landlord”), and ,a
(“Tenant”), have entered into a certain Office Lease dated as of
,200_ (the “Lease”).

WHEREAS, Landlord and Tenant wish to confirm and memorialize the Commencement Date and
Expiration Date of the Lease as provided for in Section 2.2. of the Lease;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants contained herein
and in the Lease, Landlord and Tenant agree as follows:

1. Unless otherwise defined herein, all capitalized terms shall have the same meaning ascribed
to them in the Lease.

2. The Commencement Date (as defined in the Lease) of the Lease is N/A .

3. The Expiration Date (as defined in the Lease) of the Lease is N/A

4. Tenant hereby confirms the following:

(a) That is has accepted possession of the premises pursuant to the
terms of the Lease; and

(b) That the Lease is in full force and effect.

5. Except as expressly modified hereby, all terms and provisions of the Lease are
hereby ratified and confirmed and shall remain in full force and effect and binding
on the parties hereto.

6. The Lease and this Commencement Date Agreement contain all of the terms,
covenants, conditions and agreement between the Landlord and the Tenant
relating to the subject matter herein. No prior other agreements or understanding
pertaining to such matters are valid or of any force and effect.

TENANT: a LANDLORD; a




By: DO NOT SIGN — EXAMPLE ONLY By: DO NOT SIGN — EXAMPLE
ONLY

Print Name: Print Name:

Its: Its:




EXHIBIT C
RULES AND REGULATIONS

1. No sidewalks, entrance, passages, courts, elevators, vestibules, stairways, corridors
or halls shall be obstructed or encumbered by Tenant or used for any purpose other than ingress
and egress to and from the Premises and if the Premises are situated on the ground floor of the
Project, Tenant shall further, at Tenant's own expense, keep the sidewalks and curb directly in
front of the Premises clean and free from rubbish.

2. No awning or other projection shall be attached to the outside walls or windows of
the Project without the prior written consent of Landlord. No curtains, blinds, shades, drapes or
screens shall be attached to or hung in, or used in connection with any window or door of the
Premises, without the prior written consent of Landlord. Such awnings, projections, curtains,
blinds, shades, drapes, screens and other fixtures must be of a quality, type, design, color, material
and general appearance approved by Landlord, and shall be attached in the manner approved by
Landlord. All lighting fixtures hung in offices or spaces along the perimeter of the Premises must
be of a quality, type, design, bulb color, size and general appearance approved by Landlord.

3. No sign, advertisement, notice, lettering, decoration or other thing shall be
exhibited, inscribed, painted or affixed by Tenant on any part of the outside or inside of the
Premises or of the Project, without the prior written consent of Landlord. In the event of the
violation of the foregoing by Tenant, Landlord may remove same without any liability, and may
charge the expense incurred by such removal to Tenant.

4. The sashes, sash doors, skylights, windows and doors that reflect or admit light or
air into the halls, passageways or other public places in the Project shall not be covered or
obstructed by Tenant, nor shall any bottles, parcels or other articles be placed on the window sills
or in the public portions of the Project.

5. No showcases or other articles shall be put in front of or affixed to any part of the
exterior of the Project, nor placed in public portions thereof without the prior written consent of
Landlord.

6. The water and wash closets and other plumbing fixtures shall not be used for any
purposes other than those for which they were constructed, and no sweepings, rubbish, rags or
other substances shall be thrown therein. All damages resulting from any misuse of the fixtures
shall be borne by Tenant to the extent that Tenant or Tenant's agents, servants, employees,
contractors, visitors or licensees shall have caused the same.

7. Tenant shall not mark, paint, drill into or in any way deface any part of the Premises
or the Project. No boring, cutting or stringing of wires shall be permitted, except with the prior
written consent of Landlord, and as Landlord may direct.

8. No animal or bird of any kind shall be brought into or kept in or about the Premises
or the Project, except seeing-eye dogs or other seeing-eye animals.



0. Prior to leaving the Premises for the day, Tenant shall draw or lower window
coverings and extinguish all lights.

10.  Tenant shall not make, or permit to be made, any unseemly or disturbing noises or
disturb or interfere with occupants of the Project, or neighboring buildings or premises, or those
having business with them. Tenant shall not throw anything out of the doors, windows or skylights
or down the passageways.

11. Neither Tenant nor any of Tenant's agents, servants, employees, contractors,
visitors or licensees shall at any time bring or keep upon the Premises any flammable, combustible
or explosive fluid, chemical or substance.

12. No additional locks, bolts or mail slots of any kind shall be placed upon any of the
doors or windows by Tenant, nor shall any change be made in existing locks or the mechanism
thereof. Tenant must, upon the termination of the tenancy, restore to Landlord all keys of stores,
offices and toilet rooms, either furnished to, or otherwise procured by Tenant, and in the event of
the loss of any keys so furnished, Tenant shall pay to Landlord the cost thereof.

13.  All removals or the carrying in or out of any safes, freight, furniture, construction
material, bulky matter or heavy equipment of any description must take place during the hours
which Landlord or its agent may determine from time to time. Landlord reserves the right to
prescribe the weight and position of all safes, which must be placed upon two-inch thick plank
strips to distribute the weight. The moving of safes, freight, furniture, fixtures, bulky matter or
heavy equipment of any kind must be made upon previous notice to the Building Manager and in
a manner and at times prescribed by him, and the persons employed by Tenant for such work are
subject to Landlord's prior approval. Landlord reserves the right to inspect all safes, freight or
other bulky articles to be brought into the Project and to exclude from the Project all safes, freight
or other bulky articles which violate any of these Rules and Regulations or the Lease of which
these Rules and Regulations are a part.

14.  Tenant shall not purchase spring water, towels, janitorial or maintenance or other
like service from any company or persons not approved by Landlord. Landlord shall approve a
sufficient number of sources of such services to provide Tenant with a reasonable selection, but
only in such instances and to such extent as Landlord in its judgment shall consider consistent with
security and proper operation of the Project.

15. Landlord shall have the right to prohibit any advertising or business conducted by
Tenant referring to the Project which, in Landlord's opinion, tends to impair the reputation of the
Project or its desirability as a first class building for offices and/or commercial services and upon
notice from Landlord, Tenant shall refrain from or discontinue such advertising.

16.  Tenant's contractors shall, while in the Premises or elsewhere in the Project, be
subject to and under the control and direction of the Building Manager (but not as agent or servant
of said Building Manager or of Landlord).

17. If the Premises is or becomes infested with vermin as a result of the use or any
misuse or neglect of the Premises by Tenant, its agents, servants, employees, contractors, visitors
or licensees, Tenant shall forthwith at Tenant's expense cause the same to be exterminated from



time to time to the satisfaction of Landlord and shall employ such licensed exterminators as shall
be approved in writing in advance by Landlord.

18.  The requirements of Tenant will be attended to only upon application at the office
of the Project. Project personnel shall not perform any work or do anything outside of their regular
duties unless under special instructions from the office of the Landlord.

19.  Canvassing, soliciting and peddling in the Project are prohibited and Tenant shall
cooperate to prevent the same.

20. No water cooler, air conditioning unit or system or other apparatus shall be installed
or used by Tenant without the written consent of Landlord.

21.  There shall not be used in any premises, or in the public halls, plaza areas, lobbies,
or elsewhere in the Project, either by Tenant, Tenant’s contractors or other agents of Tenant, in the
delivery or receipt of merchandise, any hand trucks or dollies, except those equipped with rubber
tires and sideguards.

22.  Tenant, Tenant's agents, servants, employees, contractors, licensees, or visitors
shall not park any vehicles in any driveways, service entrances, or areas posted "No Parking™ and
shall comply with any other parking restrictions imposed by Landlord from time to time.

23.  Tenant shall install and maintain, at Tenant's sole cost and expense, an adequate
visibly marked (at all times properly operational) fire extinguisher next to any duplicating or
photocopying machine or similar heat producing equipment, which may or may not contain
combustible material, in the Premises.

24.  Tenant shall not use the name of the Project for any purpose other than as the
address of the business to be conducted by Tenant in the Premises, nor shall Tenant use any picture
of the Project in its advertising, stationery or in any other manner without the prior written
permission of Landlord. Landlord expressly reserves the right at any time to change said name
without in any manner being liable to Tenant therefore.

25.  Tenant shall not prepare any food nor do any cooking, operate or conduct any
restaurant, luncheonette or cafeteria for the sale or service of food or beverages to its employees
or to others, except that food and beverage preparation by Tenant's employees using microwave
ovens or coffee makers shall be permitted provided no odors of cooking or other processes emanate
from the Premises. Tenant shall not install or permit the installation or use of any vending machine
or permit the delivery of any food or beverage to the Premises except by such persons and in such
manner as are approved in advance in writing by Landlord.

26.  The Premises shall not be used as an employment agency, a public stenographer or
typist, a labor union office, a physician's or dentist's office, a dance or music studio, a school, a
beauty salon, or barber shop, the business of photographic, multilith or multigraph reproductions
or offset printing (not precluding using any part of the Premises for photographic, multilith or
multigraph reproductions solely in connection with Tenant's own business and/or activities), a
restaurant or bar, an establishment for the sale of confectionery, soda, beverages, sandwiches, ice
cream or baked goods, an establishment for preparing, dispensing or consumption of food or



beverages of any kind in any manner whatsoever, or news or cigar stand, or a radio, television or
recording studio, theatre or exhibition-hall, or for lodging, sleeping or for any immoral purposes.

217. Business machines and mechanical equipment shall be placed and maintained by
Tenant at Tenant's expense in settings sufficient in Landlord's judgment to absorb and prevent
vibration, noise and annoyance. Tenant shall not install any machine or equipment which causes
noise, heat, cold or vibration to be transmitted to the structure of the building in which the Premises
are located without Landlord's prior written consent, which consent may be conditioned on such
terms as Landlord may require. Tenant shall not place a load upon any floor of the Premises
exceeding the floor load per square foot that such floor was designed to carry and which is allowed
by Law.

28.  Tenant shall not bring any Hazardous Materials onto the Premises except for those
that are in general commercial use and are incidental to Tenant's business office operations and
only in quantities suitable for immediate use.

29.  Smoking is prohibited in the Premises, the Building and all enclosed Common
Avreas of the Project, including all lobbies, all hallways, all elevators and all lavatories.

30.Tenant shall not store any vehicle within the parking area. Tenant’s parking rights are limited
to the use of parking spaces for short-term parking, of up to twenty-four (24) hours, of vehicles
utilized in the normal and regular daily travel to and from the Project. Tenants who wish to park
a vehicle for longer than a 24-hour period shall notify the Building Manager for the Project and
consent to such long-term parking may be granted for periods up to two (2) weeks. Any motor
vehicles parked without the prior written consent of the Building Manager for the Project for
longer than a 24-hour period shall be deemed stored in violation of this rule and regulation and
shall be towed away and stored at the owner’s expense or disposed of as provided by Law.
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