SAN FRANCISCO
PLANNING DEPARTMENT

Letter of Determination ‘gﬁ;%yggﬁm st
CA 941032478

September 22, 2017 Reception:
415.558.6378
Tuija 1. Catalano Fax:
Ruben, Junius & Rose, LLP 415.558.6409
One Bush Street, Suite 600 )
Planning
San Francisco CA 94104 Information:
415.558.6377
Site Address: 855 Harrison Street
Assessor’s Block/Lot:  3761/002
Zoning District: Service/Arts/Light Industrial (SALI)
Staff Contact: Linda Ajello Hoagland, (415) 575-6823 or linda.ajellohoagland@sfgov.org
Record No.: 2017-007834ZAD

Dear Ms. Catalano:

This letter is in response to your request for a Letter of Determination regarding the property at 855
Harrison Street. This parcel is located within the SALI (Service/Arts/Light Industrial) Zoning District,
Western SoMa Special Use District, 30-X Height and Bulk District and within % mile of an existing Fringe
Financial Service. The request seeks a determination to confirm that the pre-existing office use on the
second floor of the property may continue under the current version of the Planning Code as a legal non-
conforming use.

Background

The subject property is a 32,386 square feet (sf) lot on Harrison Street between 4* and 5" Streets and
contains a two-story building with approximately 26,800 sf on the ground floor and approximately 15,000
square feet on the second floor. The building was constructed in 1955 as “office and warehouse” for
Glaser Brothers cigar distribution company, which occupied the building for many years. Since that time,
the ground floor has been occupied by various retail and commercial tenants and the second floor has
been leased to various unrelated office tenants. The property was zoned Light Industrial at the time that
the building was constructed in 1955, which allowed “office” uses. In 1960, the zoning designation of the
property was changed to M-1 (Light Industrial). In 1990, the zoning was changed from M-1 to SLI
(Service/Light Industrial). In 2013, the zoning was changed from SLI to SALL Both the SLI and SALI
zoning districts generally prohibit office uses.

In 1988, the ground floor of the building was approved for a wholesale retail use (d.b.a. “Office Club”). In
2003, the space was taken over by Staples. In 2007, the Planning Commission approved a Conditional Use
Authorization (Case No. 2007.0929C - Motion No. 17519) to allow a Formula Retail Use (d.b.a. “T]J
Maxx”) to operate on the ground floor location to replace Staples. The staff report and motion reference
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Ruben, Junius & Rose, LLP Letter of Determination
One Bush Street, Suite 600 855 Harrison Street
San Francisco CA 94104

the building as containing one commercial use and one office use. In 2015, the K&L Wine Merchants
replaced TJ Maxx as the ground floor retail tenant on the subject property.

Building Permit records and City Directories clearly indicate that Glaser Brothers occupied the office and
warehouse building from 1955 to 1979 in which the second floor of the building possessed office use that
was accessory to the warehouse on the ground floor. Leasing records dating from 1983 to present show
that the upstairs office space in the building has been continually occupied by office uses since before the
zoning was changed on the property in 1990.

Determination

Based on the information provided in your request and via City permit records, it is my determination
that the second floor office space in the building at 855 Harrison Street is a legal non-conforming use and
can continue to operate as such in accordance with Planning Code Sections 180 and 183. The entitlement
and building permit history, along with leasing history, indicates that a principal, non-accessory, office
use was legally established on the second floor of the Property prior to the rezoning from M-1 to SLI in
1990 and that office uses have continued to operate in the space since that time without any
“discontinuance and abandonment” within purview of the Planning Code, thus making the office use
legal non-conforming.

Please note that a Letter of Determination is a determination regarding the classification of uses and
interpretation and applicability of the provisions of the Planning Code. This Letter of Determination
is not a permit to commence any work or change occupancy. Permits from appropriate Departments
must be secured before work is started or occupancy is changed.

APPEAL: If you believe this determination represents an error in interpretation of the Planning Code or
abuse in discretion by the Zoning Administrator, an appeal may be filed with the Board of Appeals
within 15 days of the date of this letter. For information regarding the appeals process, please contact the
Board of Appeals located at 1650 Mission Street, Room 304, San Francisco, or call (415) 575-6880.

Sincerely,

Scott F. Sanchez
Zoning Administrator

cc Linda Ajello Hoagland, Planner
Property Owner
Neighborhood Groups
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June 6, 2017
Delivered Via Messenger g 4 2017 - OO 78234 ZAD
Mr. Scott Sanchez, Z_oning Administrator K # %65/\0 ¥ 66 4 .7
1650 Mission St 4t Floar ¢ cucke (sg)
San Francisco, CA 94103

Re: Request for Written Letter of Determination
Subject: 855 Harrison Street Office Use
Our File No.: 6148.05

Dear Mr. Sanchez;

Our office represents 855 Harrison Street Associates (“Property Owner”), the owner
of the building at 855 Harrison Street, on Assessor’s Block 3761, Lot 002 (“Property”).
Constructed in 1955, the two-story Property has consistently been occupied by warehouse
and/or retail uses on the ground floor and office uses on the second floor. The Property

Owner has a newly vacant space on the second floor that it plans to lease to a new office
tenant.

Please accept this letter as a request for written determination pursuant to Planning
Code Section 307(a) in order to confirm that pre-existing office use on the second floor of the
Property may continue under the current version of the Planning Code as a legal non-
conforming use.

L Property Information

The Property was constructed in 1955 and sits on a 32,386-sf lot on Harrison Street
between 4th Street and Sth Street. The existing building at the Property contains approx.
41,800 sf of floor area, with approx. 26,000 sf on the ground floor and approx. 15,000 sf on
the second level. It is currently located in the SALI Zoning District, a 30-X Height & Bulk
District, and within the Western SoMa Plan Area. The current SALI zoning designation does
not permit office uses. Prior to adoption of the Western SoMa Plan in April 2013, the
Property was zoned SLI, which also did not permit office uses. (See Ord. 43-13 excerpts,
Western SoMa rezoning attached as Exhibit A.1; see also Planning Commission Motion No.
17519, (Dec. 13, 2007); attached at Exhibit A4.2; Planning Code Table 817.) The SLI zoning
was adopted in 1990. (Ordinance No. 115-90; (Apr. 6, 1990).) Prior to that time, the Property
was zoned M-1, wherein office uses were principally permitted. (See Building Permit App.
No. 241394, (Oct. 10, 1960); attached at Exhibit E; Planning Code Table 210.4.)
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A nonconforming use is defined as “a use which existed lawfully at the effective date
of this Code, or of amendments thereto . . . and which fails to conform to one or more of the
use limitations under Articles 2, 6, 7, and 8 of this Code that then became applicable for the
district in which the property is located.” (Planning Code § 180(a)(1).) Non-conforming
uses may be continued in their existing state. (Planning Code § 180(c); 182(a).)

The Property originally served as the headquarters for a trucking company, with
distribution uses on the first floor and the company’s corporate offices on the upper floor.
Since that time, the ground floor has been occupied by various retail and commercial tenants
and the second floor has been leased to various (but unrelated) office tenants. When the
Property was rezoned in 1990 to SLI, and then to SALI in 2013, the existing office use
became a non-permitted use under the Planning Code. Because office use at the Property
was permitted under the Planning Code at the time it was originally established, and is now
no longer permitted under the Code, it is a valid nonconforming use and is permitted to
continue on the Property in its current state.

I1. Second Floor of 855 Harrison Authorized as Office Use

The entitlement and building permit history, along with the available leasing history,
indicates that the that office use was legally established on the second floor of the Property
prior to the rezoning from M-1 to SLI in 1990 and that office uses have continued to operate
in the space ever since without any abandonment within the meaning of the Planning Code.

A, 2007 Conditional Use Authorization

On December 13, 2007, the Planning Commission approved a Conditional Use
Authorization to permit a formula retail use (dba TJ Maxx) at the ground floor of the
Property. (Planning Commission Motion No. 17519; attached at Exhibit A.1.) The approval
motion describes the Property as follows: “The property is developed with one commercial
use and one office use within a two-story, approximately 29-foot tall building.” (Jd.) The
motion further explains that “the subject building was constructed in 1955 as a two-story
building with both office and commercial uses.” (/d.)

B. Building Permit History

The description of the established uses at the Property included in the 2007
Conditional use Authorization is bolstered by the building permit history, which confirms
office use on the second floor of the Property between 1955 and the present.

San Francisco Office

Oakland Office
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The Property Information Map Report Building Permit tracking page does not list any
permits from before 1992. However, we obtained the paper copies of a number of the pre-
1992 permits, which point to an established office use on the second floor of the Property, as

follows:

A building permit application filed on September 8, 1954 proposes the
construction of a “warehouse and office” building with 26,800 square feet on the
ground floor. A permit to erect associated with that application appears to have
been issued in 1955, but the exact date of issuance is illegible on the copy we
have obtained. The permit was signed by the Planning Department on September
8, 1954. (Building Permit App. No. 168406, attached at Exhibit B.)

On May 19, 1955, the Department of Building Inspection (“DBI”) issued a permit
to allow the addition of a cold room in the warehouse area of the Property. The
permit application lists the present and proposed use of the Property as warehouse
and office. The permit was signed by the Planning Department on May 10, 1955.
(Building Permit App. No. 175047 (May 19, 1955), attached at Exhibit C.)

An alterations permit issued on March 22, 1960 provides for certain alterations to
a billing office at the Property, with the present use listed as warehouse and office
and the proposed use listed as office. The Planning Department signed off on the
permit on March 14, 1960, noting the Property’s M-1 zoning designation.
(Building Permit App. No. 233920 (Mar. 22, 1960); attached at Exhibit D.)

Building Permit Application No. 241394, issued on October 10, 1960, permits
$3,900 worth of alterations and lists both the present and proposed uses of the
building as office and warehouse. The Planning Department approved the permit
on October 5, 1960. This permit also notes the Property’s M-1 zoning designation
(Building Permit App. No. 241394 (Oct. 10, 1960);, attached at Exhibit E.)

A building permit issued on April 6, 1970 to “alter office areas” at the Property, at
a construction cost of $55,000, lists the present and proposed use of the building
as office. The permit is initialed by the Planning Department, but indicates that
the plan set was not reviewed by the Department for Planning Code compliance.
(Building Permit App. No. 381682 (Apr. 6, 1970), attached at Exhibit F.)

A May 5, 1970 building permit initialed by the Planning Department lists the
present and proposed use of the Property as “Business Units”. (Building Permit
App. No. 382570; attached at Exhibit G.)

San Francisco Office

Oakland Office
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* A May 6, 1970 building permit initialed by the Planning Department lists the
present and proposed use of the Property as commercial. (Building Permit App.
No. 383505 (May 6, 1970), attached at Exhibit H.)

A number of other permits we reviewed were either not signed by the Planning
Department or pertain only the ground floor commercial uses at the Property. According to
the Planning Department’s Property Information Map Report, the building permits issued
since 1994 provide for a mix of office and retail sales uses at the Property—no other use
types are listed on any of those permits.

This building permit history clearly demonstrates that from the time the Property was
developed in 1955 and when the Property was rezoned to SLI in 1990, the second floor was
consistently occupied by authorized office uses.

C. Lease and Advertising History

A number of leases and brokerage brochures made available by the Property Owner
also provide evidence of a longstanding history of second floor office use at the Property:

* On May 1, 1983, CAI Consulting Corporation entered into a sublease agreement
with SF Innovations, for use as a merchandise design studio and general office
space. The sublease incorporates the October 1, 1981 lease agreement between
CAI Consulting Corporation and 855 Harrison Street Associates, Inc. The 1981
lease describes the premises as “the entire second floor of office space, as well as
all of the current unleased office space on the first floor which includes the lobby,
elevator and stairwell . . .” The 1981 lease states the premises shall be used “only
for general office purposes.” (Sublease Agreement between CAI Consulting
Corporation and SF Innovations (May 1, 1983); Lease Agreement between CAI
Consulting Corporation and 855 Harrison Street Associates, Inc. (Oct. 1, 1981);
both attached at Exhibit 1)

* A floor plan provided by a former tenant in 1987 illustrates the layout of the
Property’s second floor office space. A cover letter from Damon Raike and
Company attached to the drawing explains that the space plan was submitted “by
the present tenant of the second floor of 859 Harrison Street delineating the
present office configuration.” (Letter from Damon Raike and Company (Jul. 1,
1987) with space plan drawing,; attached at Exhibit J.)

* A broker brochure from 1987 advertises “15,000 square feet of highly improved
office space — easily divides into 12,000 and 3,000 square feet (built out for an

San Francisco Office

Oakland Office

tel: 510-257-5589
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open-plan securities dealer).” The brochure further describes the space available
as “approximately 15,000 square feet of office space on the second floor of this
two-story, free-standing concrete building. This office space is presently occupied
by a securities firm. It is highly improved with a mix of private offices and open
space.” (See flyer and cover letter from Damon Raike & Company (Jul. 16, 1987);
attached at Exhibit K.)

On August 21, 1990, an exclusive listing agent proposal from Clarke & Cramer
described the space to be rented as “Approximately 15,000 rentable square feet
located on the 2nd floor of 859 Harrison Street, San Francisco, California” for a

lease term of 10 years. (See Clarke & Cramer Proposal (Aug. 21, 1990); attached
at Exhibit L.)

An August 27, 2002 lease agreement provided for 3,564 square feet on the second
floor of the Property to be leased to Martin M. Ron Associates, Inc. for “general
office use.” An amendment to that agreement was executed on December 8, 2004,
expanding the leased space by 790 square feet. Additional amendments executed
on August 10, 2007 and on August 14, 2012 extended the lease term through
September 30, 2017. (See Martin M. Ron Associates Leases at Exhibit M.)

On January 30, 2009, a commercial lease was executed between Nationwide
Legal, Inc. and Harrison Street Associates. The lease defines the rented premises
as “Office Suite A consisting of approximately 3500 +/- Square Feet” to be used
for “General Office Use.” The lease provided for a term through March 21, 2004.
(Standard Industrial/Commercial Multi-Tenant Lease, Nationwide Legal, Inc.
(Jan. 30, 2009).) Via an amendment executed on December 17, 2012, the lease
was extended until March 31, 2017, with a two three-year options to extend.
(First Amendment to Lease, Nationwide Legal, Inc. (Dec. 17, 2012).) (Both
Nationwide Legal leases attached at Exhibit N.)

Written Determination Request

When the Planning Commission approved a Conditional Use Authorization to permit

a TJ Maxx store at the ground floor of the Property, it confirmed that the “building was
constructed in 1955 with one commercial use and one office use. (See Planning Commission
Motion No. 17519; attached at Exhibit A.) The building permits signed by the Planning
Department between 1955 and 1970 confirm that authorized office use existed at the second
floor during that period. The building permit tracking page of the Property Information Map
Report indicates that office use has continued at the second floor between 1990 and the
present. Finally, the lease agreements and broker brochures spanning the years between 1983

San Francisco Office

Oakland Office
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and 2009 provide further evidence of ongoing office use on the Second floor of the Property
both prior to the rezoning to SLI in 1990, and in all the years since then.

Accordingly, and based on the foregoing clear and consistent documentation, we
respectfully request a written determination confirming the present authorized use of the
second story of 855 Harrison Street is office use. Enclosed is a check in the amount of $664
made payable to the San Francisco Planning Department.

Please contact me should you have any questions. Thank you.

Enclosures:
Exh. A.1
Exh. A2
Exh. B
Exh. C
Exh. D
Exh. E
Exh. F
Exh. G
Exh. H
Exh. 1
Exh.J
Exh. K
Exh. L
Exh. M
Exh. N

Very truly yours,

REUBEN, JUNIUS & ROSE, LLP

%AJ_&M_.“

Tuija I. Catalano

Ord. 43-13 (Western SoMa Rezoning, excerpts)

Planning Commission Motion No. 17519 (Dec. 13, 2007)

Building Permit No. 168406

Building Permit No. 175047 (May 19, 1985)

Building Permit No. 233920 (Mar. 22, 1960)

Building Permit No. 241394 (Oct. 10, 1960)

Building Permit No. 381682 (Apr. 6, 1970)

Building Permit No. 382570

Building Permit No. 383505

CAI Consulting Corporation Sublease (May 1, 1983); Master Lease (Oct. 1, 1981)
Damon Raike & Company letter and space plan drawing (Jul. 1, 1987)

Damon Raike & Company flyer and cover letter (Jul. 16, 1987)

Clarke & Cramer Proposal (Aug. 21, 1990)

Martin M. Ron Associates Leases (2002-2012)

Nationwide Legal, Inc. Lease (Jan. 30, 2009); First Amendment (Dec. 17, 2012)

San Francisco Office
One Bush Street, Suite 600, San Francisco, CA 94104

tel: 415-567-9000 | fax: 415-399-9480
Oakland Office

827 Broadway, Suite 205, Oakland, CA 94607
tel: 510-257-5589
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AMENDED IN COMMITTEE
FILE NO. 130003 2/25/2013 : ORDINANCE NO. qa_ ,3

[Zoning Map - Height and Bulk Revisions to the Western South of Market Area Plan]

Ordinance amending Zoning Map Sheets ZN01, ZN07, ZN08, HT01, HT07, and HTO08 to
revise use districts and height and bulk districts within the Western South of Market
Plan Area; and making environmental findings, Planning Code, Section 302, findings,

and findings of consistency with the General Plan and Planning Code, Section 101.1.

NOTE: Additions are single-underline italics Times New Roman;
deletions are strike-through-itakics Times-New-Roman.
Board amendment additions are double-underlined:
Board amendment deletions are

Be it ordained by the People of the City and County of San Francisco:
Section 1. Findings.
- (a) California Environmental Quality Act.

In accordance with the actions contemplated herein, this Board adopted Ordinance No.

, concerning findings pursuant to the Califiornia Environmental Quality Act

(California Public Resources Code sections 21000 et seq.) A copy of said Ordinance is on file
with the Clerk of the Board of Supervisors in File No. 130001 and is incorporated herein by
reference.

(b) General Plan Consistency and Other Findings.

(1) Pursuant to Planning Code Section 302, this Board of Supervisors finds that this
Ordinance will serve the public necessity, convenience, and welfare for the reasons set forth

in Planning Commission Resolution No. 18760, and incorporates those reasons herein by

Supervisor Kim
BOARD OF SUPERVISORS Page 1
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reference. A copy of Planning Commission Resolution No. 18760 is on file with the Clerk of

the Board of Supervisors in File No. 130003.

(2) This Board of Supervisors finds that this Ordinance is, on balance, consistent with

the General Plan and the Priority Policies of Planning Code Section 101.1(b) for the reasons

set forth in Planning Commission Resolution No. 18760, and incorporates those reasons

herein by reference.

Section 2. Under Sections 106 and 302(c) of the Planning Code,‘the following zoning

use designation amendments to Sheets ZNO1, ZN02, ZNO7, and ZNO8 are hereby approved:

Block/Lot

3509002

3509003
3509004
3509005
3509007
3509008
3509008A
3509009
3509010
3509011
3509014
3509015
3509015A
35090158
3509015C
3509020
3509021
3509022
3509024
3509025
3509026
3509027

Supervisor Kim
BOARD OF SUPERVISORS

Use District

To Be Superseded

Use District Hereby

Approved

SLR

SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR
SLR

RCD

RCD
RCD
RCD
RCD
RCD
RCD
WMUG
WMUG
RCD
RCD
RCD
RCD
RCD
RCD
RED-MX
RED-MX
RED-MX
RED-MX
RED-MX
RED-MX
RED-MX

Zoning Map Sheet
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Page 2
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3760140
3760141
3761002
3761005C
3761006

3761007
3761064
3777005
3777007
3777009
3777011
3777013
3777023
3777024
3777025
3777026
3777027
3777028
3777029
3777035
3777036
3777037
3777042
3777044
3777045
3777047
3777048
3777049
3777050
3777051
3777054
3777055
3777056
3777057
3777058
3777059
3777060
3777061
3777062
3777063
3777064
3777065

Supervisor Kim
BOARD OF SUPERVISORS

SLi
SLI
SLI
SL
SLI

SLI
SLI
Si
SLI
SLI
SLI
SL
SLi
SLI
SLI
SLI
SLI
SLI
SLI
SLI
SL!
SLi
SLI
SL
St
SLI
SLi
SLI
SLI
SLI
SLI
SLI
SLI
SLI
SLI
SLI
SLI
SLI
SLI
SLI
SLI
SLi

SALI
SALI
SALI
SALI
SALI

SALI
SALI
RED
RED
RED
SALI
RED
RED
RED
RED
RED
RED
SALI
SALI
SALI
SALI
SALI
SALI
SALI
SALI
SALI
SALI
SALI
SALI
SALI
SALI
SALI
RED
RED
RED
RED
RED
RED
RED
RED
RED
RED
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3786238 65-X 65-8X

8
3786239 65-X 65-BX 8
3786240 65-X 65-BX 8
3786241 65-X | 65-BX 8
3786242 65-X 65-BX 8
3786243 65-X 65-BX 8
3786244 65-X 65-BX 8
3786245 65-X 65-BX 8
3786246 | 65-X 65-BX 8
3786247 . 85-X 65-BX 8
3786248 65-X 65-BX 8
3786249 65-X 65-BX 8"
3786250 65-X 65-BX 8
3786251 65-X 65-BX 8
3786252 65-X 65-BX 8
3786253 65-X 65-BX 8
3786254 65-X 65-BX 8
3786255 65-X 65-8X 8
3786256 65-X 85-BX 8
3786257 65-X 65-BX 8
3786258 65-X 65-BX 8
3786259 65-X 65-BX 8
3786260 65-X 65-BX 8
3786261 65-X 65-BX 8
3786262 65-X 65-BX 8

Section 4. Effective Date. This ordinance shall become effective 30 days from the

date of passage.

APPROVED AS TO FORM:
DENNIS J. HERRERA, City Attorney

Supervisor Kim
BOARD OF SUPERVISORS Page 114
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originated at : n:\legana\as2012\1300202\00830250.doc
revised on: 2/27/2013 — n:\legana\as2012\1300202\00830250.doc




City and County of San Francisco City Hall
) . . 1 Dr. Carlton B. Goodlett Place
Tails - ‘ San Francisco, CA 941024689

Ordinance

File Number: 130003 .Date Passed: March 19, 2013

Ordinance amending Zoning Map Sheets ZN01, ZN0O7, ZNO8, HT01, HT07, and HTO8 to revise use
districts and height and bulk districts within the Westem South of Market Plan Area; and making
environmental findings, Planning Code, Section 302, fmdlngs and findings of consnstency with the
General Plan and Planmng Code, Section 101.1.

Febryary 25, 2013 Land Use and Economic Development Committee - AMENDED

February 25, 2013 Land Use and Economlc Development Committee - CONTINUED AS
AMENDED

March 04, 2013 Land Use and Economic Development Commﬂtee REFERRED WITHOUT
- RECOMMENDATION

March 12, 2013 Board of Supervisors - PASSED ON FIRST READING
Ayes: 10 - Avalos, Breed, Campos, Chiu, Cohen, Farrell, Kim, Mar, Tang and Yee
Noes: 1 - Wiener

March 19, 2013 Board of Supervisors - FINALLY PASSED _
Ayes: 8 - Avalos, Breed, Campos, Chiu, Cohen, Kim, Mar and Tang
Noes: 1 - Wiener
Excused: 2 - Farrell and Yee

City and County of San Francisco :  Pogey ' Printed at 11:29 am on 3/20/13




File No. 130003 | hereby certify that the foregoing
Ordinance was FINALLY PASSED on
3/19/2013 by the Board of Supervisors of the
City and County of San Francisco.

Angela Calvillo
Clerk of the Board

_,;Z%@qﬁ@ s

Date Approved

City and County of San Francisco ' Page 10 ‘ -Printed at 11:29 am on 3/20/13




SAN FRANCISCO
PLANNING DEPARTMENT

Subject to: (Select only if applicable)
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Planning Commission Motion No. 17519
Hearing Date: December 13, 2007
Case No.: 2007.0929C
Project Address: 855 HARRISON STREET
Zoning: SLI (Service/Light Industrial)
30-X Height and Bulk District
Block/Lot: 3761/002
Project Sponsor:  Sarah Owsowitz
Cox, Castle & Nicholson
555 California Street
San Francisco, CA 94104
Staff Contact: Michelle Glueckert — (415) 558-6543

michelle.glueckert@sfgov.org

ADOPTING FINDINGS RELATING TO CONDITIONAL USE AUTHORIZATION PURSUANT TO
SECTIONS 303(c), 303(i), AND 803.6 OF THE PLANNING CODE TO ALLOW A FORMULA RETAIL
USE (D.B.A. “T}] MAXX"”) WITHIN THE WESTERN SOMA SPECIAL USE DISTRICT, SLI
(SERVICE/LIGHT INDUSTRIAL) ZONING DISTRICT, AND A 30-X HEIGHT AND BULK
DISTRICT.

PREAMBLE

On August 16, 2007, Sarah Owsowitz, authorized agent for T] Maxx (hereinafter “Project Sponsor”), filed
an application with the San Francisco Planning Department (hereinafter “Department”) for Conditional
Use authorization under Planning Code Sections 303(c), 303(i), and 803.6 to allow a formula retail use
(d.b.a. “T] Maxx”) within the Western SOMA Special Use District, SLI {Service/Light Industrial) Zoning
District, and 30 -X Height and Bulk District.

On December 13, 2007, the Commission conducted a duly noticed public hearing at a regularly scheduled
meeting on Conditional Use Application No. 2007.0929C.

The Project was determined by the Department to be categorically exempt from environmental review.
The Commission has reviewed and concurs with said determination.
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The Commission has heard and considered the testimony presented to it at the public hearing and has
further considered written materials and oral testimony presented on behalf of the applicant, Department
staff, and other interested parties.

MOVED, that the Commission hereby authorizes the Conditional Use requested in Application No.
2007.0929C, subject to the conditions contained in “EXHIBIT A” of this motion, based on the following
findings:

FINDINGS

Having reviewed the materials identified in the preamble above, and having heard all testimony and
arguments, this Commission finds, concludes, and determines as follows:

1. The above recitals are accurate and constitute findings of this Commission.

2. Site Description. The project site is located on the southeastern side of Harrison Street, between
4t Street and 5% Street, Lot 002 in Assessor’s Block 3761, within the Western SoMA Special Use
District, an SLI (Service/Light Industrial) Zoning District and a 30-X Height and Bulk District.
The property is developed with one commercial use and one office use within a two-story,
approximately 29-foot tall building. The ground floor of the commercial space is developed with
Staples, currently a formula retail office supply store. The subject property maintains
approximately 345 feet of frontage on Harrison Street and is bordered on all sides by State
property. The parcel between the subject property at the intersection of 5% Street and Harrison
Street is owned and operated by Caltrans, with whom the Project Sponsor has a parking
agreement, pending the Conditional Use authorization.

3. Surrounding Neighborhood. The project is located on the southeastern side of Harrison Street,
between 4% Street and 5% Street. To the northwest is Harrison Street and to the southeast is
Highway 80. The neighborhood is defined by a mix of uses, including a grocery store, gas
station, housing, offices, and light industrial uses such as printing shops and automobile repair
and rental facilities. The surrounding properties are located within the SLI (Service/Light
Industrial), RSD (Residential/Service Mixed Use), and P (Public) Districts.

4. Project Description. The applicant proposes to change the existing formula retail use (d.b.a.
“Staples”) to a new formula retail use (d.b.a. “T] Maxx”). The commercial space has been used as
Staples since 2003. Prior to Staples occupying the building, Office Club, also a retail office supply
establishment, occupied the tenant space for approximately 15 years. A building permit for
tenant inprovements, Building Permit No. 2007.05.25.2351, proposes to convert Staples to the TJ
Maxx. The commercial space is approximately 20,700 square feet in size. The proposal includes
tenant improvements to the Harrison Street fagade, including the addition of display windows
and a new street entrance to the retail use. The existing commercial space would not be enlarged.

The proposed use is a Formula Retail use. The proposal requires a change of use, and Section
312 Neighborhood Notification was conducted in conjunction with the Conditional Use
authorization process. The proposed use is a neighborhood-serving use.

SAN FRANCISCO 2
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The proposed operation will consist of up to 90 employees. T] Maxx is committed to participating
in a formalized local resident job hiring program and plans to conduct outreach to organizations
within the Western SoMa neighborhood, including the Filipino Education Center, the South of
Market Employment Center, and Episcopal Community Services. The goal is to provide
employment to neighborhood residents.

The subject site is served.by public transit, accessible via Muni lines 47, 19, and 30.

Past History and Actions. The subject building was constructed in 1955 as a two-story building
with both office and commercial uses. In 1988, the space was approved for a wholesale retail use
(d.b.a. “Office Club”}. In 2003, the retail space was taken over by Staples, who currently operates
the building.

Public Comment. The Department has received comments from the Western SOMA Citizens
Planning Task Force, expressing concerns with the proposal, related to the pedestrian nature of
the use, landscaping, open space, and jobs. The Task Force recommends that T] Maxx propose a
store entrance directly from the Harrison Street sidewalk, that more trees and vegetation be
included in the proposal, an inclusion of publicly accessible open space, and that TJ Maxx
participate in a local job training program.

Planning Code Compliance: The Commission finds that the Project is consistent with the
relevant provisions of the Planning Code in the following manner:

A. Formula Retail Use. Planning Code Section 803.6 states that Conditional Use authorization
is required for a new Formula Retail Use, as defined by Planning Code Section 803.6(b)..

The proposal is to change the existing formula retail use (d.b.a. “Staples”) to a new formula retail use
(d.b.a. “T] Maxx"”).

B. Parking. Planning Section 151 requires off-street parking for every 500 square-feet of
occupied floor area up to 20,000, where the occupied floor area exceeds 5,000 square-feet,
plus one off-street parking space for each 250 square feet of occupied floor area in excess of
20,000 square feet. :

The Subject Property contains approximately 20,700 square-feet of occupied floor area and will thus
require 43 off-street parking spaces. The parking lot includes the subject parcel and an adjoining parcel
owned and operated by Caltrans. Upon Conditional Use authorization, Caltrans will allow a new lease
for their parking spaces with T] Maxx, for a total of 43 parking spaces to be provided on both lots.

C. Signage. Any proposed signage will be subject to the review and approval of the Planning
Department.

AN FRANCISCO 3
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D. Street Trees. The portion of Harrison Street directly in front of the subject property is subject

to a street-tree planting program through the Department of Public Works. As such, street
trees have already been planted along the public right of way in front of 855 Harrison Street.
No additional street trees are required, and none are proposed.

Landscaping. The Planning Code does not set forth a landscaping requirement for this
project. However, the proposal is to add landscaping to the parking lot in the form of planter
boxes, and to increase the amount of vines along the chain link fence that separates the
parking lot from the sidewalk and from the 5* Street Highway 80 off-ramp.

8. Planning Code Section 303 establishes criteria for the Planning Commission to consider when
reviewing applications for Conditional Use approval. On balance, the project does comply with
said criteria in that:

A. The proposed new uses and building, at the size and intensity contemplated and at the

SAN FRANCISGO

1.

ii.

proposed location, will provide a development that is necessary or desirable, and compatible
with, the neighborhood or the community.

T] Maxx will sell apparel for men, women and children, as well as home furnishings (excluding
furniture) at off-price. The retail use will occupy a building currently occupied by Staples, an office
supply retail store. The size and intensity of the proposed use will be equal to that of the existing use,
as no expansion to the buildiﬁg envelope is proposed. The Western SoMa neighborhood is currently
underserved by this type of retail use.

The proposed project will not be detrimental to the health, safety, convenience or general
welfare of persons residing or working in the vicinity. There are no features of the project
that could be detrimental to the health, safety or convenience of those residing or working in
the area, in that:

Nature of proposed site, including its size and shape, and the proposed size, shape and
arrangement of structures;

The Project Sponsor proposes to make exterior alterations to the existing building at 855 Harrison
Street. These changes, in addition to identifying the store through signage, are all aimed at
ensuring that the building and building site are convenient and welcoming to persons residing or
working in the vicinity. By adding display windows to the Harrison Street elevation and opening
access to the store directly from Harrison Street, the proposal will help to activate the street front
and will provide for a better pedestrian experience.

The accessibility and traffic patterns for persons and vehicles, the type and volume of
such traffic, and the adequacy of proposed off-street parking and loading;

The 855 Harrison Street site is currently served by 43 off-street parking spaces and one loading
space. The proposal will not expand the existing amount of off-street parking. The Project Sponsor
does propose to alter the Harrison Street elevation in order to provide access to the store from

PLANNING DEPARTMENT 4




Motion No. 17519 CASE NO. 2007.0929C
December 13, 2007 855 Harrison Street

iii.

iv.

Harrison Street, which will enable pedestrians to enter the retail space directly from the sidewalk
to avoid automobiles entering and exiting the premises. This will serve to increase pedestrian

safety.

The safeguards afforded to prevent noxious or offensive emissions such as noise, glare,
dust and odor;

The T] Maxx will not result in noxious or offensive emissions such as noise, glare, dust, or odor.

Treatment given, as appropriate, to such aspects as landscaping, screening, open spaces,
parking and loading areas, service areas, lighting and signs;

T] Maxx will include several identifying signs as well as a new set of display windows along
Harrison Street to activate the street frontage. Appropriate lighting for the off-street parking
spaces and the loading area already exists on the site. Landscaping will be provided in the parking
lot in the form of planter boxes, and vines will be planted along the chain-link fence to screen the
parking from the sidewalk and the 5% Street Highway-80 off-ramp.

That the use as proposed will comply with the applicable provisions of the Planning Code
and will not adversely affect the General Plan.

The proposed formula retail use complies with all applicable provisions of the Planning Code and will
not adversely affect the General Plan. Furthermore, T] Maxx is consistent with the mixture of uses
recommended in the South of Market Plan, which calls for industrial, artisan, home and business
service, and neighborhood-serving retail and community service activities.

9. Planning Code Section 303(i) establishes the following criteria for the Planning Commission to
consider when reviewing Formula Retail Use applications for Conditional Use approval.

A. The existing concentrations of formula retail uses within the neighborhood commercial

SAN FRANCISCO

district.

There are two formula retail uses in the immediate vicinity of 855 Harrison Street. All-Star Donuts is
located approximately 300-feet away from the subject property at the intersection of 5% Street and
Harrison Street, at 399 5* Street. A Whole Foods grocery store is located approximately 300-feet away
from the subject property at the intersection of 4" Street and Harrison Street, at 399 4* Street.

The availability of other similar retail uses within the neighborhood commercial district.
There are no other stores selling both apparel and home furnishings at off-price within a two-block
radius of 855 Harrison Street. There is a Burlington Coat Factory at 899 Howard Street, at the

intersection of 5* Street and Howard Street, which sells apparel but not home furnishings.

The compatibility of the proposed formula retail use with the existing architectural and
aesthetic character of the neighborhood commercial district.
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T] Maxx will occupy an existing structure, whose architecture is generally consistent with that of
other buildings in the neighborhood. The proposal will include some modifications to the existing
Harrison Street facade, by including display windows at the pedestrian level and direct pedestrian
access to the retail space from the sidewalk.

The existing retail vacancy rates within the neighborhood commercial district.
T] Maxx will occupy an existing retail space.

The existing mix of Citywide-serving retail uses and neighborhood-serving retail uses within
the neighborhood commercial district.

T] Maxx will sell apparel for men, women, and children as well as home furnishings at off-price. The
goods sold by T] Maxx are likely to be needed to satisfy basic personal and household needs of Western
SoMa residents. Additionally, the Western SoMa neighborhood is currently underserved by retailers
selling both apparel and home furnishings at off-price.

10. Formula Retail Use Policies for Western SoMa Special Use District. The Project is consistent
with the Formula Retail Use Policies in that:

A. Size of New Formula Retail Uses.

i. Discourage large out-of-scale formula retail uses in proximity to smaller existing retail
uses.

There are few retail uses in the immediate vicinity of 855 Harrison Street, as the block is
predominantly characterized by service and light industrial uses. The proposed T] Maxx will not
be in close proximity to smaller existing retail uses. The site is bound by Highway 80 to the
southeast and Harrison Street to the northwest. The 4" Street Highway 80 on-ramp is to the
northeast of the site, and the 5* Street Highway 80 off-ramp is located to the southwest.

ii. Ensure sufficient separation of new formula retail uses and avoid clustering of formula
retail uses.

There are no other formula retail uses adjacent to or on the same block as 855 Harrison Street, as
the block is essentially bound on all sides by roads. The proposal will not create a clustering of
formula retail uses.

B. Use Types.

SAN FRANCISCO

i. Discourage single stand-alone formula retail uses.
The existing structure on the subject property is currently occupied by a stand-alone formula
retail use. The proposal will not intensify this use as no expansion to the existing building
envelope is proposed..
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ii.

iii.

Encourage the integration of pedestrian-friendly, publicly accessible open space into new
developments that include formula retail uses.

T] Maxx will occupy an existing site that was not constructed to accommodate publicly accessible
open space. However, the Project Sponsor is proposing modifications to the existing building
which will enhance the pedestrian experience along Harrison Street. Additiohally, street trees
have already been planted by the Department of Public Works.

Discourage drive-through formula retail uses.

The proposal does not include a drive-through use.

C. Location of New Formula Retail Uses.

i

ii.

ii.

Discourage auto-oriented formula retail uses north of Highway 80.

The proposal will continue to provide the existing 43 off-street parking spaces as required by
Planning Code Section 151. No expansion of the existing off-street parking is proposed. The site is
bound on all sides by roads with heavy traffic, including Harrison Street and Highway 80. The
location of the site itself presents constraints to pedestrian safety and is not currently a
pedestrian-friendly location. The proposal will not intensify the auto-oriented use and includes
some modification to the existing site to improve the pedestrian experience.

Discourage auto-oriented formula retail uses in heavily used pedestrian areas (e.g., near
schools ahd parks) or in proximity to existing clusters of residential uses;

As the site is bound on all sides by roads, the area is not heavily used by pedestrians. However, in
order to provide a level of pedestrian activity at the site, the proposal will include the addition of
display windows along Harrison Street as well as direct pedestrian entry into the retail space from
the Harrison Street sidewalk, to safely draw pedestrians into the retail space.

Encourage pedestrian-oriented formula retail uses in proximity of existing residential
populations.

There are minimal residential uses along the block of Harrison Street between 4% Street and 5%
Street, although there is a large residential building at the corner of Harrison and 4* Streets. The
proposal will include the addition of display windows along Harrison Street to activate the
streetscape as well as direct pedestrian entry into the retail space from Harrison Street.

D. Other Considerations for New Formula Retail Uses.

SAN FRANCISCO

i

Minimize multiple automobile curb cuts.
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The proposal does not include the addition of automobile curb cuts to the project site. Currently,
there is one curb cut to allow ingress and eggress to the parking lot. This curb cut will be retained.

ii. Encourage a mix of uses and discourage the sole use of a development site by formula
retail uses and their required parking (especially when required parking is provided in a
surface parking lot).

The proposal is a change of use from one formula retail use to another formula retail use. The
proposal will not intensify the existing use and does not propose an expansion of the existing
building envelope.

iii. Discourage formula retail uses that would lead to double parking.

The Project Sponsor does not anticipate that double parking would occur. The parking lot will
maintain 43 off-street parking spaces. Additionally, there is short-term on-street parking along
Harrison Street that may be used for additional parking by store patrons.

iv. Provide street entrances to new retail uses and discourage any development proposals
that provide retail entrances exclusively from required or non-required parking areas.

The Project Sponsor originally considered proposing a new street entrance. The site is constrained
by a ground level that is three feet above the sidewalk level. The existing building has been built to
the front property line and the sidewalk along Harrison Street is too narrow to provide an
entryway in the public right-of way. In order to provide a street entrance from Harrison Street,
the Project Sponsor would be required to provide interior stairs and AD A-accessible rainps inside
the store to meet current Building Code requirements. The Project Sponsor determined that the
addition of this interior system of stairs and ramps would require them to reconfigure their
interior space significantly, to a point where they would no longer be able to conduct their
business due to the layout options of the existing retail space. Thus, the original proposal was to
create a new side access point from the Harrison Street sidewalk to connect pedestrians to the
store entrance via the sidewalk, as opposed to directly from the parking lot.

Taking into consideration the constraints mentioned above, the Planning Department recently
developed an option for enclosing the existing entrance and providing a door directly onto the
Harrison Street sidewalk that would serve as the main retail entrance. This would allow for ADA-
accessibility without removing any existing retail space. The Project Sponsor is considering this
option and will present a modified proposal at the hearing.

v. Preferences should be given to formula retail uses that willingly participate in formalized
local resident job hiring programs.

The Project Sponsor will participate in a formalized local resident job hiring program. Their
outreach will include schools and centers within SoMa and Western SoMa areas, specifically
including Filipino Education Center, South of Market Employment Center, and Episcopal
Community Services.

SAN FRANGISCO 8
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11. General Plan Compliance. The Project is consistent with the Objectives and Policies of the

General Plan in that:

NEIGHBORHOOD COMMERCE

Objectives and Policies

SAN FR,
P

OBJECTIVE 1:
MANAGE ECONOMIC GROWTH AND CHANGE TO ENSURE ENHANCEMENT OF THE
TOTAL CITY LIVING AND WORKINIG ENVIRONMENT.

Policy 1.1:

Encourage development which provides substantial net benefits and minimizes undesirable
consequences. Discourage development that has substantial undesirable consequences that
cannot be mitigated.

Policy 1.2:
Assure that all commercial and industrial uses meet minimum, reasonable performance

standards.

Policy 1.3:
Locate commercial and industrial activities according to a generalized commercial and industrial
land use plan.

T] Maxx will occupy an existing retail space. The proposed development will provide desirable goods and
services to the neighborhood and will provide resident employment opportunities to those in the
community. The proposal will not intensify the use of the building, as no expansion to the existing
building envelope is proposed. The proposal includes modifications to the existing building and site which
will serve to improve the pedestrian experience along Harrison Street.

OBJECTIVE 2:
MAINTAIN AND ENHANCE A SOUND AND DIVERSE ECONOMIC BASE AND FISCAL
STRUCTURE FOR THE CITY.

Policy 2.1:
Seek to retain existing commercial and industrial activity and to attract new such activity to the

City.

The Project will retain an existing commercial activity and will enhance the diverse economic base of the
City. T] Maxx will provide goods that are not readily available throughout the Western SoMa
neighborhood.

OBJECTIVE 6: MAINTAIN AND STRENGTHEN VIABLE NEIGHBORHOOD COMMERCIAL
AREAS EASILY ACCESSIBLE TO CITY RESIDENTS.

ANCISCO 9
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Policy 6.1:

Ensure and encourage the retention and provision of neighborhood-serving goods and services
in the city’s neighborhood commercial districts, while recognizing and encouraging diversity
among the districts.

The project would not prevent the district from achieving optimal diversity in the types of goods and
services available in the neighborhood.

12. Planning Code Section 101.1(b) establishes eight priority-planning policies and requires review
of permits for consistency with said policies. On balance, the project does comply with said
policies in that:

A.

SAH FRANTISCO
P

That existing neighborhood-serving retail uses be preserved and enhanced and future
opportunities for resident employment in and ownership of such businesses be enhanced.

T] Maxx will sell apparel for men, women, and children, as well as goods for the home at off-price. The
goods sold by T] Maxx are likely to satisfy basic personal and household needs of Western SoMa
residents. Additionally, the Western SoMa neighborhood is generally underserved by this type of retail
use.

That existing housing and neighborhood character be conserved and protected in orderto
preserve the cultural and economic diversity of our neighborhoods.

The T] Maxx will occupy an existing retail space and will not result in a change in the existing
housing or neighborhood character of the Western SoMa neighborhood.

That the City's supply of affordable housing be preserved and enhanced,

T] Maxx will occupy an existing retail space and will not result in a change to the City’s supply of
affordable housing.

That commuter traffic not impede MUNI transit service or overburden our streets or
neighborhood parking.

The proposal will provide adequate off-street parking so as to not place a burden on available
neighborhood parking. Furthermore, the T] Maxx will provide direct pedestrian access to the store, to
encourage pedestrian usage of the store.

That a diverse economic base be maintained by protecting our industrial and service sectors
from displacement due to commercial office development, and that future opportunities for
resident employment and ownership in these sectors be enhanced.

The T] Maxx will occupy an existing retail space and will not result in the development of commercial
office space in an industrial or service sector-serving site.

LANNING DEPARTMENT 1 0




Motion No. 17519 CASE NO. 2007.0929C
December 13, 2007 855 Harrison Street

F. That the City achieve the greatest possible preparedness to protect against injury and loss of
life in an earthquake.

T] Maxx will occupy an existing structure and will not impede the City's preparedness to protect
against injury and loss of life in an earthquake.

G. That landmarks and historic buildings be preserved.
There are no landmark or historic buildings on the Project site.

H. That our parks and open space and their access to sunlight and vistas be protected from
development.

The project will have no negative impact on existing parks and open spaces, as only minor alterations
to the existing structure are proposed.

13. The Project is consistent with and would promote the general and specific purposes of the Code
provided under Section 101.1(b) in that, as designed, the Project would contribute to the
character and stability of the neighborhood and would constitute a beneficial development.

14. The Commission hereby finds that approval of the Conditional Use authorization would
promote the health, safety and welfare of the City.

SAN FRANGISCO 11
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DECISION

That based upon the Record, the submissions by the Applicant, the staff of the Department and other
interested parties, the oral testimony presented to this Commission at the public hearings, and all other
written materials submitted by all parties, the Commission hereby APPROVES Conditional Use
Application No. 2007.0929C subject to the following conditions attached hereto as “EXHIBIT A” which is
incorporated herein by reference as though fully set forth.

APPEAL AND EFFECTIVE DATE OF MOTION: Any aggrieved person may appeal this Conditional
Use authorization to the Board of Supervisors within thirty (30) days after the date of this Motion No.
17519. The effective date of this Motion shall be the date of this Motion if not appealed (After the 30-
day period has expired) OR the date of the decision of the Board of Supervisors if appealed to the
Board of Supervisors. For further information, please contact the Board of Supervisors at (415) 554-
5184, City Hall, Room 244, 1 Dr. Carlton B. Goodlett Place, San Francisco, CA 94012.

I hereby certify that the Planning Commission ADOPTED the foregoing Motion on December 13, 2007.

Linda Avery
Commission Secretary

AYES: Commissioners Alexander, Antonini, S. Lee, W. Lee, Moore, Olague and Sugaya
NAYS: None
ABSENT: ~ None

ADOPTED: December 13, 2007
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Exhibit A
Conditions of Approval

1. This authorization is for Conditional Use authorization under Planning Code Sections 303(c), 303(i),
and 803.6, to allow a new formula retail use (d.b.a. “TJ] Maxx”) within the SLI (Service/Light
Industrial) Zoning District and a 30-X Height and Bulk District, in general conformance with plans
filed with the Application as received on August 16, 2007 and stamped “EXHIBIT B” included in the
docket for Case No. 2007.0929C, reviewed and approved by the Commission on December 13, 2007.

2. Prior to the issuance of the Building Permit for the Projec't the Zoning Administrator shall approve
and order the recordation of a notice in the Official Records of the Recorder of the City and County of
San Francisco for the premises (Assessor's Block 3761, Lot 002), which notice shall state that
construction has been authorized by and is subject to the conditions of this Motion. From time to
time after the recordation of such notice, at the request of the Project Sponsor, the Zoning
Administrator shall affirm in writing the extent to which the conditions of this Motion have been
satisfied.

3. Violation of the conditions contained in this Motion or of any other provisions of the Planning Code’
may be subject to abatement procedures and fines up to $500 a day in accordance with Planning
Code Section 176.

4. Should monitoring of the Conditions of Approval contained in Exhibit A of this Motion be required,
the Project Sponsor or successors shall pay fees as established in Planning Code Section 351(e)(1).

5. The Project Sponsor shall maintain the main entrance to the building and all sidewalks abutting the
subject property in a clean condition. Such maintenance shall include, at a minimum, daily litter
pickup and disposal, and washing or steam cleaning of the main entrance and abutting sidewalks at
least once each week.

6. Signs and exterior lighting for the business shall be reviewed and approved by the Planning
Department before they are installed.

7. The Project Sponsor will continue to work with Planning Department staff to design display
windows along Harrison Street.

8. Project Sponsor will work with the Western SOMA Citizens Planning Task Force to design a
proposal that meets the Formula Retail Use Policies for Western SoMa Special Use District.

9. The Project shall appoint a Community Liaison Officer to address issues of concern to neighbors
related to the operation of this Project. The Project Sponsor shall report the name and telephone
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10.

11.

12.

13.

number of this Officer to the Zoning Administrator and the neighborhood for reference. The
Applicant will keep the above parties apprised should a different staff liaison be designated.

Refuse containers shall be provided both inside and outside the establishment for use by patrons of
the retail use. The operator of the use shall be responsible for maintaining the sidewalk within a one-
block radius of the site free of paper or litter generated by the retail use.

An enclosed garbage area shall be provided within the establishment. All garbage containers shall be
kept within the building until pick-up by the disposal company.

The Project Sponsor shall assure the execution and recordation of the specified conditions as a Notice
of Special Restrictions at the Office of the County Recorder / County Clerk.

The Planning Commission may, in a public hearing, consider the revocation of this conditional use
authorization if a site or building permit has not been issued within three (3) years of the date of the
Motion approving the project. Once a site or building permit has been issued, construction must
commence within the timeframe required by the Department of Building Inspection and be
continued thenceforth diligently to completion. The Commission may also consider revoking this
conditional use authorization if a permit for the project has been issued but is allowed to expire and
more than three (3) years have passed since the Motion was approved. This authorization may be
extended at the discretion of the Zoning Administrator only if the failure to issue a permit by the
Department of Building Inspection is delayed by a City, state or federal agency or by appeal of the
issuance of such permit.
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w280 TtYeRt......of Touxth Btreet

(2) 'Type of bllding. .y Zowr. NG, OF BH01C8......B.crr..No. oF basore,..., HGD,

) @y oy

No. of families............. -

(4) Use of bullding.... Harshanae. s, f8468........cccoer (B) Oceupancy,.....o..oil... eosererresaceseon
; Dullding Code Clanoiliention
(6) Nota: Sect. 108, S.F. Bldg. Code. Change in use, No changs in use ghall be made in the
character of occupancy, or use of any building which would put the building to s different
use, unless such building is made to comply with the requirements of this code for that use,
nn? unless the Bureau of Building Inspection and the Bureau of Fire Prevention and Publie
Safety have been notified before such a change has been made,

(7Y Size of lot: Front...345.. #t, vear.. 6. 1t, depth of Jot.Hesh 109, Bast 76

'(8) Ground floor area of bullding...... 28,800 ... . __sgonare ft.
{9) Any other byilding on lot............ g {Must be shown on Plot Plan if answer is Yes)

Yes or No

SRR, | 3

(10) In buflding designed for any more stories He . Howmany....ooreeee
Yes or No '

{11) Design Hve load for floor. ist 220 PBF
. 2ad. 15 298,

Note: Sect. 2215, S. F. Building Code. “The full live load for which each floor or part of a floor
in a commercial or Industrial structure is designed shall be indicated on the drawings filed with the
application and also be indfcated on a small scala floor plan suitably framed under glaes and per-
manently affixed to tho structure and meintained in a conspicuous location in a public hall or cor-
ridot on eack floor, ete.”

(12) Supervision of construction by..dohn 8..Bolles . Address. BSon Fremcisco

_(18) General contractor.....FAle.&. Ruofles,
Address..... 640 %. Kennan, Ssn. Frencisco,.California

(14) Architect...ohn.B. Rolles California Certificate No.8-312 ..
Address.... 938 Harrison Street, Sen Frencisco, Celifornia

¢16) Engineer.. Y. B..RlLlison Caltfornia Certificats No....3L ..
Address...AQ04% Sensoma Birset,.Sen Fransises. Californta

(18) 1 hereby certify and agred that ff & permit is issued for the construction described in this ap-
plication, all the provisions vf the permit, and all the laws and ordinances applicable thereto
will be complied with, I further agrea to save Sen Franclsco and jts officials and employees
hormless from all costs snd damages which may accrue from tse or occupancy of the side-
walk, strest or subsidewalk space or from anything else in connection with the work included
in the permit. The foregoing covenant shall be binding upon the owner of said property, the
applicant, their helrs, suceessors and assignees.

(17) Owner........0% 052, Aros.d..
Address... 422-214 Street Phone No..8A.1, = 7010

_ . (For contact by Buresn)
BY.w % %A .%lz%f%ié\ddrm_lﬁm..&..Kﬂm&.ﬁ.m“ﬁnnhwncisco
Tz

Qwaer's Authorized Ageat fo be Owrer's Au

PHRMIT - OCOUPANCY MUST BE OBTAINED ON COMPLETION OF HOTEL OR
APART%IENTOHFOUSGE PURSUANT TO SECT. 808, SAN FRANCISCGO BUILDING CODE.

Np portion of building or structurs, or geaffolding used diring construotion, to be closer than 6'-07
to any wire containing more than 750 volts; see Sec, 385, Calif. Penal Code, -

ed Arohiteet, Englnesr or Oeparal Gontractor
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SAN FRAMCISCO

o R
le., P

PERMIT BUREAU F433
' Write in Ink—Fils Two Coples
CITY AND COUNTY OF SAN FRANCISCO
ARTMENT OF PUBLIC WORKS CENTRAL PERMIT BUREAU

DEPARTMENT G

AFPLICATION FOR BUILDING PERMIT

AdOO VDI

BUILDING INGPECTION 3

TR

"

ADDITIONS, AUTERATIONS OB REPAIES

x May 9 ' 19.35.
A Mcation is heraby made to the Department of Public Warks of San Francisco for permission to

" coordan plans and th and the
lndfur. ce with the m“‘;ﬁedﬁ cations submitied herewith an accordingtn deseription

(1) Location 855 Harrison Strest, San Francisco, California

(2) Total Cost $.5,000,00 . (3) No.of stories ___One___._ (4) Basement__No. .
€3 oT INO
(6) Present use of building....Warehouse and. Qffice. (6) No. of families............... -
- () Propossd use of buflding. Warelouse and Office ' (8) No. of familiea ...
(9) Type of construction Three (10)_16
1,2,8,4,0r 5 Builing Code Ocoupancy Classification
(11) Any othet bullding on lot.»le?............(Muu be shown on plot plan if answer i Yes.)

(12) Does this alteration create en additlmnl floor of oecupqncy._.un......m...

Yes or No
(13) Does this alteration create an additional story to the building....p e
(14) Electrical work to be performed.... YM.. .o Plumblng work to be perfomed....ﬂ%..:r...ﬁ;........
(. ]
m) Ground floor area of bullding.. &5_&99. _._...sq £t (16) Helght of bullding........36 ft.

(l'l) Datailed deseription of work to be done
Addition of Cold Room approximately 60" x 27! in Warehouse area for

i AtOTing packaged candy. :

{18) No portion of building or structure or nuﬂo]d{ngsused durihg construction, to be closer than 60" to
any wire containing more than 730 volts. See Sec. 385, California Penal Code.

(18) Supervision of construction by...NAtHAD. KAXP. ... wcmicrr.Address.. 218, Haxrison Ste . S.F.
(20) Ceneral contraetor . HILP & RHODES California License No.. 142162 . ..
Address. _ 16th & Kansas Streets, San Francisco, California

T(@1) Architert .. mmtonaitisommme. ... do s zeOalifornis Certificats N, e

Address.

(22) Engineer...Nathan Karp
"Address..... 918 Harrison Street, San Francisco, California

(23) 1 hereby certity and agree that if & t is issued for the construction described in this a| egphcr

tion, all the provislons of the permit and all Iaws and ordlnances apphcable thereto will be compli

1 further agree to save San Franclico and its officials and employees

da.ma which may accrue from use or occupancy of the sidewalk, street or subsldewulk oe or !mm
ng else in connection with the work included in the permit. The fore, oing covenant shall be bind-

ing upon the owner of safd propexty; the applicant, thelr heirs, suctessors and assjgnees,

California Certificate No...681.8%x ...

Glager Bros (Phone. GA 17010, .. ..
(24) Owner. 23 § hone. pron oo 5 3
Address... ... 8 t..ﬁag_zrancxssokgahip,m
Bs/%g ‘ ekt )Y Q .Addm...J $8h. k. Jsangna. ﬁtp..hﬂm J.-‘.zmqmo
! be Owner's Authorlzed Arxchitee(, Engloecr or Goneral

e
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SATI FRANCISZCO N . .

&

_)llp"-j B- 1 -7 : o - o

DEPART

MENT OF

BUILDING

AdOD WIDIAHO

INSPEC T (dghaar, prmre sumeay e Weite in Ink~File Two

the guality o

£ the original. _:i

[

b ave to

CITY AND COUNTY COF SAN FRANCIRCO
DEPAETMENT OF PUBLIC WORKS CENTEAL PERMIT BUREAU

BLR :f FORM APPLICATION FOR BUILDING FERMIT
3 ADDITIONS, ALTERATIONS OR EEPAIRS
— .,_“ﬂasré__j-f;”____.uég
i berehy made to the Department of Public Works of San Francitco for bt
i Ao B b e plans and a&mmbm;dhmwhhmdleardhgwtgdmm
mdfcrtbepurpouhnm&rnt!o s
(1) Location.. .55 Alarmdi a2 s

(2) Total Cost §...4L5F.2:.....(3) No.of stories ... b e () Mmmtu-_%ﬁ.w..
(5) Present use of .buﬂdincwﬂte....ﬂldoﬁfmg__ ................ (6) No. of families._“Va.....

(T) Proposed use of bullding, CA5FE.€ . o o comimim s e (8) No. otamuu,zra

. z.... l10) et
(9 Type of ms&ucﬁnnﬂwwlﬁ.n!%“s (10) e
(11} Any other building on mn_yAéz”i.........mm be shown on plot plan if answer is Yes.)
s or No

(12) Dres this alteration create an additiona) floor ot occupaney. """m'ﬁ;"'
(13) Does this alteration create sn additional story to the bullding...,.‘....yﬁ'.:?.ﬁa.._

i ed.. Ab....
(14) Electrical work to be performed v “/{fﬁ; ...... Plumbing work to be performed da. ..
(15) Ground floor area of building..... . ... cen-5Q: ft. (16) Height of building.. RS | X

(17} Detailed description of work to be done....&éée(-ﬁﬁl.‘lﬂ&’ﬂ!l,.x’ﬂ.....mg.tm{z.'@z..‘?ﬂ.

R ﬁjma/—m..ﬁu....n:alu.._...... e v imere e e
' o d k. Aot -

(18) No portion of building or structure or scaffoldin used during construction, to be closer than 6°07 to
eny wire containing mere than 750 volts. See Sec, 335, California Penal Cede.

{19) Supervision of construction by .o & » @acLlieb as..... ._.......Addm_ltl:]iﬂf%g..ﬂmfw
(20) General contractor &daolengr# «n.df L emsdrec fri ralaCalifornia License No.__.....

Address £42 252 fae. Ookload]. debf.:

TP R N L I, % - T R —— California Certificate NOow.......cccmmmaceennee -
Address.... ...

(22) Engineer.. Heml . oo rverirn v e CtlifOrRIS Cortificate NO-.. ..o e

Address . ...

(23) | hereby certify and agree that if a t is issued for the construction described in this applica-
tion, all the provisions of the parmit and all laws and ordinances applicable thereto will be-compll with.

L Mdrus.:‘f.f.ﬁ'.

I further agree to save San Francisco and its officials and employees harmless from all costs and
damages which may accrue from use or occupancy of the sidewalk, street or subsidewalk ce or from
anything else in connection with the work included in the permit. The foregoing covenant shell be bind-
ing upon the owner of said property, the applicant, their heirs, successors an gnees.

(24) OwnerSosar . Lras S (Phone. )

(Far Contact by Bureau)

AT B ST LW P Y
By. 3 JL4H ’ : Addres 927 25 ek Lot Lnenct et

2 % ‘Authorized Agent 1o be Ownar's Authorized Architect, Enginser Contractar.
PERAT R A UST BE OBTAINED ON COMPLEIION OF HOTEL OR'
APARTMENT HOUSE PURSUANT TO SEC. 808 SAN FRANCISCO BUILDING CODE,
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A \ P TRAL PERNIT BUREAU F4s5 . 4
B | _/ |- — Welts in Ink—Flle Two Copies
[ - : -
8 DEFARTM CITY AND COUNTY OF BAN FRANCISCO . a
PG KISPECTION e ARTMENT OF PUBLIC WORKS
——— ~BLDG. FORM CENTRAL PERMIT BUREAT
2 R APPLICATION FOR BUILDING PERMIT <
, 3 ADDITIONS, ALTERATIONS OR REPAIRS  MAR £ 4 1970, 3
! e —— ...~ ( S "
hereby made to the Department of B blic Works of San Francisco for permiasion to
‘. ' mﬁgﬂwﬁm wlthyt!'lleuplant: and lpuiﬂ:::lnou lull:mittedol‘!‘erewlth and according to the deserip.
: tion mdforthepurpaehmmmmforth: i
L I (1) Location. 835 Harrison Street
(2) Total Cost ($)35,000.00.(3) No, of Starles..... 2 ... (4) Basement or cam...._’._ﬁx.. E
(E) Present Use of building..Of' fice (6) No. of familtes.......... .. .
(T) Proposed Use of bulldingOf f1as (8) No. of familes........ .. __ 5 g
F
(9) Tvpe of construction S o). o - E
(11) Any other buflding on lot.......%;..;; ....... (must bo shown on plot Plan if anawer is yes,) §
or
(12) Does this alteration ereate an additional story to the buflding? ..%.;.';......
o
(18) Does this alterstion create a horizontal extension to the bulldln:m_......;'..; ..... . !
yus 0
(14) Does thia alterstion constitute a change of occupancy ......’%90_';._... E !
(15) Electrical work to bs performed.. . yaB ... (18) Plumbing work to be performed... yog......_ s
Yeaor no . orno
{17) Automobila ranway to be altered or lnatalled..--.h% ....... -
yes o
(18) Sldewalk over subssidewalk apace to be repaived ov ltered B8 !E
- ’ or
(19) Will street space be used during construstion?...__. RO

Fittraiere

yesorno
(20) Write in desoription of all work to be performed under this application:

(Reference to plana fs not sufiefent)
e ARYEE Office aress

(21) Bupervision of cm%@@,.qq‘-go'mg&ddmuﬂﬁ% 8t,

(22) General conmumnm:r..&nmz.s-conwm‘,uﬁum License No..238073 =~
Address 3152204 Bt, 981.2633

{28) Architect or Engineer. California Certificate No___
{2ar deaign)
Address
24) Archi E .
@0 drtoet o B
Addreas .
(25) Iherchy certify and agres that 17 g Tmit is issued for the construction descrl 1 N
catiop, 21 ;:“t'%";"“lf:‘ of the perimtt and ar beeor, i ordinanee applicaie fhoreinis aprl

be g

€o; to

from o enitn. 1 ¢ m;ﬁlch u.v; Enn Franclsco and its officialy and employess harmless §
o

noivonsuunsumwnu

S Californin Certificate No

Sretnmstat e snnre crnnnnanan

Use or aceupaney of the sidewnllk, street or
subsidewalk space or from anything else in connecty ith the work permit,
foregoing covenant shall be bindlgg upen thcg owne: x:’fwlaic'l pmv;::wfntggmm thair heThl";
successors and assigness,

(26) Owner 31lager Eros, (Proof81 2633 ) X §
For contract by Bnmu§
— s
i m"“?"i‘ﬁ‘e;""":a;* .......... - g
eeT Or Gone: ntractor,
OF 0O 'ANCY MUST BR
INVOL
or Y VING AN l.!GE-

Pursuant to Sec, 304, San Francisto Bullding Code, the building

permit shall be posteq b,
Owner ia responaible for approved plana and appliration being ke, o, on do

pt at building site,

TR b et T fas e

T S -

S

SECEAL: {- TSl sl

LI

b4
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SAM FRANCISCO

\’nrD] ’ I)\- '

Al (AL PERMIT BUREAU Pats

AdOD TVIOISHO

tion and for the purposs hercinafter set furth:

DEPARTMENT o Wells in Ink—Sle Two Coples
BUILDING INZPECTION:
= CITY AND COUNTY OF SAN FRANCISCO
H DEFARTMENT OF PUBLIC WORKS
! BLGS FORM APPLICATION FOR BUILDING PRty oA P "‘
| 3 ADDITIONS, ALTERATIONS OR RRPAIRS
! S .!‘!.‘.’;.3.-._3..4...........3.1.0
i tot riment of Public W
| mw‘-“....m.m-mm-:r....';:.':;a-m;: SR e e

(1) Locution.......855. Harrison. Straes...

(2) Total Cost (§).2,700.00..(2) No. of Staries. .-3 —) amacuu....!!?_.;_
5 (6) Proasat Use of bullding...... ... Businesa Units.. ... {8) No. of m;-._,_’:':__,,
{7) Proposed Uge ofbulldlna.................sm (8) No. of gmm..__,,__,__ ii
9 of construction k. W 10
9) Trpe “L,884 086 (10) mﬁm M g
| (11) Auny other building on lot........ uo. ............. (must be shown on plot plan l!.luwor fa ,.,)

(12) Does this altoration ereate sn udduioml story to the bullding? ......... ~NO....
b1 4]
(18) Does this altoration create a horizuntal extension to the bu(ldln.? ..... Ty W
t 1

yoaor
(14) Does this altaration constitute a chunye of occapnney ... .9 ......... s
(15) Electrical work to be por!ormed.....ﬁ.o...;;....(ls) Plumblng 'work to be performed... “...u,....... !
Jeb oF' ne
(17) Automobile runway to be altered or installed.....NO............ =

(20) Write in deseription of 8} work (o be performed undur this application:
(Reference to plans is not sufllcient)

— Fabricate.& inatall Matal Stairs, as.par ArawingSa............ . .
{Insps. Spears) 5"
B | Bl
(81) Bupervision of construotion by Mi1S830n “Iron Works, , =" 16 Bayshore BI, % _' §§
(22) Gevetal Contractor. Same c.mmmm...&?.?}_‘ii_..i B g
(28) Architeet or Engineer California Certificate No..............,.u..ug E 3
: Address : 'y E ; fz !
i ® 5 L
l (24) A:ehi;e:;t or Ensineer California Certificate No.............,...-....,.......h. g 4
- Address

(26) I lumby certify and agree that if a permit {s issued for the emtrucblun d-u!hed in thh i
lthspmvldonsoftheparmltmdnllhmudordlm ;
complled th. I further agres 10 save Aan Franciscs sud fu Cootte LLCAl lmu lllrmhu =
from all costs and hlchmnymmefrommoroecup-nzyctthe
\ mbsidcwnlk or from else in connection with the work included in the ymnlt. '.I'Iu

, t ha.nbeb d the
i a:m e:nv:mn Py ing upon the owner of aald property, the appleant, their hdn.

(28) Owner Glazer Bl‘os. (Phone... _Yal ﬁ 583& )
855 Harrison Btreet eonm»nu-é

2 jietim %«_m Address 410 _Bayshore Blvd. g
3 A General Contractor,
cnnm-xcun 6 OF FINAL CETION ﬁn/on rEn'ﬁxT OF OCCUPANGY BT 2u
RN O ik

TION OF WORK OR AL’ OLVING AN ENLARGE. .

N CO;
OF 'I‘BE BUILDING OR A CHANGE OOGUPAN CY PURSUANT TO SEC. L
AND 809, SAN FRANCISCO BUILDING OODO,FBEFOBE BUILDING' IS-OCCUPIED, 8 Tl

Pursuant to Sec. 304, San Franciseo Building Code, the buflding permit ihail be posted on job,
Ovwner is responsible for approved plans and application being kept at building sits,

e Aas e te e saeres s







Nt fn Tuk=—Fils Two Copley. i
CITY AND COUNTY OF SAN FRANCISCO §
DEPARTMENT OF PUBLIC WORES
) CENTRAL PERMIT BUREAU
BLDG. FORM APPLICATION FOIt BUILDING PERMIT BAUS
3 ADDITIONS, ALTERATIONS OR REPAIRS , 3
ﬁ; Z .S"'k{ Z0 . 19..... E
is hereby made to the Department of Publlc Wor of San Francisco for parmission
huildlligpm“a :vlrth’tho plans and lp?e:muﬂona submitted herewith and according to the
tion and for the purpose hereinafter set forth: s. J~ ) 5
(1) Location.... 2. 55 A v P i1 S 0 D s
(2) Total Cost (§).£Z.KZAR.(3) No. of Blories..... Z....... (4) Basement or ceun_.A.%;..'
(5) Pronent Use of building..... Coiesrt o (6) No. of familien..s :és
(7) Pioposed Use of butlding. ot ot {8) No. of families ¥€*2f é
TVD® O CORSPOCH Ot 0
®) of construction 1,28,4,0r% Qo Propossd Bailding Code Olassification
(11) Axy other building on lot........ £13

............ (must bo shown on plot plan if anawer js Fyea,)
yes or no

2
(12) Does this alteration create an additional story to the bullding? ,.-J.::en.;... E 5
or

yes or no :
(14) Does this alteration constitute s change of ococnprney ......dehd... .. E

yoaor ne
(16) Elestrical work to be performed..... Y= (16) Plumbing work to be pertormed...t.—.::.......g £
yes or no orno & E =
(17) Automobile runway to be altered or installed.............

yoaorae
(18) Bidewalk over sub-sidewalk space to be repaired or ultered...... ﬁe-——
or

(18) Will street space ba used during construetion?...... ...

Jes or no
(20) Write in description of all work to be nerformad under this application:

(Reference to plans s nnt suﬁden?
5—‘—3._‘ | Qlap— FAY |- WV E ] 2 C Se o

{(21) Bupervision of construction by Address,
(22) .Genera! Contractnuz(ﬁ.m..b..i.ﬂf:...&z.m.“.&_.&litomu License No......oeeone ...
Address L L 2. Cofm

(28) Architect or Engineer California Certificats No.._.
(for design)
Address

24) Architect or B eer. Californi S
(24) rc(flor“ or naznlgl California Certificate No.

Address

SHALL BE STARTED UNTIL A

i
WORK

PERMIT. NO

(25) 1 hereby certify and agree that if permit is {ssued for the construction deseribed in this appli-
cation, all-the provisions of tha permit and all laws and ordinances applicable thereto be:
complied with. 1 further agree to save San Francisco and its officials and employees harmlessZ ¥
from all costs and damages which may geerde from use or occupancy of the sidewalk, strest ord} v
subsidewalk space or from anything else in connection with the work included in the permit. Thes= =

foregoing eovenant shall ba b nding upon the owner of said property, the applicant, thair belrs, 2
suceesgors and assignees.

(26) Owner.......... Cohmssts.. ira.s (Phone. YA 12 & 7 5
For contact by B
Address ... 658 TS . Ads s o 0D or contact by mn;g

By A A"'E.'Aiddriu muj )E’T Ozcn i { *

el 2]l Can Y
CERTIFICATE OF FINAL COMPLETION ANDony Dha e OCOUPANGY MUST BE
QBTAINED ON COMPLETION OF WORK OB ALTERATION 1Veor S NG

ENLARG)
M THE BUILDING OR A CHANGE OF OCCUPANCY PURSUANT TO SEC. 8!0.15
AND 809, SAN FRANCISCO BUILDING CODE, BEFORE BUILDING I8 OCCUPIED.

Pursuant to Sec. 804, Ban Francisco Bullding Code, the
Ovwmer i reaponsible for approved plans and application

THIS
BUILD

CONSIRICTICY LINDR

building permit shkall be posted on job.
being kept at building site.

et e r—— e e,

L L L T T T =

BE OBTAINED,

4

Pes'erdtion if oy, M Gere

Laraiezien lezber, e5ir e

Te'er neng an branh
‘s n keswi

€ - N5 CHOY LENDER

FOIITYE OF

. ..-...-.“«~~mmmmai!g§a. “
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An AMBICS comcans SUBLEASE il aIE i
1. PARTIES ve corporation
This Sub-Lease 13 entered into as of the st day of_ﬂly i} 83 by and between
VLAl CONSULTING CORPQRATION , Sublessor anc
S.F. INNOVATIONS] ARTHUR BJORK_, 3ind3 vidually . Sublesse:
a3 2 Sublease under the Lease datcd OCTOBER 1, 198] 19, . entered into by -
855 HARRISON STREET ASSOCIATES INC. : .33 Lesso

and Sublessor under this Lease. as Lessee. A copy of said Lease is attached hereto, marked Exhibit A, and incorporated herein by reicrenc:
PROVISIONS CONSTITUTING SUBLLASE

(a) This Sublcase is subject 10 all of the terms and conditions of the Lease in Exhibil A, except as specifically exempied herein and Su’
lessee shall assume and perform the obligations of Sublessor as Lessee in said Lease, to the extent said terms and condinions are apphicab
10 the premises subleased pursuant to this Sublease. Sublessee shall not commit or permit to be committed on the subleased premses ar
i et or omnussion which shall violate any term o1 condition of the Lease. In the event of the termination of Sublessor's interest as Less:
under the Lease for any reason, then this Sublease shall terminate coincidently therewith without any liability of Sublessor to Sublesse
(b) All of the terms and conditions contained in the Lease in Exhibit A, are incorporated hereiny=xcept for paragraphs

SEE ADDENDUM EXHIBIT B except as' inconsistent
herewith and

terms and condilions of this Sublease (with each teference therein to Lessor and Lessee 10 be deemed 10 refer to Sublessor and Sublesse
snd al‘?ggE ;vilh all of the following paragraphs set out in this Sublease, shall be the complete terms and congitions of this Stiblease.
3. PREM
Sublessor leases to Sublessee and Sublessee hires from said Sublessor the following described premises situated in the City of,
SAN_FRANCISCO . Countyof _SAN_FRANCISCO =  Sisteof LA
See Addendum cxhibit B

[

4. TERM ‘
4.1 Term. The term of this Sublease shall be for a period commencing on MAY 1, .10 83
and ending on __NOVEMRFR_ 30 ., 1984 unless sooner terminated pursuant to any provision here:

4.2 Deldy in Commencement. Notwithstanding said commencement date, if for any reason Sublessor cannot deliver possession of !
Premises to Sublessee on said date, Sublessor shall not be subject to any Mability therefor, nor shall such failure affect the validity of ©©
Sub Lease or the obligations of Sublessee hereunder or extend the term hereof. but in such case Sublessee shall not be obligated 1c pay 1
until possession of the Premises is tendered 10 Sublessee ; provided, however, that if Sublessor shall not have delivered possession of :
Premises within ninety (90) days from said commencement date, Sublessee may, at Sublessee's option, by notice in wniting to Subies
within ten (10) days thereafter, cancel this Sublease. If thid Lease is cancelled as herein provided, Sublessor shall retum any monies
viously deposited by Sublessee and the parties shall be discharged from all obligations hereunder. *Sub
43 Early Possession. in the event that Sublessor shall penmit Sublessee to occupy the Premises prior to commencement date of the te:
:;lcshsou:upancy shall be subject to all of the provisions of this Sublease. Said early possession shall not advance the terminanion date
“this Sublease.

5. RENl T, Subliiil iili iﬁ Ii Sublessor as rent for the Premises equal monthly instaliments of“_
- (d_) in advance, on the first dav of each month of the tesr hese

Sublessee shall pay Sublessor upon the execution hereof the sum ofu
(d_ ) Dobiars as rent for 1ST Month and Security Depnsit

Rent for any peniod during the term hereof which.is for Jess than one month shall be a pro rata portion of the monthly installment. R-
shall be payable without notice or demand and without any deduction, offset, or abatement in Jawful money of the Uniied States
America to Sublessor ar the address stated herein or 1o such other persons or at such other places as Sublessor may designate in wrt:
6. SECURITY DEPOSIT. Sublessee shall deposit with Subléssor upon execution hereof the sum of

(&3 ) Dollars as security for Sublessee’s faithful performance of Sublessee's obligations hereunder. If Sublessee fail:
pay rent ot other charges due hereunder, or otherwise defaulis with respect to any provision of this Sublease, Sublessor may use, appl:
re1ain all or any portion of said deposit for the payment of any rent or other charge in default or for the payment of any other sur
which Sublessor may become obligated by reason of Sublessee’s default, or to compensate Sublessor for any loss or damage which &
lessor may suffer thereby. If Sublessor so uses or applies all or any portion of said deposit, Sublessee shall within ten (10) days 2
written demand therefor deposit cash with Sublessor in an amount sufficient to restore said deposit to the full amount hereinabove stz
and Sublessee’s failure 10 do so shall be a breach of this Sublease, and Sublessor may at his option terminate this Sublease. Sublessor
not be required to keep said deposit separate from its general accounts. 1f Sublessee performs all of Sublessee’s obligations hereunder,

deposil or so much thereof as had not theretofore been applied by Sublessor shall be returned without payment of interest for its usc

Sublessee (or, at Sub) 's option, to the last assignee, if any, of Sublessee’s interest hereunder) within ten (10) days after the expira-
, ﬁfslzhe term hereof. or after Sublessee has vacated the Premises, whichever is later.

Use. The Premises shall be used and occupied only for_MERCHANDISE DESIGN STUDIO =~ general office purpo:

8. COMMISSION. Upon execution of this Sublease, Sublessor shall pay Fuller Commercial Brokerage Company 3 real estate commic
in the amount of S_See_commission agreement. -
ADDENDUM B IS HEREBY

INCORPORATED NEREIN BY REFEREwcE. -ChALConsultd ratdon
Address 859 HARRISON <y - - e

SAN FRANCISCQ, CA

48R PRANE: SEBEETeRVIBE, 35

Address.

Consent by Lessor. The undersigned, Lessor undes the Lease in Exhibit A, hereby consents to the subletting of the Premises described h-
on the terms and conditons contaned in this Sublease. This consent shall apply only to this Sublease and shall not be decried 10 be 2 co:
\0 any other Sublease. -

Cansull your Auto This 0 Vb o LESSOR: 855 Harrison Street Associat
it They— This document Lias been prepared for i
submission to yourastorney for his approval, No representation a general partnership
or secommendation is made by Fuller Commercial Brokerage . P
Company o its agents or employees as 10 tht lepal sufficiency .
or legal effect of this document. These ate questions for your . - '
atomney, / ¢ i
/
/
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"STANDARD ZNDUSE;;F!A ZASE — GROSS

{
11
AMERICAN INCUSTRIAL REt.

4. Partles. This Lease, dated. for relerence purposes only. —October 1 . 1981 .is mace by anc
act Warrison Strent Associaies, inc,, 3 oceneral partnershin

{herewn calteo “Lessor’)

wma _CAL Consultina Corporation, a Califernia Corporation

{herein calleg “Lessee’
2. Premises. Lessor hereoy leases 10 Lessee and Lessee leases from Lessor for the term, at the rental. and upon all of the condiions 12t farin
herein. that centain real oroperty siuaied in the Counly of San Francisco siateof _California

commonly known as 853 Harrison Street, San Francisca

anodescnbea as 12 entire second floor of7ice space, as well as al} of the cyrrently un-__
leased office space on first floor which in gh levator and stairwell
as shown on Exhibit A heretn, In addition, exclusive use of the eagtern parking log.
‘See Paragraph 68

Said real property incluging the land and all improvements theresn, is herein calied “the Premises”™,

3. Term.

3.4 Term. The term of this Lease shaiibefor __3_neriod .
commencingon . __Octaber 5, 1981 snd ending on NlOvember 30th, 1c3q
unless sooner terminated pursuant to any provision hereof.

3.2 Ociay in P! il Notwith: ing said date. if for any reason Lassor cannol celi ion of the Premises i
Lessee on s310 date, Lessor shall not be sudject 10 any liability therefor, nor shatl such fallure aflect the valiaty of this Lease orthe obligations ¢:
Lessee nereunder ar cnicnd the teem hereol, bulin such case, Lessens shail not be obhgatec to pay rent until pos: of the Pr 1stengeres

10 Lessee: provided. however. that if Lessor shall not have delivered possession of the Pramises within sixty (60) days irom smid commencemen
date, Lessee may, at Lessee’s oplion, by notice sn writing to Lessor withen ten (10) ¢ays thereaiter, cancel this Lease, in wnich eventthe paries sha:
be ged from 3N g 13 her P turther, however, that if such written notice of Lessee 13 not received by Lessor within $aic
ten (10} day penod, Lessee’s right to cancel this Lease hereunder shall terminate and be of no (urther force or effect. )

3.) Esrty Possession. Il Lessee occupies the Premises pnor o said commencement date, such y shall be ject to all srovisior -
hevco(éum occupancy shall not advunsleilreﬁlemgmnon gate. XAOCIXSeN XY X e X0Ler%E Mot M6 AR Riemt el Jr iy X B EXSRXAL X X Ml Xy
ou

4. Ranl, Lessee shall pay lo Losso-/.ls 1ont tor Ine J;lgnﬂss.emunlmy paymenis ol S Jin onihe fjm—
ay of each moninh of tha lerm hareol. Lessee shall pay Lessor upon the ion hereol § as rent for

ecember 1981. *No later than February 1. 1982 or as_soon as the dditional first loor
Space of the western side is subleased, The renta] becomes .. _monthly, payable in
advance on the tirst day of each month of the term hereof, See Paragraph &8

Rent for any period dunng the term hereof which is for less than one month shall be & pro rala portion of the monthly instaliment. Rent shafl

payable inlawlul money of the United States 1o Lessor at the address stated herein or 10 Such Other persons or at such other places as L. essor ma
designate in wniting. .

§. Security Deposit. Lessee shall deposit with Lessor upan execution hereof $ as security for Lessee's talihe-
performance of Legsee’s obhigations hereunoer. If Lessee {2ils to pay rent or other charges due hereunoer, or olherwise gelaulls with resoectto ar
provision of this Lease. Lessor may use. apply or retain all or any portion of said aeposit lor the payment of any rent o7 other charge in defauit or !
the payment ol any other sum to which Lessor may become obligated by reason of Lessee's getauit, or to compensate Lessor for sny 10ss or camac
which Lessor may suller thereby. If Lessor so uses or applies ail or any portion of said deposit. Lessee shall withun ten (10) oays after wntir
demand therelor geposii cash with Lessor in an amount sulliCient to restore said deposit to tne full amount hereinabove stated and Lessee's falu:

xlodoso shall be a sz ucla{ breach of this Lease. If the monthly rent shall, Irom time (o time. increase during the term of tis Lease. Lessee sn:

RikXatb¥Xdeposit with Lessor additional security $0 that the ot y held by Lessor shall at ail imes bear tne sar
proporion 1o current rent as the original secunty deposit bears to the original monthly rent set forth in paragraph 4 hereof. Lessor shail not :
requirediokeep said deposi separate from its general accounts. I Lessee perlorms all of Lessee's oblig. saig orsomu:
thereof as has nol theretofore been applied by Lessor, shall be returned, pay ofi or other increment for iIts use. to Lessee (or,
Lessor's option, 1o the last assignee, if any, of Lessea's interest hereunder) at the expiration of the term hereot. and after Lessee has vacateg t:
Eremises No trust 1plnionsnto 1S created herein between Lessor and Lessee with respect to said Security Deposit.

uRpn Lessor's written request.

8.1 Use. The Premisés shall be used and occupied only for .ganeral affice purpnsges

or any olher use which is reasonably comparable and for no other purpose.

6.2 Complisnce with Law, See Paraaraph 51 and Paragraph 58. -

Ll $O-1-RANe 4IRS INA DPEAU AL 1A HEMH 2 EmnG GR 1ho dala (Mt e Lroass leam i SO
OSTIorwinCITUESSTE Wiihinse the-Fr e ac s COT3 NOTYTONN £ ANy COvENINtS SrTestneiion o-Tecore: orrny appirca bie Biniomngroede, veguesns
orgenanaen eilect 8RSUCA L 0268 SO . Ge 4n-l20 ausatitis Othat this EANULNE B DOGNVIOIIIa0- B Ul £23US0
ot oY tromt o-promply: sHeszor's sole ot encexzemeresiiy arvysuernoisronT e e
TOEY FOt51ve (0L e yor whalerrrotree ot e TOr-Of Hrg-war ranty wilh s m-momiiva-{rom- A e aaie thaH R e besse e commentes o
COTETTCOMGISame Sialt ¢ Me oDy anooT TR LESSEE 51T 2SSEE SSUNYTOS T P Warranty tComan enin thesarsyrapn €2 ta) siattve ofonoTer
CHCTOIf. DACTIGME OJIP OMMS EOaSe, LTS COWTS e OWITR roT otthe Pr anc.srrsocireventiesyeesiwitcorect anysochrnoiar
JriesseesSole Tost.

b Excentrmprovioed wrperagrephré-2is), Lessee shall; at Lessee's expense, comply prompily with all applicable stalutes, oreinanc
rules, reg .orcers. ¢ (s and restr of record, and requirements in elfect during the term or any part of the term hereol, regulat
the use by Lessee of the Premises. Lessee snall not use nor permit the use ol the Premises in any manner that will tend 10 ¢7eate wasie Or 8 nuisa)
or. if there shall be more than one tenant in tne building containing the Premises, shall tend tq’%i?‘lurb such om1ry|enlnls.

= Titnressor rafrer

6.3 Condilion of Premises. S2€ Paragraph reasonab
(Aorssor 3hsiecetvertive Prermses to-tesseeclesrrang ree of detrsonLeave Tt darey eSSEE TSTatresc
pFosTEsIONTENng tesIcrionter warrmtyto Terscetnatthesiomeing. %6l nr nAGT hertmg, Tne fO3Ting CTTTIIN tredrermses 37z

NYCOTOTEranrg cOMIAION O e Ledse cammencemenToare—in NN TRt eT I Y YAt s warTanty RasTrerroisted, e S
MT 0DWYINOITY! COSIO0N ITNT YECEMIol WNe o T e from T EsSee e IomPnnTSDEC 07 e T IUT@ o TTE VDTS ON .0 Drompmy, arces
30150041 toChiy {3108t 6l 4 s 8- 10 o SOt o] LR 00 OIS b 0SS B hrted L MLy £ 508 Gy ALl ard -} -
ST TIUTE M COTTIOSTYE DreSuUMTpton -tivat Lersor has neC RN 3t OFCTISOTY g ner - T NE FRTIMT TOMEME FT-
X IGTITT 21 2) SN U U O toTC e oTete cTIE ST IOT SUthe oate OHnIS tesse: WIS TTETVNeror ot e P
(b) Except a3 otherwise provided in this Lease, Lessee hereby the Premi in their dition exitting as of the Le
commencement date or the date thal Lessee lakes possession of the Prermises, whichever 13 eartier, subject to sll apolicable zonming, munic:
- county and state iaws, o and req 1S governing and requlating the use of the Premises, and any covenants or restnctions ofrec
andaccepisihisLease subject thereto and to all mailers disciosed Inereby and by any exhibils attached herelo. Lessee acknowledges thatner
!L,"“'" NorLe1sor's agent has made any representation or warranly as to the present or fulure yolthePr tor the otLess
usIness. .

7. Maintenance. Repalrs shd Allerations.

*7.1 Lessor's Obligsiions, Subject 10 the grovisions of Paragrachs 6, 7.2, and 9 and except for damage caused by any nagligent ot inteat:
acloromisyon ol Lessee, Lessee's agents. emoployees, of invitees in which evenl Lessea snall repair ihe damage. Lossor, stLessor's expense.
heep in GOOA Order, CONAtION and repair the loundations. exienor walls 8nd the exienor rool of the Premises. Lessor-shall not, howeve:
Obligatea 10 pant such exter«ar, nor thall Lessor ba required 10 maintain IRe intenor surtace of exterior walls, wingows, goors orplate glass. Le
shall nave N0 ODhGALON 10 Make repairs under this Paragraoh 7.1 uniil 8 7easonabls ime atier receipt of writen notice of the need for such res
Losseu. expressly wawves the benefits of any staluie now or hereafter in eftect which woula otherwise allord Lessee the nghl-to maxe repa-
Lensor's expense crio termrmmtetiny bowse pecoseof < eosorsfarure 104eTo the-Prermaesr GOCCTUTEET  CTNOMOrT INCTEFSI,

7.2 Leases's Obligations. See Farzqraph 59
{8) Sudjeci 1o tha provisions 0. Parnaranha i 7 1 and 9, Lasaen, st Lessee s axpense, shall keen (n good orcer, condilion and repa:
Premises and evary pant thereof {whethar or nol the damager porucn gl the Promises or tne means ¢ rapaiing the same are reasonADlyoree
ALCOL3A0ITO LESINA) nCluding, without HmILNG INe guanranly Ol the taIAGOING, 31 SlumMDING, heating, Air congilioning, {Lessee shall pw;un

—
[LUITL U,
-
€ Amneiria tadiat e Qasl Fetata Saamm stian 1000 roneca [ g
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[ ”. 0
oW egster) S tenant \  elevator
S maintain, atLesses’s expense, 3 gre 4.5VStem mainienangs contract] ventilaling, electncal and hgniing fac -hes’ano equicrentwit™:n
the Premises, hxtdres, interigr #an»nc Mneuor Leails. ceiings, winScws, S00TS, DIaLe Ia3s. AN0 Skylignts, Iocates with e
Premises. ana allandscaping, crivewdys. palRing 10ts, teiiTes ancAcrs .cC3te0 1n (e Prem :ses s T ICEn s KT Ins Do mwayo-ec a0 e
“Premmes, Lessce vapressly waves the tenehit ol any statute now or Serainatiern 21tect whien would otherwise aiford Lessee the rignt 1o mace
repairs al Lessor s expense €T3 TUTMAIETIMT TETIL SATTT I w2 son m & e of € 40- il B SNASU ARU B840 FoSOOEW-LANCUWE 2L2 LAS UL
() I Lessee fais to cerform Lessee’s obligaticns unce, Paragrapn 7.2 or uncer any oifer caraGraopn cf this L2ase, Lessar may at
Lessor's oplion enter uron tne P-enises alter 10days Jricr antien ~ctice ig L essee {2aCECH N INe CASL Of @MErgency. IN-#MCN Case ng rotic H
ne requited), pertorm such osnGalinns Nn Leasee’s benall and put the Premites in fqoaa orcer. congilion ana renair, and the cast tnereot t2getret
it ntarest tNEreon ALIRE Masimum (ke INen Aowabie DY law %nail be cue and gayaole as acaihional rant 1o Lassar lageiner with Lessee s rast
rentalinstiment, .
{c} Onihelastday ol the term hereot, or gn any sooner terminalion, Lessee shall surrender the Premises (o Lessorinthe same canauion
as recewved. orcinary wear Jng tear excepted, clean and iree of ceons, Lessee snall repair any damage to the Premises occasione2 Dy °
instatlation or removal of its irace hixtures, lurmshings and ] 1. Notwit g anything lo the contrary Otherwise stated in thisLe2
Lessee shall leave ihe 3ir hines, power panels, electrical distnbution systems, hghting hxtuces, space neaters. 3if concitioning, plum=INg arg
fencing on the prermises in gcod ocerating condition,
713 Alterations and Additions.

{a) Lessee snallnot, without Lessor's oror written consent make any alleratians, impro . . or Utility V310, 0n ¢
about the Premises, except for nonstruclural alteralions not exceeding $2.500 s cumulative cOsts Cunng the term of this Lease. In any everd,
whethre 0f ot in excess of $2.500 1n cumulahive cost, Lessee shad make no cnange or alteralian 10 the externor of the Premises no or <!

the building(s) on the Premises withoul Lessor's prior wrilten r.onsent, As used in this Paragraph T.J the term "Utibty Instalation™ shall me2n
carpeung. window covenngs, air ines. power oanels, electrical distnbulion Systems, hghting hixtures, space neaters, 3ir CONCMICMING, ZIWMBDINTG,
ancfencing. Lessor may reguire that L essee remove any or ali ¢l said aiterations. imor s or Utibty Inst. satthe exciration Gt
1ne term and restore 1he Premises 10 theie prior condibon. Lessor may reguire Lessee 10 provice Lessor. atLessee's sote cost and expense, 3 hen
ane camplehon DOND 1N AN AMOLNL AL G ANe AN 0N DA il tRe A5tIMALRA GOS0 UGN IMDIOVAMPALS, (0 1NSUre LasSor AGaingt ary hatilivy
lor mechanic’s and Matenaimen’'s hens and (o nsure compieitgn of the work Should Lessee -naxe any alterations. imorovements, accit:ons or
Ulility Installabions withoul the prior aporoval of Lessor, Lessor may require that Lassee remove any or all of the same.

{0} Any aiterations, ymprovements, or Uttty Instail in, or acout the Premises that Lessee snai gesire to make and wnich
requifes the consent of the Lessor shall be presented (o Lessor 1n wiittan (arm, ‘with orooosed detailed plans. (f Lessor shall give its Consent, tre
consent shall be seemed candiuoned ucon Lessed ACAUINNG A permil o €o So Irom aparopnate governmental agencies. the furmishing 912 ¢Soy
therzof lotessor onoe to thecommengement gf the wogk and the comphance by Lessoe of all con?mons of sudpermib = a promol and eaceoitious
TE BusSAest 3 reasanable.aoproval or disapproval of Lessee's plans shall be given within

. ! \.51 ..n?é s--éyu%vPJheF.e.&]Pdmms loriapor or matenals furnished or alleged 10 have been furrished to or tor Lessee ator foruse in
the Preruses. which claims are or may be secured by any ‘ or mater 's lien ag. thePr or any interest therein. Lessze shail
give Lessor not less than ten (10) days’ nouce prior 10 the commencement of any work in the Premises, ang Lessor shall have the ngrt to ocs:
notices of non-responsidility in or on Ine Pramises as proviced by faw. If Lessee snall. in good faith, coniest tne vahiaily of any such hen, claim or
cemand. then Lessee snall, atils sole expense defend iself and L2:307 against the same and shall pay ana sausty any such adverse jucgrment that
may be rendered thereon before the enforcement thereol aganst th= Lessor or the Premises, ugon the conditicn that it Lessorshallrequire, Lessee
shail furrush to Less0r a surety bongd satisfactory to Lessorin an amount equal to such contested lien claim or cemand incemnifying Lessor againsi
habiity tor the same and haolding the Premises tree (rom the eltect of such lien or claim. In addition, Lessor may require Lesses to pay Lessors
attorneys lees and costs 1n partcipating 1n such action if Lessor snail decice il is o its best interest to o 0.

{d} Uniess Lessorreauires thew removal. as set forthin Parageaph 7.3(a), all afterations, improvements, additions and Utilily ins:allations
{whether or not such Ulility installations constitute trage lixtures of Lessee), ¥nich may be made on the Premuses. shall become the srceerty of
Lessor and remain 2pon and be surrendered with the Premises at the =xpiration of (he term, | g the pro of this Paragragn
7 2{d). Lessce's machinery and equioment, other than that which is allixed to the Premises so tnatitcannot be removed without malgill casu;e 1
the Oresmises. shall remain the property of Lessee and may be removed by Lessee subject to the-provisions of Paragraph 7.2(c).282 ¥araq:

-
N

8. Insurance; indemnity,

8.1 Ulability insurance - Lessee. Lessee shall, at Lessee’s expense, obtain and keep in force during the term of this Lease a oolicy cf
Combined Single Limit Sodily Injury and Property Damage Insurance nsuring Lessee and Lessor against any lisbility ansing-out ot mr udﬂ._
1CY OF mair of the Pr and atl other areas appurienant thereto. Such insurance shail be in an amount not less than J ¢, Ca
per occurrence. The policy shall insure performance by Lessee of the incemnity provisions of this Paragraph 8. The limits ol said wnsurance snaul
not. however. limit the liabiliy ol Lessee hareunder.
BT CIIVHNY NTSUENCE-LESTOT. SR SOT 3N Footamrandhestrim rcedusing the lesm oLiish $ 260 3 SOLIVILCIMpInAGSiccialicd Socy
S Ty, T S IS IASUTITT S AT TIR S LTI Hoi=nst £ 2tt e 29 AN I AW mabul s e $ 600 SWSH IR SR LISLIAICL LS
RATACR OT he PTEMRSISING IM Fre ¥ sTTUACTRANTMETUT T IIT IMOUTT net evsthome0:503semocesvence.

4.3 Property insurance. Lessor shall obtain and keep in force during the term ol this Lease a policy or policies ol insurance covenngloss ¢:

damage (0 the Premises. bul not Lessee’s lixtures, equipment or tenant imp in an not to exceec the {ull replacerrent vatuz
thereot. as the same may exist rom lime to ime: providing pr G all perils ir within the { ol fire. csverage.
vanaalism, mahicious hiet. llood (in the event same is required by a lender having a fien on the Premises) special exlended penis (“ail nsk”, as

such trrm s used in the insurance industry) bul not plate glass insurance. In addition, the Lessor shall obtain and keep in force, during iheterme:
this Lease. a policy of rental vaiue insurance covenng a penod of one year, wilh l0ss payable to Lessor, which insurance shall also cover ali rea!
estate taxes and insurance costs {or said penod.

8.4 Payment of Premium increase.
(2) Lessee shall pay to Lessor. during the term hereof, in addition to the rent. the amount of any increase in premiums for the ynsurance

required under Paragraphs 8.2 and 8.] over and above such premiums patd during the Base Period, as hereinaller aefined, whether such premiurs
increase shall be the result of Ine nature of Lessee’s occupancy. any act or omission ol Lessee. requirements of the holder of a mortgage crdeed o’

trust covening the Premises, increased val of the Premi or general rate increases. If MREVEM M MR PTEOMTAINTE CRNTTISTN

' ERGDGAV. TRATOICS "853 PErca™ STanTrean tmetast tacive-nom ks s1the-sror IR eren iRt Pam Ace micas- b 2 Scer
/ CRMICTTY CTTU TS TeTTermums cormyere SasePemod -sha ke to-be W o 463530 ly LI AbLI JOr S0 E Fausanss
SSCMNTYINZMCST oMMty e otthrePremi Provided. ho! .inlievofthe BlsePanod.th;paniesmlyinseruocllanmoununhunco‘

:] Ihis sentence which figure shall be considered as the insurance premium for the Base Period: ) I mSevEmITyvene
. STINL ITSTTETTE ITONNC SOr Ame 07 een0f HYe-2rermm oM @ HMDUIIDIOLe Habelily i 1 i in alS:.la0aC0arccusestunse
 reemapra®  See Paragraph 54 i : =

[} The i el twaon

{b) Lessee shall pay any such premium increases to Lessor within 20 cays alter receipt by Lessee al a copy of 1he premium statethentc-
other satisfactory evicence of the amaunt due. Il the insurance policies maintai her cover other imp in i to th
Premmuses. Lessor shall also cetiver 10 Lessee 3 statement ol the amount ot such increasa attributabdle to the Premises and showing in ressonso!-
delail, the manner in which such amount was computed. |f the term ol thus Lease shall not expire concurrently with the expiration ot the peric:
covered by such insurance, Lessee’s liabuhity fer premium increases shall be prorated on an annual basis.

(c) Hthe Premises are part of a larger building, then Lessee shall not be responsible lor paying any increase in the property insuranc:
preminm caused by the acts or omissions of any ather tenant of the tuilding of which the Premises ara a part.

8.5 Insurance Policies. Insurance requiscd hereunder shall be in companies holcing a "General Policyholders Rating” of at least B plus, ¢
such other raling as may be required by 3 lender having 3 lien on the Premises, as set lorth in the most current issue of “Best Insurance Guice
Lessee shall achver to Lessor copies of policics of habilily insurance required under Paragraoh 8.1 or certificates evicencing the exsstance ar
amounts of such insurance. No such policy shall be cancellable or subject 10 reduction of coverage or olther modilication except aiter tmifty {27
days orior woitten nolice (0 Lessor. Lessee shall. at least thirty (30) days pnior to the exprration of such policies. lurmish Lessor with ranewals ¢
“bincers” thereol. or Lesyor may order such insurance and charge the cost thereol ! Lessee, which amount shall be payable by Lessee upc
cemand. Lessee shall not do or permit to be done anything which shall invalidate \he insurance pohicies referced to in Paragraph 8.3.

86 ‘Wnlver of Subrogation, Lessee and Lessor each hereby release and relieve the other. and waive their entire right of recovery acainstt:
otferfor inss or damaqe ansing out ol orINCident 10 the periisinsured 3gINSt under paragraph 8.3, which penis 0ccurin, On or aboutthe Premige:
wbeihes Gue to the neqiigence of Lessor or Leasee of their agents, employees, cONRiractors and/or tnvitees. Lessee and Lessor shall, upon obtaimie
the pohcins of insurance reauired hnﬁerndm, give notice 10 the insurance Carrer or carriers ihat the foragoing mutual waiver ol subregation -
contzined ntms Lease. and shall require said waiver to be included in said policy or policies.
** 87 Indemnity. Lessee shall indemmiy and hald harmless Lessor irom and against any ana ail claims ansing from Lessee’s use of 1
Premises. or from the conaduct of Lessee’s business or Irom any activily, work or things done, permitted orfsuliered by Lessee 1n ¢r 1z0ut 1=
Premiscs OLeXX X XATRand snall turther incemmily and hold harmiess Lessor from and aganst any and all claims ANSING ITOM 3Ny OFEACH OF ceiay
nine perlormance of any sbhigation on Lessee's part lo be perlormed under the terms of this Lease, orinsing lrom anv negligence of Ine Lassee, -
ary alLesser’s agents, contraclors. 0 employees. and Irom and against all costs, atlorney’s lees, expénses 9 hiheg i nCurreg Inirecéienss:
Any SUCH CHIIM Or any 3CHON Or Proceeding DIQUGH Thereon: 3nd 1N Case any AC1ION Of Droceeding be brought 3GAInsI Lessor by reason of any suc
c'avn Lesserupon noiice fromiessor shallaelrndthe sama at Lessee snrpense by counsel sahisfactory toLessar Lessee, 83 a mateeratgartoltr
Z0nsileration 10 Lessor, hercy Assumes ail 11sk 0f damage 10 prooerty of injury 10 PErsONs. in, upon ar 3boul the Premises ansing 1om any cau:
anc Lessee heredy wawves all claims in cespect thereol 3gainst Lessor,

**3 9 Ezemplion of Lessor from Liabillly. Lessee hereby agrees 1hat Lessor shall not be liable for injury 13 Leesee’s dusiness or 3ny 10as «
necme inerefrom or 1or camage 10 1he gOOQAS, ‘wares, mercnancise Or other property of Lassee. Lessee s emeloyees, e 3,07 ar
other person in or about the Premeses. nor shall Lessor be hiable for injury ‘0 the person ol Lessee, Lassee s employees, 2gents OF cZNiracior
whether such Carage of imyury 13 causec by or results from P're, steam. dlecinzily, Gas, walereredin, or Irom the treanage, 1e3rage, CSsruction -«
otner celects of JiIces. sorinklers. wires, apphances. plumbing, arr corZiicning or hghting lixtures, or {rom Jny OIRer CIUSE, whelher I~8 32
AAMARE OF INjUIY FESUILS iroMm conCIlioNS NN LZoNn the Pramises 0f upON 0INEr DG MSNS S 2 Dunlcing of wnich 1ke Premises are acar. or lrc
SINerL0urses Or S1zCesan: reqarciess ol wretner the cause ol suchcamage arinjury artme mears ol r2pAINAG VL 3IME I 'NICTEINDIe 1T Lessr
lLuslc:dsnatl no1 be hadle Lur any camages ansing !ram Jny act or neglect of any cther tenant, if any, of the Duilding in whiCh (he Premises ¢
located, *direct ]

**See Paragraph 61 , ) d_'a_n;_’c'._l_.
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5. Damags or Destruction.

9.1 Definitions.

{a)} “Prermises Parual Damage™ shall heresn mean damage or destruction to the Premises 1o the extent that the cost of repaif 1$ less than
50% of the tair market value of the Premises immediately pror to such camage or destruchion. “Premises Bulding Parviat Damage” snall Ferein
mean damaqe or aestruction 19 1he building of which the Premises are a part to the extenl that the cost of recair 1s fess than 50% of the tair markel
value of such bullging as 3 whote immedgdiatety pNor to such damage or aesiruction.

{b) “Premuses Total Destruction” shall herein mean damage or destruction 10 the Premises to the extent that :he cost of resr 18 £C% 07
more of the fair market value of Ihe Premises immedsately prior to such damage or destruction. “Premises Builging Toai Destruchion” snall nerern
mean damagn or destruchon 10 the buwlding of which the Premises are a part to the extent that the cost of repair is 0% or more of the fair markel
value of such building A% a whnln immediaiely pHor 1o %uch damaqge or destruction N

(€] “iasurea Loss’ snall harein mean damaqo or desteuchinn which was caused by an event required to be covarad Sy 1ha inaurance
described n paraqraph §

9 2 Partial Damage —Insured Lo3s. Subjecttothe provisions of paragraphs 9.4.9.5and 9.6. it at any ime during the term olthis Lease thece
1S damage which s an insurea Loss and which falls into the atton ol Pr Parual O ce or Premises Building Partiai Damage. ther
Lessor shatl at Lessor's sole cost. repar such damage, but not Lessee s fixtures. or ten p . as SOON 2s reasonaoly
pOsAIDiF ANA NS L fane <hAll conlinue in Wit Intce ann pitecy

93 Partial Damage — Uninsured Loss. Subject to the provizons of Paraqraphs 8 4,9.5 and 9 6. it at any timn gunng the tetm ol thia Lease
there 1s damaan whicn s nol an Insured Loss and which falls within the classiication of Premises Partial D e or Pr a g Parh
Damage. uniess caused by a neghgent or willful act of Lessee (in which avent Lesaee shall make the repairs at Lossce 8 expensel. Lessor mav a2
Lessor 3 option either (1) repair such damage as soon as reasonably possible at Lessor s expense. in which event thes Lease shall continue in ful
forceand elfect. or (ul give wnitlen notice 1o Lessee within thirty {30) days after the date ol the occurrence ol such camage of Lessor $intention 10
cancet andterminale tms Lease. as of the dale of the occurrence ol such damage. In ihe event Lessor elects 10 give such nouce of Lessor's intention
to cancel angterminaie this Lease, Lessee shall have the nght within ten (10} days after the recesot of such natice Lo give writlen nouce (o Lessor ¢!
Lessee sintention lorepas such damage at Lesseo's expense, wilhout resmbursement Irom Lessor. in wnich event this Lease snall continue in {ull
lorce and ellect, and Lessee shall proceed 10 make Such repairs as soon as reasonsbly possible. If Lessee does nol give SuCh Notice within sucCh
10-03y prriod this Lease shall be canceiied and terminated ns of ine date of tha occurrence of such damage

9.4 Total Destruction. If at any ime dunng the tetm of this Lease there 15 damage. whether or not an insured Loss, Hincluding desiruction
required by any authorized public authonty), wmch falls into the (i of Pr Total Destrucion or Premises Building To1a!
Destruction, thus Lease. shall automatically terminale as of the date of such total destruction.

9.5 Damage Near End of Term, .

(a) Hat any time dunng the last six months of the term of this Lease there is damage. whether or not an insured Loss. which fails within the

 of Pr Partial D ge. Lessor may at Lessor's op 1 ang termi this Lease as of the date of occurrence of such
damage by giving writien notice to Lessee of Lessor's election to do so within 30 days alter the date of occurrence of such damage.

. (b) Notwithstanding paragraph 9.5(a). in the event that Lessee has an option to extend or renew this Lease. and the time within which said
option may be exercised has not yet expired, Lessee shall exercise such option, if it is 10 be exercised al all, no later than 20 cays alter the
occurrence ol an Insured Loss falling within the ifl of Premi Partial D g g the last six months of the term ol this Lease. I
Lessee duly exercises such option duning ssid 20 day period, Lassor shall, at Lessor's expense, repair such damage a3 SOON a8 reasonably possibia
and this Lease shail continue in full force and effect. if Lessee fails to exercise such option dunng said 20 gay pertod, than Lessor may at Lessor s
option terminate and cancel trus Lease as of the expiration of said 20 day period by giving wrilen notice 10 Lessee of Lessor's eleclion 10 0o 50
within 10 gays after the expiration of said 20 day pﬁio-i. nolwiihslmdlaa any term or provigion in the arant of gpuon t n'g CO| ua% \

9.6 Abatement of Rent; Lessee's Remedies, Y0 age or destruction 1s cause y Les3ee’s

S_sucn
{a} In the event of damage described in MJI Jl%“l O.QB( 959. i %Néré @ repairs or restores the Premises pursuant to the
I BrOPOPION 10 1he degres 16 which Lesbes's use of the Premesas 15 ImborsdiEessrt1or sobtomen of ?é.%".‘."é!é‘°§.‘2’;‘.‘£‘é‘g@§.‘é‘§:§§§§ﬂ
GElY AR (S SuhErEpre
l

against Lessor for any damage sulfered by reason ol any such damage, destruclion. repair or restoration,

{1 11 Lessor shall be obligated 10 repair or restore the Premises under the provisions of this Paragrapn 3 and snall not commence such
repar or restoration wilhun 90 days after such obhigations shall accrue. Lesses may At Lessea’s oplion cancel and terminate this Lease by iving
Lessor wniten notice of Lessee’s election to do so at any time pnor to the commencement of such repasr Or 1astoralion. in such svent this Lease
shail terminale as of the dale of such notice.

9.7 Termi - Ad Pay 1s. Upontermination of this Lease pursuant to this Paragraph 9. an equitadble adjustment shall be made
concerning advance rent and any advance payments made by Lessee to Lessor. Lessor shall, in add:hion, return to Lessee so much of Lessee's
secunity deposit as has not theretofore been applied by Lessor.

9 8 Waiver. Lessor and l.essee waive the provi ol any statutes which relate to termination of leases when leasad properly is destroyec
and agree (hat such event shall be gavernad by the tarms of this Lease.

10. Real Property Taxes.
10.1 Paymeni of Tax Incresse. Lessor shall pay the real property tax, as defined In paragraoh 10.3, icable to the Pr provided.
however. that Lessee shall pay, in addition to rent. the amount. if.any, by which real property laxes 10 the Premi increase over (hr
=7 fiscal real estate tax year 19 81 1932 . Such payment shail be made by Lessee within thurty (J0) days after receipl ol Lessor's wntter
i, stalement setting torth the amount of such increase and the compulation thereo. il the term ol this Lease shall not expire concurrently yath the
- . expiration of the tax liscal year, Lessee's liabuility tor increased taxes for the last partial lease year shall be prorated on an annual busP ee
i 10.2 Additionalimpr Notwith ding paragraph 10.1 hereo!. Lessee shall pay to Lessor upon demand therelor the ent tay\;ﬂﬁ,—
1/ increase in real property tax i assessed solely by reason of addi impr laced upon the Pr by Lessee or at Lessee’s request
10.3 Detinltion of “Resi Property Tax”. As used hareain, the term “real property tax” shall include any lorm of real estate tax or assessment
eneral. soectl, orCINary of extraordinary, and any license lee, commercial rental tax, improvement bond or bonads, levy or lax {other thar
*innerflance, personaVncome or estate taxes) imposed on the Premises by any authority having the direct or inoirect powaer o 18x, including an.
cily, state or federal government, or any school. agncultural, sanitary, fire, street, drainage or other impravement district thereol, as against an-
fegal or equitablenterest of Lessor in the Premises or in the reat property of which the Premises are a part, as against Lessor's nghtto rent or othe-
income therelrom, and as against Lessor's business of leasing the Premises. The lerm “real property lax” shall aiso include any tax, fee, levy
assessment orcnarge (1) 1n substitution of, partiatly or 1otally. any tax. lee, levy, assessment or charge hereinabove included within the delintionc
“real property tax,” or {ii) the nalure ol which was hereinbetore included within the definition of "real property tax." or (iii} whch is imposed for -
service or night not charged prior to June 1, 1978, or. il previously charged. has been increased since June 1, 1978, or (iv) which is imposed as
resull of a transter. either parual or total, of Lessor’s interest in the Premises or which is added o a \ax or charge hereinbelore included withwn th.
dehnition ol real property tax by reason of such transler, or (v) which is imposed by reason of this transaction, any modifications of thanges heretc
or any transiers hereol

10.4 Joint Assessment. Il the Premises are not scparately asanssed, Lessea's liability shall be an equliable proportion of the real propert
taxes lor aitof Ine 1and Aand improvements includrd within the tax parcel assessed, sSuch proportion to be determined by Lessor from (he respactin
valuahions Assigqnred n 1he assessor's work sheets or such other inlormat A may ho r y avmiable. Lessor's repsonabla determinahio
theraoi. 1n yood laih. shall be conciusive.

10.5 Personsl Property Taxzes, -

(3} Lessee shall pay priof to delinquency all taxes assessed against and levied upon trade lixtures, furnishings, equioment and all othr
personal prapernty ol Lessee dinlihe Pr or elsewhere. When possible, Lesses shall cause said trade lixtures, furnishings, equipme:
and all ather prrsonal property 10 be assassed and billed separately from the real propenty of Lessor.

{b) Ilany ofl.c33ra's Anid DErsnnAl Property shall be naansaed with Leasors real property, Lessee shatl pay Le3sor tha taxes atiributable t
Lesser within 10 aays alier teceipt of a wnitten sialoment satling torth the taxes applicable 10 Lesseo's property.

11, Utllitles. Lessee shail pay for all waier, gas, hoat, light, power, telephone and other utllities and services supplied 10 the Premises, togoir:
with any laxes thereon. |f any such services are not separately metered lo Lessee, Lessee shalt pay a reasonanie proportion to be determineo :
Lessor of ail charges jointly meterea with other premises. See Paragraph 62

12 Assignment snd Subletting.

12.1 Lessor's Consent Required. Lessee shall not voluntanly or by operation of 1aw assign, transfer, morigage. sublet. or otherwise transfer
encumber ail of any part of Lessee's interest in this Lease or in the Premises, without Lessor's prior writien consent, which Lessor shall ~
unreasonably withhold. Lessor shalirespond to Lessee’s request lor consent hereunder in atimely manner and any atiamgied asgignment. trans!
mortgage. encumbrance or subletting without such consent shall be void, and shall constitute a breach of this Lease. See ﬁaragrapn

12.2 Lesses Afflllate. Notwithstanding the provisions ot paragraph 12.1 hereol. Lessee may assign or sublet the Pramises, or any port:
thereol. without Lessor's consent. to any corporation which controls, is controlied by or 15 under common control with Lessee, or 10 a
corporation resuiting from the merger or consolidation with Lessee. or to any person or entity which scquires all the assets of Lessee as a go:
concern of the business that is being ¢ ted on the Pr provided that said assig infull, the obligati of Lessee unaer::
Lease. Any such assignment shall not, in any way, affect or limit the liability of Lessee under the lerms ot this Lease even it after such sassignmen:
subletting the terms of this Lease are matenally changed or altered without the consent of Lessee. ths consent of whom shall not be necess»

12.3 NoReleass ofLeases. Regardiess of Lessor's consent, no subletting or assignment shall release Lessee of Lessee's obligation or slter
primary habiity of Lessee 1o pay the rent and 10 perform all other obligations 1o be performed by Lessee hereunder. The acceptance of reni

Lessor (rom any other person shall not be deemed 10 be 8 waiver by Lessor of any provision hereof. C toone assig or subletuing s:
not be aeemed consent 10 any subsequent assignment ar sublelting. In Ine event of defaull by any assignee ol Lessee or any SUCEEsSOrof Lesser
theperiormance of any of the terms hereol. Lessor may proceed cirectly against Lessee without the of exr 5

k4 ' L
assignee. Lessor may consent 10 subsequent assignments of subleiting of tris Lease or amendments of modifications 10 this Lease will, assign:
of Lessee. without notilying Lessee, or any successor of Lessee. and without obtaining its of thewr consent thereto and such action snail nof zet:
-088300 Of Lability under this Loase.

12 4 AHomey's Faes. Inihe eveniLessee shall assign or sublet the Premises or request the consent of Lessor 10 any assignment or subler
T LT AT RECCTIP COMMPr D A I 17 Ry et b 3serrop01 6110 do Inen Lessee shall pav Lessor's reasonable allorneys fees incur
1 CONNECHON thnrowith, SUCh atlorneys Iees NOL 10 aacuoed S350 20 for eacn 3ochregquest 3SS1gnee Or sudiananl approvec

by Lessor. sty b - L
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13. Do';u'll-; Remedies.

13.1 Detaults. The occusrence of any one or more of the foyowing cvents shail consiitute a matenal cefault ana breach of this Lease v
Lésson

(a) The vacanng or abandonment of the Premises by

{b) Thelailure by Lesse? 0 mako any payment of rent ir any other paymeni required to be mace by Lessee herayncer, as and when =u
where such larlure shaflcontinue lof a period of three days afledwritten notice thereda! (1om Lessor to Lessee Inthe eventthal Lessor serves L2ssee
with a Notice to Pay Rent or Quit Dursuant 1o apphicable Unlawlui Detainer statutes such Nohice 1o Pay Rent or Quit snall also sonstitute ihe notice
requiren hy 1his uBWrAOrINN

tc) Thelmiureby Lessesioabserve oroerform any ofthec 1 d 13 or pt

13 ol ihisLease (o be onsarved or nmlovme!
by Lessee, other than described 1n paraqranh (b abave, where such lalure shail continue for a pernod of 30 days after writien notice hereof from

Lessor to Lessee. provided. however, (natil the nature of Lessee's defaull 1s such 1hal more than J0 days sre reasonabdly required lor us cure. then
Lessee shall not be ceemed to be in default if Lessee commenced such cure within said 30-day penoc and therealter diligently prosecutes suc™
cure to complenon.

{0) (1} The making by Lessee of any general arrangement or 3ssignment for tha bonelit of creditors: (i) Lessee becomes a "debtor” 35
defined n 11 U.S.C. §101 or any Successor statute thereto (unless. in 1he case of 2 petition filed against Lessee, the same 1s dismissea within {J
cays). (ili) Iheappoinimentol atrystee or recewer 1o take yof 5t ly ail of Lessee’s asseis localed at the Premises or of Lessee $
interest in this Lease, where possession 1S not restored to Lessee within 30 days: or (iv) the attachment. execution or other jucicial seizure o!
substanhally ail of Lessee’s assets localed at the Premises or of Lessee’s interest in this Lease. where such seizure 1s not discharged within 20 cays

Prowvided, howaver in the event that any provesion of this paragraph 13.1({d) 1s contrary to any appl e taw, such p! snall be of no force
or etiec.. o

ter -Thediscoveryoy :'.'!sor'.nm-.\nﬂmnnmmc-vm:mcmtes'eeﬂn,-m:pnml:essmmmnmuﬂ.‘!mvn-‘.:
THETRSSOT MAMARICIILUSITE OranT QUIrAMIF OISR T T DOMANGAT MTAUNTES, IM ahy DT M SIS RNy Taise™
13.2 Remedies, In the event of any such matenai default or breach by Lessce, LessOr may at any lima thereaftermnth of-AmmouTrTee =’
demrgano-wilhout hmiling Lessor in the exercise of any nghit or remedy which Lossor may have by reason of such aefaull or bieach

{3) Terrminatelessee’s nght to possession of the Premises by any lawful means, in which case this Lease shallterminaie and Lessee sha!

y surrender ot the Premises to Lessor In such eventLessor shall be entitied to recover from Lessee ali camagasincurrea s,
Lessor by reason of Lessee’s cefault inciuding. bul not timited to, the cost ot recovenng 1of the P i expenses of reletting, incluging
necessary rencvation and alteralion of the Premises. reasonable attorney's fees, and any resl estate commission aceially paid; the worth attne e
ol award by the court having jurnisgiction thereof ol the amount by which the unpaid rent for the balance ol the term alter the time of such awar¢
exceeds the amount of such rental loss for the same period that Lessee p couldber bly i that portion of the leasing commission
paid by Lessor pursuant lo Paragraph 15 icable to the ired term of this Lease.

{b) MamntainLessce’s nght to poasessionin which case this Leasa shall continue in effect whether or not Lessee shall have abandoned the
Premises. In such eventLessor shall ba entitied to enforce all of Lessor's rights and remedies under this Leass, incluaing the ngntto recover the rent
a3 it bncomes due harsunadar.

fc} Pur;un any other remedy now or hereafter availabie 19 Leasor under the laws or judicial decisions of the state wherain ine Premises are

d. Unpaid of rent and other unpmd monetary abligations of Lesses under the terms ol this Lease shall bear inierest from the oale
due at the mazimum rato then sllowabie by law.

13.3 Default by Lessor, Lessor shall not be in default unless Lessor fails to perform obligations requireg of Lessor within a reasonable time,
but in noevent later than thirty {30) days after written notice by Lessee 1o Lessor and to the holder of any first mortgage or deed of trust covenng the
Premises whosa name and address shail have theretafore been furnished to Lessee in writing, specitying wheratn Lessor has failed 10 perform such

hg provided. . that if the nature of Lessor's obiigalion is such that more than thirty (30) days are required for performance ihen
Lessar shall nol be in default if Lessor commences pertormance within such 30-day period and thereafter diligently prosecules the same 10
completion, *

13.4 Late Charges, Llc.-gsoe hereby acknowiedges that late payment by Lassee to Lessor of rent and other sums due hereunder will cause
Lessor toincur COsts not contemplated by this Lease. [he exact amount of which will be extremely ditticult 1o ascertain. Such costs include, butare
not hmited to, pri g and wing charges. and late charges which may be imposed on Lessor by the terms of any mortgage or trust deec
covening the Premises. Accordingly, it any instaliment of rent or any other sum gue from Lessee shall not be recewved by Lessor or Lessor's designes
wilhin ten (10)-days alier such amount shall be due, then, without any requirement for notica to Lessee, Lessae shall pay (o Lessor a late charge
equal to *% ol such overdue amgunt, The parties hereby agree that such late charge represents a (ar and reasonable estimate of the costs Lessar
will incur by reason of late payment by Lessee. Acceptance of such late charge by Lessor shall in no event constitule s waiver of Lessee's defauit
with respect to such overdue amount, nor prevent Lessor from exercising any ol the other rights and remedies granted hereunder. In the event that 2
1ate charge 1s payable hereunder, whether or not cotlected. lor three (J) consecutive instaliments of rent, then rent shail automaucatly become oue
and payable quarterly in advance, rather than hly, r i ing paragraph 4 or any other provision of this Laase to the cantrary.

13.5 Impounds. In the event that a late charge is payable hereunder, whether or not callected, for three (3) installments of rent or any other
monatary oblinalion ol Laster undar the srrma ol ivs Leasn, Leasen shall pay to Lessor, it Lessor shali 30 request, in addition 10 any othet payments

requircd under s Lease, a momtnly advance instaliment, payabie at the same lime as the monthly reni_asfesiimated bv Lessor, for real property i _1°
and insurance expenses on the Premises which are payable by Lessee under the terms of this Lease. Such [und snail be estaonined 1o nsureon

payment when due. before defmquency. of any or ali such real property taxes and insurance premiums. If the amounts paid to Lessor by
Lessee under the provisions ol Miis paragraph are insulficient to gischarge the obligations of Lessee 10 pay such real prooerty taxes and insurance
premiums as the same becomedue, Lessee shall pay 10 Lessor, upon Lessor's demand. such ional sums Y t0 pay such obligations. All
moneys paid to Lessor under thes paragraph may be intermingied with other moneys of Lessor and $hall not bearinterest. in the event ol adelaultn
the obliganions of Lessee to perform under this Lease, then any balance remaining from funds paid to Lessor yunader the provisions of this paragrach
may. at the option of Lessor, beapphed 1o the payment of any monetary default of Lessee in liou of being applied to the payment of real property tax

and insurance premiS¥e Paragraph 63

14. Condemnatior’. lf the Premises or any portion thereo! are taken under the power of eminent domain, or sold under the threat of the exercise of
said power (all of which are herein called “condemnation™), this Lease shall terminate as to the part so taken as of the date the condemning
authorily takes title or possesswin, whichever first occurs. It more than 10% of the flaor area of the building on the Premises. or more than 25% of the
iand area of the Premisas which 1s not occupied by any building, is taken by condemnation, Lessee may, 8l Lossee’s option, (o be exercised in
writing only within ten (10) daysafter Lessor shall have given Lessee weillen notice of such taking (orinthe of such notice, withinten {10)
days alter the condemning asthority shall have taken possession) terminale this Lease as of lhe date the condemning authority takes such
possession. If Lessee does nolkeiminate this Lease in with the foregoing, this Leasa shall remain in fuil lorce and effect as to the portion
ol the Prermises remaining, excaent that ihe rent shall be reduced in the proporiion that the floor area of the building taken bears to the tota! {loor area
of ihe building silualed on thePremises. NG IUBOCITON T TENT STTATTTOUCTIINE OMY 3ME8 TIXEM TSINAL WITOTO0EY AOt-hove=2r bus iding 4008+
“TNEROM. Any award {of the takng ol all or any part of the Premises under the power of eminent domain or any paymant made under threat ol (he
exercise of such power shall bethe property of Lessor, whether such award shall be made as compensation for giminution in value of the leasehola
orfor the taking of the lee, or asseverance damages: provided. however, that Lessee shall be entitled to any award for loss of or damageto Lesses’s
trade fixtures and removable sersonal property. In the event that this Lease is not terminated by reason of such condemnnation, Lessor shall 10 the
exteni of severance damagesrecewed by Lessor in connection wilh such condemnation, repair any damage to the Premises caused by such
condemnation except 10 the estent thal Lessee has been reimbursed therefor by the d ing at itysl-esseeshailpay any enceds
OfSUCITITYETANCETRRMEGEI quUIre 8 {o-compiete- SUCh+aDaH.

15. Broker’s Fee.

{2) Upon execulione! this Lease by both parties, Lessor shall pay 1o Cushman & Wakefj £ Californi ,
a California Corporation Licensed real estate
broxer(s), a fce as set {Crih ina separate agreement between Lessor and said broker(s), orm-y Hvere i3 ne 260 bge potwoen
CesTOrimo SN0 DIoRerts) hesunT ot 2o s we e oe v === lor brokerage services randered by said broker(s) 1o Lessor in this transaction.
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{c) Lessor agrees tepay sard tee not only on behalt of Lessor but also on behall of any person, corporation, association, or other entity
having an ownhership intereshin said real property or any part thereo!, when such fee 1s due hereunder. Any transteree of Lessor's interestin this
Lease, whether suchtransfens by agreement or by operation of law, shall be to have d Lessor's obligation under this Paragraph 15.
Sa1d broker shail be a thrdgarty b y of the pr of this Parag 18.

18. Estoppel Cortllicate.

(3) Lessee shall atavy time upon not less than ten {10) days’ prior written notice rom Lessor execute, acknowledge and deliverto Leasora
statementin writing (i) certriyng thal this Lease is unmodified and in full iorce and effect (or, if moaitied. stating the nature of such modihcatior. anc
cerhlysng that this Lease, 2mm moditied, is in full force and effect) and the date to which the rent ana other charges are paid in advance. o any.and
{n) acknowliedging that thewrare not. 1o Lessee's knowledge, any uncured defaults on the par of Lessor hereunder, or specifying such defaulis if
any are claimed. Any such may be ely relied upon by any pr ive pur or enct ancer ol the Premuses.

(b} Atlessor's ootan, Lessee's failure to deliver such statement within Such time shall be a matenet breach of this Lease or shall e
conclusive upon Lessee (i)trat this Lease isin full force and etfect, without modilication except as may be represented by Lessor, (it} that there are

no uncured defaults «n Lesmor's perlormance, and {iit} 1hal not more than one month's rent has been paio 1n advance or such [alure may e
considernd by Lestor as a mfaull by Lessees under this Lease
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‘.. () It Lessor Cesiros to linance. refinance, or sell the Premises. or any cart thereof, Lessee heropy agrees to celiver 0 any lencer =’
purchaser designated by Lessor such ‘tnancial s1atoments of Lesses as may ce reasonstly raguired By suchlencercrourcneser. Such staiermens
shail Includn the past IRINA yoars inancid statemanty of Lossan, Al sucn financial siatemonts 3rall £e raceived Y7 Laqsaar and such iencer ot
* purchasor in conhidnnca ana shai ba usm) only lor the purposns narein sot lorth

17. Laessore Llabllity. Tha tarm “Lassor ' 13 used harmn shall mean sely ¢ {1n2 T eancunetion of e tee ttle or 3 'e938e ¢
interast in a ground lease ol the Premisca, anT CaC201 L3 exDressiy sravie Anraze A:17a evan| of xny t-aryter 2f sych hile or ~tereat
Lessar hatmin namnd (and 1n case of any subsequnnt transiars than iha qrantor) snail bn rrnavad fram 3na atter 1he cate of such irarstar et 2
habihty ase tsLrssor s q t thareafier 1o bA patlormeg, aravicea that any funcs in the hands of Lessor orthe then grantor stihatime <’
sucnhtransior, in which Lesses has aninloresl, shall bo deliveredlo tnn grantes. Tha 0011GalONS CCRTAINEA 1N this Lease to te cerfarmeo by LRSSd”
shatl, subjoct 3s aforessid. be binding on Lessor's SUCCOSIOrS and as3igns, only gunng (hawr reSCEcCtive canods of ownersnid.

18. Severabllity. Theiavalidity ot any provision ol this Lease a3 dntarminnd by a court of compatant junsaiction, shallin no way affect tha vatice:-
ol any othar provision harrol,

19. [ntereston Pasl-due Obligations. Exceptas expressly herein provided. any amount due 10 LESSGr not Gaid when due shaii bear intarest at the
maximum rate then allowadle by law lrom tha datn dua. Paymant of such interest shail not eXcusa or cure any aelaull oy Leasee under this Leasr

provided. howaver, Iat ininrear shall not ba payabln on lata charqes incurred by Lessee nor on any amounts upon which lata charges are paid Sy
Lesson.

20, Time of Cssence. Time is of \hn essnncn
21, Additionsl Rent. Any monetary obligations of Lesses lo Lessor under the lorms of this Lease shall be deemed to be rent.

22, Incorporation of Pror Agr A dments. This Leasa contains all agreements of the parties wilh respect 10 any matier mentionec
heren No prior aqe Of undnr 1 pretaning 1o any such matter shall ba ellectiva. This Loasn may bo moaified in wiling only, S1anag Sy
the parties in interest at the ime of the modihication. Except as ctherwise stated in this Lease, Lossee heredy acknowtedges that neither the rea
estate broxer hsted in Paragraph 15 hereol nor any cooperating broker on this transaction nor the Lessor or any employes or agents of any ol s2i1<
persons has made any oral of written warranties of representalions to Lesses refative to tha condilion or use by Lesses of said Premises and Lesser
acknowiedges that Lesseo assumes all responsibility reqarding the Occupational Safety Healith Act, the legatuse ang adaptabtlity ol the Premises

and ir.o comphiance thereof with all app laws andrequt naitectduring the term of this Lease except as otherwise specifically stateg in
this Lease, . .

23. Notices. Any noticarequired or permitted to be given hereunder shall be in writing and may be given by personal delivery or by certifled mail.
and i given personally or by mail, shail be deemed sulficiently given if addressed 10 Lessee or to Lessor at the adaress noted below the signature of
the respective parties. as e case may be. Either party may by notice to the other specity a diflerent address for notice purposes except that yoor:
Lessee's taing p of the Premi the f shall Lessee's adaress for notice purposes. A cooy of alt notices required 91

permitted to be qiven ta Lessor her shall be antly ir to such party or parties at such addresses as Lessor may fromtime to
time nereafter designate by notice Io Lessee. See Paragraph 52

24. Waivers. Nowaiver byLessor or any provision hereol shall ba deemed a waiver of any other provision hereol or of any subsequent bresch by
Lessee of the same or any other provision. Lessor's consent o, or approval of any act., shaltnot be d d torender y the obtainmng o!
Lessorsconsenttoor ot any act by Lessaoa. Tha acceptance of rent hereunder by Lo3sor shall not be a waiver of any procec:nn
breach by Lessna ol any pravision hareol. other than the fasiure of Lessee ta pay the particular rent 3o accepled, regardioss of Lessors knowledge
of such preceding breach & the lime of accaptance of such rent.

25. Recording. Eilher Lassor or Lesses shall, upon request of the other, exec_ﬁtn. scknowledge and deliver 1o the other a “short lorm™
memorandum ol this Lease for recording purposes.

28. Holding Over. if Lesser, with Lessor's ins in lon of the Premises or any part thereo! after the expiration of the term
hereol. such yshafibe a y from month to month upon all the provisions of this Leasae pertaining to the obligations of Lessee, but 3l

options-and nghts of first nefusal, il any, granted under the terms of this Lease shail be deemed terminated and be of no further elfect during sai@
month to month tenancy.

P 1atlva A Al

rel.nedles at law or in equly.

Nor yor ( shallbad excluaive but shail, wherever be ative with 3ll other

28. Covenanls and Condillens. Each provision of this Lease performable by Lessee shall be deemed both a covenant and a condition.

29. Binding Efiect; Cholaraf Law, Subject to any provisions hereol restricting assignment or subletting by Lessee and subject to the provisions
of Paragraph 17, this Lezseshail bind the parties, their personal repr i and assigns. This Lease snall be governed by thelaws

of the State where:n the Prem; arel d.
30. Subordinsiion.

(a) This Lease. Lessor's option, shall be subordinate 10 any ground leass, mortgage. deed of trust. or any olher hypothecation or
secunity now or hereslicrglaced upon the real proparty of which the Pramises are a part and 10 any and all advances mads on Ihe securily thereo!
and to all renewals, moddi 3, consoli r and i thereot. Notwitt ing such ination, Lessee's right to
quiet possession of lhe Pramses shall not be disturbed if Lesseeis notin defaull and solong as Lessea shall pay the rent and observe and perform
all of the provisions ol thsLease, uniess this Lease is otherwise terminated pursuant 10 itS terms. 11 any morigagee, Irustes or ground lessor snall
elect to have this Lease pearto the lien of its mortgage. deed of trust or ground leasse, and shall give written notice thereof to Leasee. this Lease shat!
be prorio suchmmtgage, deed of trust, or ground lease. whether this Leaseis dated prior or subsequent to the date of sa3id mongage, ceea
of trust or ground lease @rthe aate of recording thereof,

{b) Lessee aqreesty any quired to elf te an attor asubor lon orto make this Lease priorto thellen
ol any morigaqe, deed oftust or ground Inasn, as the caze may he/\g3ses’'s failure to axacuto such documenis within 10 days afier written demano
shalt a 1t by Lessee her . Or, at Lessor dQption, Lessor shall execute such documents on behalf of Lessee as Lessee s
attorney-in-fact, Lesseetashereby make, constitute and irrevocably 3qpoint Lessor asLessee’'s attorney-in-fact and in Lessee’s name, placeana
stead, to such damments in with this paragraph J0W). SO long ag ggch ﬁo g ents are consistent

) S with's bg raarap N
31. Attorney's Fees. (laiher party or the broker named herein brings an action 10 enidrce the terms hdredl or declare rights hereunder. the
prevailing party in any . ontrial or shall be led to hisr attorney's fees to be paid by the losing party as fixed by the
court. The provisions ot®w paragraph shall inure to the benefit of the broker named herein who seeks to enforce a right hereunder.

32. Lessor's Access. Lewmr and Lessor's agents shall have the righf to enlter the Premises at reasonable times for the purpose of inspecting the
same. snowing the samem grospective purchasers, lenders, or lesgees, and making such aileranons, rapairs, imore: o to the
Premises or 10 the buildmg of which they are a part as tessor may/ovemnacessary or desirabie, Lessor may at any time place on or about t=e
Premises any ordinary FerSale” signs and Lessor may at any time during the last 120 days of the term herao! place on or about the Premises any
ordinary “For Lease” s all without rebate of rant or liability to Lesses.

33. Auciions, Lessessafl not conduct. nar permit lo be d d. either ily or involuntarily, any auction upon the Premises without
lirst having oblained Latmw’s prior written consent. Notwithstanding anything ta the contrary in this Lease, Lessor shall not be obligated 1o
exercise any standard dmmsonableness in determining whether to grant such consent.

J4. Signs. Lessee shallmot place any sign upon the Premises without Lessor’s prior written consent except that Lessee shall have the right,
wilhoul the prior perevammn of Lessor 10 place ordinary and usual lor rent or sublet signs thereon.

35. Merger. Thevalummyor other surrender ol this Leass by Lessee, or a mutual cancellation thereof, or 8 termination by Lessor, shalt not work a
meeqnr. ana shall, at fessmon of Lessor, lerminate all or any exishing subtenancies or may, at the cption of Lessor, operate as an assignment to

Lessor of any or all of s subtenancies. or aoprova] or approval

36. Convenis. Excesfwparagraph 33 hereof, wherever inthis Lease the consony’of oneparty is required lo an act of the other party, such consent
shall not be unreasonaipmthneld.

37. Guarsnior. In Ihement that there 13 2 guarantor of this Lease. said guarantor shall have the same obligations as Lesses under this Leass.

38. Quiet Possession.Goon Lessee paying the rent for the Premises and observing and performing ail of the covenants, concitions and
provisions on Lessee SN0 be observed and performed hereunder, Lessee shall have quiet possession of the Pr forthe enticeterm nereof
subjectto all of the prommns of this Lease. The ingividuals executing this Lease on behall of Lessar represent and warrant to Les: ihatthey ate

fully authorizeqa and eglly capabie ol executing this Lease on behall of Lessor and that such execution 1y binding upon all parties holding an
ownerstup interest inTalfremises.

35. Optians. Lease or to renew this L.
39 1 Definition. Amsed in this paragraph the word “Options™ has the following meaning: (1) the right or option to extend the term of this ,
LRISECT IO RN rEme-Or TOTRIENG O renew oryleate inet Lesseanon Of 0108r0/ 6000ty L0807 - (2} 1he0RKONOr 519 B304 Sk salusaia
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392 Options Pesamal. Each Option Qranied 10 Lesson in thes Loase are oersonsl to Lessee and may not be exercised or be assigneq,
voluniarily or :nvolurdy, by or (0 any 0arson or entity othar than Lessee. provided, however, the Opuon may be exercised by OF a33iCBed 10 any
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S5 .22 Ootault on Options.

{a) Lessee shall have no nght 10 axorcian an Oplion, notwilhstanging any provision 1n the grant of Option 15 the contrary. (i) during (Fe
tims commencing from the date Lassor ives 1o Lessee a notice of default pursuant 10 08ragradh 13.1(b) or 1.1(¢)ang continuing untilthe deras:
alle ot s€ n0l.2e of celaultis cured, o fu) curing the neriod of ime comencingG on the ady alter a moretary chzation to Lessor s cue Mz~
Lesser ang ung.i w I ROUt Br-Nea 3 y-int Aol & thnreol Lo esaen ) continuing until the 00IIGaNION IS Paig, Of {m) 3t any time after an ¢vent °
default gescaibes in Daracraohs 13 1[ak, 13.1(), or 13.1(r) ‘withooany necessty 0HIUSSOT trTeTONCE oty oo TereT e Tromasre], or (iv) in 1=
event that Lessor hns Qivan to Lessoo thrae or mora nolicos of dofaull undor paragraoh 13.1(b). whare a fate Chargs becomes paveste unce’
paragraph 11 4 lor each of such gefaults. or paragraph 13.1(c), whothar or not the detaulls are CUred, curning the 12 montn perod Dror 1o the ire
1hat Lessae satends to exorcise the subjact Qplion

{bl The cenad of ime within which an Oplion may bn axorcisea shall not be extnnded or onlargrd oy reason of Lessee's inaoilily =
exercise an (Jahian because ol the provisions of paragraph 39.4(a) . A

(c) Allnghtsof Lessee under the provisions of an Option shall términate and be of no further force dretfect, notwithstancing Lessee’s cue
and imely erercise of the Oplion. i, alter such exercise and during the term of this Lease, (i} Lessee fails to ply 1o Lessor a monetary obligaticn ¢!
Lassee lor a penioa of 30 days atier such nblinalion brenmea due fweihnwl-Ady ARCARILY OF LORROI 40-HUWAAOHAS Ihatea A ¢ sesany Or (1] Lraten
tails to commenee 1o cute a drfavll sorcilied in paragraph 13.1{c) withild 30 days after tha date that Lessor gives notice to Lessee of such delaut
and’/or Lessee lails thereatter 10 diligently prosecute said cure to comgiation. or {lil) Lessee commits a defaull cescribed in paragraph 13,33,
13.14d) or 13 118\ wehout amrymreces3ny-Of £ ET30MD S ve notreeofsuch Ceteoitto2essee), or (iv) Lessor gives 10 Lessee three or more notices o'

Cefault unoer paragraph 12.1(b), where a late charge becomes payable unaer paragraph 13.4 lor each sucn celault, or paragracn 13.1(c;, whe!~s’
or not the aefauits are curec. .

40. Multiple Tenant Bullding. Inthe event that the Premises are part of a larger building or group of buildings then Lessee acrees thatit will abice
by, keeo and observe all ressonabiie rules and regulations which Lessor may make Irom time 1o ime fof the management, safely. care. ars
cleanhness of the building and grounds, the parking of vehicles and the preservation of good order therein.as well as for the convemence of otne*
ocsupants anc ol the building, The viol of any such rules and reguiations shatl be d d ampianerdreacn of this Lease by Lesses

41, Security Measures, Lessre harrby ncknowlndqgea that the rantn! payabin (o Lassor haraundar does m.;’n lnclluue the cost of guard service of
other security measures, andthat Lessor shall have no obligatign whatsoaver to prﬂlldﬂ lflme. Lessoe assumes all reaponsibility for ihe protecticn
of Lessee. its agents and nvitees (rom acts of third parties. ee Paragrap 6 -

42, Essements. Lessorreservestoitsel!the right, fromtime to time, to grant such easements, rights and dedications that Lessor ceems necessarv
or desirable. and 1o cause the recordatian of Parcel Maps and restrictions, so long as such easements. righis. cedications, Maps and restrictions £
nof unreasonably interfere wilh the use of the Premises by Lessee. Lessae shall sign any of the afl { c upon ol Lessc:
and failure to do so shall constilute a material breach of this Lease.

43, Performance Under Protest, f atanytime a dispute shall arise as to any amount or sum of money to be paid by one party to the other under tne
provisions hereol. the party ag whom the cbiigation to pav the money is asserted shall have the right t0 make payment “under protest”™ anc
such payment shali not be regarded as a volunlary payment, and thara shall survive the right on the part ol said party (0 1nstilute suit for recovery of
suchsum Ifit shall be adjudged that thero was na fegal obligation on the part of said party to pay such sum or any part thereol, sayd party shall o
entitled o recover such sum or 5o much thereof as it was not legally required 10 pay under the provisions™of this Lease.

r .
44, Authorlty. 1t Leasee, 9 3 c&%&%ﬂ&\, rust, or goneral or Himited partnership, esch individual executing this Lease on beralf of such entity
represents and warrants that he or she is duly authorized to axecute and deliver this Leasa on behalf of said entity. I Lessee i§ a corparation, trustes

pantnership. Lessee shall/ v irty 120) DAY 3NErvECUTion DIINS TS, deliver 10 Lessor evidencs of such suthority, ansiaclorvbl? Lessor.
uoq,n written r_e%ues ‘ o . reasonaply
45. Conflicl. Any cohflict between the printkd provisions of this Lease and the typewritien or handwritten pr shail be
typawnticn or handwritien provisions, =
46. Addendum. Altached hernto 1s an addnndum or ndd ing paragraphs __47 thraugh 61 which eonatitutes 8
part of thes Lenase. ..
o A
"
. LU

LESSOR AND LESSEE HAVE CARFFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN
AND. BY EXECUTION OF THIS LEASE, SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETQ. THE PARTIES HEREBY AGREE
THAT, AT THE TIME THISLEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

IF THIS LEASE HASBEEN FILLED IN IT HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY FOR HIS APPAQOVAL.
NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION OR
BY THE REAL ESTATE BROXER OR ITS AGENTS OR EMPLOYEES AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX
CONSEQUENCES OF THIS LEASE OR THE TRANSACTION RELATING THERETO: THE PARTIES SHALL RELY SOLELY UPON
THE ADVICE OF THEIR OWN LEGAL COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

The parties hereto have esscuted this Loase st the place on tha dates apecified | o d to theirr l

£ at Saa Fomacises 855 Harrison Street Associates

on Oct S 194 | oy C— & opmeamny 862119
i v : S—

Address /(aqq Mission £ By L\_\",\i(._\-':- Voonad o -
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47.
2cember 1, 1984,

=,

=i

NN

48.

49.

S0.

‘'of the option period.

ADDENDUM TO LEASE DATED OCTOBER 1, 1981
BETWEEM ‘
855 HARRISON STREET ASSOCIATES

AND _
CAI Consulting Corporation
See Paragraph 63.

Ootion to Renew:/((a) Lessor grants to Lessee the persozal
option to renew this lease for one (1) three year period comm
(“option period") under the same terms and condit}ons of_-
the original lease except the*monfﬁiy rental et—: -
for this period shall be incraased in proportion to the in-
crease, 17 any, in the Consumer Price Index from the date -
of commencement of this lease to the date of commencement

for All Urban Consumers

(b) The Consumer Price Index to be gked is the San Frapeisce
Oakland Metropolitan Area (all items)Apublished by The U.S.
Department of Labor, Bureau of Labor Statistics. The rentzl

so determined shall be the rental for the remainder of the
term. that is, the- total rent increase shall not

7%xceed 33.1% of the original monthly rental.
(c) This Consumer Price Index increase shalll\be limited to
ten (10) percent per year compounded annually,\ In no event
will the rent be reduced from the initial rent because of a
decrease in the Consumer Price Index. In order to exercise
this option, Lessee shall notify Lessor by U.S. mail service:

in writiag, no later than June 1, 1984 of its intention to
extend the lease. . -

Use of Adjoining Premises: Lessor will restrict the use of
the currently available front ground floor office space
located on the western side of the building to office uses
only.

Sign Restrictions: Lessor shall not permit the placement of
signs on the building which are inconsistent with the genera
office character of the tenants. However, this provision
does not affect billboard usage on top of the bullding.

Building Imorovements: Lessor grants to Lessee the right tc
reiurbish the main entrance to the property located on the
western side of the building. Any improvements shall be sub
Ject to the Lessor's prior express written approval of the
plans. The costs of these improvements shall be at the
Lessee's expense.

Except as otherwise provided herein,

51. ALessee shall lease space "as-is'' without improvements or

52.

warranties made by Lessor.

Notices: All notices to be given to Lessee can be trans-—
mitted in writing personally or by depositing same in t:e
U.S. mail, postage prepaid and addressed to Lessee at the
said premises. Any notices to be sent to Lessor can be
transmitted to him at:

———

(over) >
Initials:
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53.

S4.

S6.

57.

darrison Street Assoclates
1695 Mission Street
San Francisco, Calif. 94103

-Earlvy Possession: Upon mutual execution of this lease,

Lessor grants to Lessee the right to enter the premises
to begin tenant improvements nnd building alterations.

It is understood that Lessee's pro-rata portion of the

tax and insurance increase mentioned in paragraphs 8 aad

10 shall be 40:, unless Lessee exercises his rights in
Paragraph 68, in which case percentage shall be 36.5:.

In the event Lessee shall assign, sell, sublet or in any
way transfer more than 50% of its interest ia this lease,
options and/or premises, them the rent and rental incdreases
in this lease shall be adjusted to reflect increases, if
any, in the vrevailing fair market rents in the area. In .
no event shall the rent or rental increases be decreased.

Lessee shall not place any sign on- the roof of the gremiseg
maytgéace edfzgn to be approved in form by Lessor ron-

OMITTED

*The foreg01ng rental adjustment shall not be made unless
Lessee exercises the option to renew provided for in this
Lease, shall be made ohe time only, and shall be effective
as of the later of (i) December 1, 1934, or (ii) the date
that Lessee ceases to occupy more than 50% of the Premises.

Lessee shall have the right to elect to have the new rent
and rental increase determined as hereinafter provided at
any time after December 1, 1983. 1If possible, the new rent
and rental increase shall be determined by mutual agreement.
If the parties are unable t0 agree within thirty days of
Lessee's request to have the determination made, or if Lesses
has not requested a determination, within thirty days prior
to the effective date of such rental adjustment, then within
ten days after the expiration of such peried each party, at
its cost and by giving notice to the other party, shall appol:
a real estate appraiser to appraise and set the new rent and
rental increases. If a party does not appoint an appraiser
within ten days after the other party has given notice of
the name of its appraiser, the single actraiser aprcointed
shall be the sole appraiser. 1If the two aporaisers are
appointed by the parties as stated in this paragraph, they
shall meet promptly and attempt to set the new rent and
rental increases. If they are unable to agree within thirt
days after the second appraiser has been apoointed, they siaal
attempt to elect a third appraiser within ten days after the
last day the two apopraisers are given to set the new rent
and rental increases. If they are unable to agree on the
third appraiser, either of the parties to this T.ease by givi:
ten days' notice to the other pariy can apply to the presxd'-

5 Initials:

S




judge of the San Francisco Superior Ccurt for the selecticn

of a third appraiser. Each of the parties shall bear one-
half of the cost of appointing the third appraiser (if any)
and of paying the third appraiser's fee. The third appraiser
shall be a person who has not previocusly acted in any capacz Iy
for either pazty. Within thirty days after the selection oI
the third appraiser, a majority of the appraisers shall set
the new rent and rental increases. If a majority of the
appraisers are unable to set the new rent and rentai increases
within the stipulated period of time, the determination of the
third appraiser shall control.

—r/-
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59.

60.

61.

L .
CcrTliance Witk Law.

Notwithstanding paragrach 6.2 above, Lesseg_ghgll

not be recuired to make anv alterations, additicens

or improvements of any kind to the Premises in cxzec
to bring the Premises ints ccmpliance with apglicable
statutes, ordinancss, rules, regulatiocns, orders,
covenants and restrictions of record or other
reguirements.

Maintenance and Repairs. Notwithstanding paragraphs 6

and 7 above:

(a) Lessor warrants that the existing plumbing, heating,

air conditioning, ventilating, electrical and lighting
facilities and equipment and the elevator on the Pzemises
will be and will operate in gcod working order for a period .
of thirty (30) days following the Lease ccmmencement date; anc

(b) Lessee's repair obligation with regard to the

elevator and the air conditioning faci}itzgs.and equirment

on the Premises shall be limited to maintaining a =
service contract on the elevator and the air conditioning
facilities and equipment so long as the same are in werking
order. Lessee shall not be obligated to make any majox
repairs on the elevator or the air conditioning facilities

and equipment on the Premises, nor shall Lessor be so obligatec

after the expiration of the period provided for by subparagrach
Alterations. ‘

(a) Notwithstanding paragraph 7.3, and subject toogh:he
rovisions of paragraph 7.2, Lessee may remcve, up
germination of this Lease, any draperies installed by Lessee.
In addition, Lessee may remove any air conditioning equipment
ipstalled by Lessee in the premises so long 2s Lessee agrees

restore the premises to their prior condition Et the commencg
{b) Lessor hereby consents to Lessee's installing an air ¢t

conditioner on the roof of the Premises, subject to Lesso:'s;
approval of plans for installation. Lessee may remove such a:
conditioning equipment so long as Lessee agrees to restore p:
tg their condition at the commencement of the Lease.

(c Notwithstanding paragraph 7.3(a), Lessor shall not
require Lassee to remove walls, doors or partitions or

similar alterationms, improvements, additions or utility
lnstallations made to or in the Premises by Lessee so long

as Lessor has given its prior written consent to said
alterations, improvements, additions or utility installations.

Lessor's Liability.

Notwithstanding paragraphs 8.7 and 8.8 or any other provisic
of this Lease, lLessor shall remain liable for lLassor's
negligent or willful acts or omissions and those of its acen
or employees, and Laessee's indemnification of Lessor and
waiver of liability shall not extend therets,

—
Initialss * .
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Utilities.

Lassor agrees to make the determination of Lassee's share
0f utility charges under varagrach ll on a reasonable basis,
which shall include, but nct ke limited to, taking int
account any unusual use of utilities by any tenant. Lesscr
agrees to provide Lessee with copies of utility bills for
the Premises upon reguest.

\%4 —
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63.

64.

Condemnation.

The provisions of this paragrapb supplement those of
paragrapb 14. 1In the event that any of the parking area
for the Premises is taken by condemnation, and this Lease
is not terminated as hereinabove provided, the rect
hereunder shall be reduced by the fair rental value of

the parking area allocated to Lessee that is taken, in
addition to any reduction made pursuant to paragraph 14.
Lessee shall be entitled to any separate condemnation award
made for Lessee's relocation expenses.

Security Measures.

The terms of this paragraph will apply only in the event
Lessee exercises his right to partial termination. See

Paragraph 6%. 3 ?'VQ/L‘W
("~

Lessor acknowledges that Lessee will share the lobby that
serves the Premises (the "Lobby") with the tenant of
certain space on the first floor of the building in which
the Premises is located, which space is presently vacant
(the "First Floor Tenant").

(a) Lessee agrees tomaintain and repair the Lobby (except
for repair of any unusual damage not caused by the act or
omission of Lessee orits agents). Lessor agrees that it
will require the First Fléor Tenant to be responsible

for repair of any unusual damage to the Lobby caused by
the First Floor Tenant or its agents.

(b) Lessor will require the First Floor Tenant to agree,
that Lessee shall not be liable for any claims for injury
or damage to persons or property arising out of or connected

with Lessee's maintenance, repair, or operation of the Lobby,

exccpt for injury or damage caused by Lessee's negligent or
willful act or omission or those of its agents.

(¢) Lessor will require the First Floor Tenant to agiee
not to use the Lobby as a reception area mor allow the

placement of furniture for purposes of facilitating such
use.

(d) Lessor agress that the First Floor Tenant's lease
shall expressly provide for those matters set forth in
subparagraphs (a) through (c) above, and that such pro-

visions shall be expressly enforceable by Lessee for its
own benefit.




65. Ortion to Renew.

- {(a) Notwithstandincg the provisions of paragrachs

39.2 and 47, Lessee shall be entitled to give notice

of exercise of the option to renew provided for in

this Lease at any time prior to June 1, 1984, ancd

Lessee shall be entitled to exercise said option whether
Or not Lessee itself occupies any porition of the Premises
on the date of notice of exercise or at the commencement

of or during the extended term. SOPEEE P
A G
oot 7 - i
L’_,LL-" (b) The rental increase provided for’ subparagraph (a) oI

2 paragraph 47 above shall be computed as follows. The base

v for computing the increase_shall be the last Consumer Price
C:;:;; Index published prior to 93§3§582\§,lt981ﬂ%"beginning index";uﬂ

. If the last Consumer Price Index published prior to ggqsg@et et

‘“Jljgii:?tqiT‘*994 {"extension index“bﬁ%ﬁs increased over thePfedinning (

‘“éﬂ:ya¢c index, the monthly rent for the option term shall be set by

L~ multiplying the : then-~eurrent monthly remtal by & _

;9 O fraction, the numerator of which is the extension index and.

L p the denominator which is the beginning index.#ae*&c::f' N

i \(‘ ' \'"'_

‘bc {(¢) If the Consumer Price Index provided for herein changes

so that the base year differs from that used as of the date

of the beginring ‘index, the Consumer Price Index provided

for herein shall be converted in accordance with the conversicn

factor published by the .United States Department of Labor,

Bureau of Labor Statistics. If the Consumer Price Index

provided for herein is discontinued or revised during the

term of this Lease, such other government index or computation

with which it is replaced shall be used in order to obtain

substantially the same result as would be obtained if such

Consumer Price Index had not been discontinued or revised.

66. Subletting.
It is understood that the space leased hereby is in excess

of Lessee's needs, and that Lessee will immediately seek a
subtenant for approximately 4,000 square feet of the Premises.

# and each Svecedsve Octodw & -,U\rwcp('w'l' e lease
' ]
¥ AL t‘MMLﬂ(;C«% frﬁced“/\& Yovdendna index’ becomes He next oo

RN

ndex.” :
N )JrecQﬂ(u/-L +obe tAadhFuded aﬁnqq/& f_aa; OchS- 7.(:

0 Sedurde ackoere e wproted (et B

er vv i oleol ésl ymérw% L-f“)' andd Su(,( /'ACreﬂ‘) ".In-.i‘.tials;-* ._/f
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67. MNotwithstanding paragrzgh 63 abovz, [essee coes not accept the i
premieses in their existing condition with regard to the rcci of the
building in which the premises are located. Lessor agress 2s scon 2s
reasonable possible after the axecution of this lease, and ziter
identification of the leaking arez, to ccmmence repaijr oV the roov
and thercafter diligently prosecute said repairs to ccmpletion. Not-
withstanding any other provision of this lezse, Lessor shall remain
liable for any damage or injury to persons or property caussd by
leakage of the roof, so long as such damage is caused by Lessor's
failure to keep the roof in good repair.

68. Lessor grants to Lessee the right to terminate this lease with
respect to the ofiice space located on the first floor west of
the Lobby, as shown in Exhibit A, with 120 days writtan rotice.
in that event, the rental becomes monthly payable on the first
day of each month and the security provisions gutlined in paragraon

Sl . 64 become effective eiseel) parNlag §pecey Shetl &e 213psted of
. .l'....@_ e eeatsely Jorb. , and Leisee f s, r 1%

It is understood and agreed by Lessor and Lessee that Lessas shall
P remit to Cushman & Wakefield of California Inc. on Qctober 5, 19381
Ty

a2 check in the amount of to compiy with parzarapns 4 and
5 above.

er o e mvm onn mammime mroe ot et ——
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EXHIBIT &

ADDT RGN TO SHURLTASE DATIN MAY 1,1981
SUBLESSOR- CA1 CONSULTING CORPORATIOH'
SUBLESSEE-S.F. TNNOVATIOFN ARTHUR BJINRE

PREMISES: The eastern portion of the second floor including the storage room
adjacent to the men's restroom.

S1zc: 2800 renlable <quare feet

TERM: MAY 1, 1983 - NOVEMBER 30, 1984
plus an option to renew for THREL additional yéass subject to
SUBLESSORS excercising their option to renew their lease for
an additional THREE years.
SUBLESSOR shall natify SUBLESSEF of their intent to renew or not
renew by HMAY i, 1984,
SUBLESSEE shall have 15 days to notify SUBLESSOR of their intent
to renew or not renew.
See paragraph 20 below.

9ASE

RENTAL:-er month full service (gross) excluding janitorial service

expense. Lessee shall pay for all janitorial service

supplied to the subleased premises.

INCREASES

TO BASE

RENTAL:  Annual CPI increases to commence effective December 1, 1934 as
compared with May 1, 1983 index. Index to be for all Urban Consumers
San Francisco/Oakland. Minimum increase shall be 3% and the maximum
increase shall be 9%. In no event shall base rent be lower than
initial rental. See paragraph 10 below.

SECURITY: SUBLESSOR shall provide security system as ihey presently use
at Sublessor's expense. See pParagraph 11 below.
PARKING: Sublessor shall provide THREE(3) reserved spaces for Sublessee in

Eastern parking lot. Such spaces shal) be adjoining and marked for
exelusive use of Sublassee.

TENANT

IMPROVEMENTS : Sublessee shall submit plans or sketches of intended improvements
to Sublessor for his prior approval to build-out » such approval shall
not be unreasonably withheld. See paragraph 12 below.

OCCUBANCY: Sublessee shall be permitted to commence tenant improvements after
Sgb]essor's review of financial statements of Sublessce and cftor
final agreement to al) terms and conditions of Jease. Sublessor will

attempt to accommodate the April 15, 7983 target date.

Page 1 of 4
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EXHIBIT &

AIDCNDUM TO SURLEASE DATED MAY 1,1983
SUSLESSOR- CAI COMSULTING CORPORATION
SUBLESSEE-S.F. INNOVATION ARTHUR BJORK

PREMISES: The eastern portion of the second floor including the storage room
: adjacent to the men's restroom.

SIZC: 2800 rentable square fect

TERH: MAY 1, 1983 - NOVEMBER 30, 1984
plus an option to renew for THREE additional yeavs subject to
SUBLESSORS excercising their option to renew their lease for
an additional THREE years.

SUBLESSOR shall notify SUBLESSEE of their intent to renew or not
renew by MAY i, 1984,

SUBLESSEE shall have 15 days to notify SUBLESSOR of their intent
to renew or not renew.

See paragraph 20 below.

BASE .

RENTAL: IR per month, full-serwice {gross) excluding janitorial service
expense. Lessee shall pay for all janitorial service
supplied to the subleased premises,

INCREASES

TO BASE » iy

RENTAL: Annual CPI increases to commence effective December 1, 1984 as

' compared with May 1, 1983 index. Index to be for all Urban Consumers
San Francisco/Oakiand. Minimum increase shall be 3% and the maximum
increase shall be 9%. In no event shall base rent be lower than
fnitial rental. See paragraph 10 below.

SECURITY: SUBLESSQOR shall provide security system as they presently use
at Sublessor's expense. See paragraph 11 below.
PARKING: Sublessor shall provide THREE(3) reserved spaces for Sublessee #n—
Eastern parking lot. Such spaces shall be adjoining and marked for
exclusive use of Sublessce.

TENANT

IMPROVEMENTS: Sublessee shall submit plans or sketches of intended improvements
to Sublessor for his prior approval to build-out , such approval shall
not be unreasonably withheld. See paragraph 12 below.

OCCUPANCY; Sublessee shall be permitted to commence tenmant improvements after
o Sublessor's review of financial statements of Sublessec and after
final agreement to all terms and conditions of lease. Sublessor will
attempt to accommodate the April 15, 1983 target date.

Page 1 of ¢




lo.

11.

12.

INCREASES TO BASE RENTAL: As provided in paragraph
5 above, the monthly rent provided for in paragraph
4 above shall bg subject to adjustment effective
December 1, 1984 %nd annually thereafter, if the
term of this Sublease should be extended ("the
Adjustment Date") as follows:

The base for computing the adjustment is the
Consumer Price Index for All Urban Consumers for
the San Francisco/Oakland Area, published by the
United States Department of Labor, Bureau of Labor
Statistics ("Index"), for the month of April, 1983

_("tzginning Index"). The Index published most im-

mediately preceding the Adjustment Date in question
("Extension Index") is to be used in determining the
amount of the adjustment. If the Extension Index
has increased over the Beginning Index, the monthly
rent for the following year (until the next rent
adjustment) shall be set by multiplying the monthly
rent sct forth in paragraph 4 above by a fraction,
the numerator of which is the Extension Index and
the denominator of which is the Beginning Index,
provided, however, that in no case shall the monthly
rent be increased by less than three percent (3%)
or more than nine percent (9%) of the monthly rent
in effect immediately prior to the adjustment. On
adjustment of the monthly rent, the partics shall
immediately execute an amendment to this Sublease
stating the new monthly rent. If the Index

is changed so that the base year differs from that
in effect when the term commences, the Index shall
be converted in accordance with the conversion fac-
tor published by the United States Department of
Labor Statistics. 1If the Index is discontinued or
revised during the term, such other government in-
dex or computation with which it is replaced shall
be used in order to obtain substantially the same
result as would be obtained if the Index had not
been discontinued or revised.

SECURITY: FExcept as set forth in paraqraph 6 above,
Sublessor shall have no responsibility for the se-~
curity of the premises subleased hereunder, and the
provisions of Paragraphs 8.7, 8.8 and 41 of the

Lease attached as Exhibit A shall be specifically
applicable.

TENANT\IMPROVEMENTS: Any and all impyrovements to
the subMeased premises shall require e prior ap-
proval of™both Sublessor -and Lessor und the
Lease attachqgd as Exhibit A pursuant to sybpara-
graph 7.3 of j

Page 2 of 4




13.

14.

15.

l6.

OCCUDANCY:' Notwithstanding paragraph 9 above,
Sublessee shall not be permitted to commence

tenpant improvements until the same have been.
approved by both Sublessor and Lessor under the
Lease attached as Exhibit A, as ovided in para-
graph 12 abovel, and any entry into\the subleased
premises for sush purposes prior to-the commence-
ment of the termthercof shall be subject to all

of the terms and conditions of this Sublease except
payment of rent. : .

INAPPLICABLE PROVISIONS OF MASTER LEASEE Pur§uant
to paragraph 2(b) of the Sublease of which this

_Addendum constitutes a part. the following pro-

visions of the Lease attached hereto as Exhibit A
are not incorporated herein for purposes of be-
coming terms and conditions of this Sublease:
Paragraph 1 - Parties; Paragraph 2 - Premises;
Paragraph 3 - Term; Paragraph 4 - Rent; Paragraph
5 - Security Deposit; Subparagraph 8.4 - Payment
of Premium Increase; Subparagraph 9.5(b) - re-
garding Damage Near End of Term; Subparagraph

10.1 - Payment of Tax Increase:; Subparagraph 10.4 -
Joint Assessment; Paragraph 11 -.Utilities; Sub-
paragraph 13.5 - Impounds; Paragraph 15 - Broker's
Fee; Paragraph 17 - Lessor's Liability; Paragraph
25 - Recording; Paragraph 47 - Option to Renev;
Paragraph 50 - Building Improvements; Paragraph

53 - Early Possession; Paragraph 54 - [Untitled];
the first sentence of the third paragraph of para-
graph 55 - (Untitled]; Subparagraphs 60 (a) and (b)
regarding Alterations; Paragraph 62 - Utilities:
Paragraph 64 - Security Measures; Paragraph 65 -
option to Renew; Paragraph 66 - Subletting; Para-
graph 67 [Untitled]; Paragraph 68 - [Untitled]: and
Paragraph 69 - [Untitled].

OBLIGATIONS OF MASTER LESSOR: It is nnderstood and
agreed that the obligations set forth in the fol-
lowing provisions of the Lease attached as Exhibit

A are and shall remain the obligations of Lessor
thereunder, and Sublessor .shall have no obligation
therefor: Subparagraph 7.1 = Lessor's Obligations;
Subparagraph 8.3 ~ Property Insurance; Subparagraph
9.2 - Partial Damage~Insured Loss; Subparagraph 9.3 -
Partial Damage-~Uninsured Loss; Subparagraph 9.5 -
Damage Near End of Term; Subparagraph 9.6(b) re-
garding Lessee's Remedies; Paragraph 48 - Use of
Adjoining Premises; and Paragraph 49 - Sign
Restrictions. ‘

ASSIGNMENT OR SUBLETTING: It is understood and
agreed that any assignment of subletting, including or
those described in Subparagraph 12.2 of the Lease
attached as Exhibit A, shall be subject to the
approval of the Lessor thereunder as well as Sub-
lessor, as provided for by Paragraph 12 thereof.
Sublessor may withhold consent to any assignment

or subletting (i) to which said Lessor has refused

to consent, or (ii) which would cause an increase

in rent under said Lease.

e

O
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17.

18.

18.

20,

21.

NOTICES: The provisions of Paragraphs 23 and

52 of the Lease attached as Exhibit A shall apply
to this Subleasc, except that Sublessor's address
for notice purposes shall be 859 Harrison Street,
San Francisco, California, 94107, and Sublessee's
address for notice purposes shall be the premises
subleased hereuynder.

LESSOR'S ACCESS: It is understood and agreed
that both Sublessor and Lessor under the Lease
attached as Exhibit A shall have access to the
subleased premises pursuant to Paragraph 32 of
said Lease.

INSURANCE: It is understood and agreed that the
insurance to be maintained by Sublessee pursuant to
Subparagraph 8.1 of the Lease attached as Exhibit

A shall insure Sublessee, Sublessor and Lessor
under said Lease.

OPTION TO RENEW: Any renewal of this Sublease
shall be subject to all of the terms and con-
ditions hereof except Paragraph 3 of this Ag-
dendum and this Paragraph 20, including without
limitation the provisions for adjustment of rent.

JOINT AND SEVERAL: The obligations of Sublessee
provided for by this Sublease are the joint and

several obligations of the parties constituting
Sublessee.

Page 4 of 4 : 74
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Real Estale

. )
Damon Raike and Company Commercial & Industria

July l, 1987

Mr. Richard Caldwell

Mr. Mark Hayes

Norris, Beggs & Simpson
601 California Street
San Francisco, CA 94108

RE: Sequoia Pacific Systems--859 Harrison Street
Dear Richard and Mark:

Enclosed please find a space plan submitted to us by the present
tenant of the second floor of 859 Harrison Street delineating the
present office configuration. I trust this information will be
important to you and your clients and hope that it results in a
proposal to lease. We request that when you are finished reviewing
this space plan you return it to our offices at 100 Pine Street,
Suite 1800, San Francisco.

Thank you in advance for your cooperation, and we look forward to
assisting you in this transaction with any other information you
may need.

Sincerely,

DAMON RAIKE AND COMPANY

Tom Christian

100 PINE STREET SAN FRANCISCO, CALIFORNIA 94111 TELEPHONE (415) 781-8100
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Damon Raike and Company Commercial & Industrial Real Estate

July 16, 1987

Mr. Gary Zimmerman

c/o Discount Builders Supply
1695 Mission Street

San Francisco, California 94103

RE: Broker Flyer For B29 Harrison Street
San Francisco, California

Dear Gary:

Enclosed please find a broker flyer which we have circulated
amongst the San Francisco office leasing brokerage community and
which we also use when cold calling on selected tenants for your
building at 859 Harrison Street, San Francisco.

We look forward to leasing the second floor of your building in
the immediate future at the highest price the market will bear.

Sincerely,

DA RAJKE- AND COMPANY
/" 4
]

fol T I T
/2 P2/ 272N
“Pom C%ristian

TC:ccc

enclosure

100 PINE STREET SAN FRANCISCO, CALIFORNIA 94111 TELEPHONE (415) 781-8100
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Presented by Damon Raike 8 Company, Commercial & Industrial Real Estate
100 Mine Street, Suite 1800, San Francisco, CA 94111
Telephone: 415/781-8100

859
HARRISON
STREET

27 FREE PARKING SPACES ON SITE

15,000 SQUARE FEET OF HIGHLY IMPROVED OFFICE SPACE—
EASILY DIVIDES INTO 12,000 AND 3,000 SQUARE FEET
(BUILT OUT FOR AN OPBN-PLAR SBCURI!IBS DEALER)
EXCELLENT PREEWAY ACCESS (ONE BLOCK FROM THE
OFP-RAMP AT 4TH AND BRYANT STREET; ON-RAMP AT 4TH
AND BARRISON BORDERS THE PROPERTY)
AIR-CONDITIONED AND SPRINKLERED; OPERABLE WINDOWS
OUTSTANDING IDENTITY AND SIGNAGE POTENTIAL
CALTRANS STATION TWO BLOCKS AWAY

ONE~HALF BLOCK FROH MUNI

LOCATION: 859 Harrison Street, San Francisco, between 4th and
5th Streets. ‘

SPACE AVAILABLE: Approximately 15,000 square feet of office space on
the second floor of this two-story, free-standing
concrete building, This office space is presently
occupied by a securities firm. It is highly improved
with a mix of private offices and open space.

AVAILABLE: December 1987.

RENTAL RATE: 80¢/sg. ft./month, net of uijilities and janitorial.

For further information and to arrange a showing, please contact:
Tom Chtistian, Damon Rajike and cOmpany, Exclusive Agenta, 781—8100

LY 4
ICURES S RTH N HAVE B[U\ RECHIVED BY US f R()M SOURC LS WE BEL li\lﬁ t RLUABU BUT W HAV MAD[ NO INDEPENDENT INVLSN(’ ‘ATION OLTHE
ACC URACE\ OR (F gwmgtrsaﬁtss OF ANY NIGURES AND MAKL NO REPRESEMTATIONS WiTH RESPECT THEREFQ, THE ABCVE 1S SUBMITTED SUBIECT TO ¥ ARORS. PRIOR

SALE ORULEASTE CHANGE IN STATUS OR WITHDRAWAL WATHOUT NQTICE




CLARKE & CAAMER, ING ICOMMERGIAL &

2902367 41586121918 2

Auguat 31, 1990

' Dovon Baruth :

™I Conmercial Brokezage
100 Pine Gtreat, #2300
gan Franolsce, &h 94111

Ret ' $359 Harrigon Btrsel » ACity in the
Dear Doroen,

Hills" *

[}

As ths exclusive agent for c:uI' in the Hills, Clarke and Cramev,
Inc. has bean authorited to daliver the followling proposal te
leaga the space ghown below: - .

PREMISES s Approximately 15,000 gentable
: square feat located on the ind
v - #loor of 859 Harrisan Street, Ban

Francisce, California, 8pace shall
be measured using BOMA standards, ‘-
subject te mutual approval. . o

. . ' )’T H

"LEASE TERM: - 10 years. o - . .
LEASE o ‘ _ I
COMMENCEMENT: - Tenant Improvements will commence

Upon lease exeaoution. Leaaste .
comnancezent will obcour upen IR
conpletion of tanant roevasants ;

¥ g{w.ber 1, 1990, whichever *© = |
occurs LIvdE. co

CONT ' o
RENTRIL, RATE: The fontr:g:.lieﬁklﬁo for €he =~

- - preaises . per .
. gentahle square foot net of ‘ :

3::13.::;3:1&1 snd ukilities.
SEAL [ECTATE | - EAN
TARES: 1981/92 (Real Estate Texes). .
Ternant to pay proportionate share
of any tax incraagses beyond the
1591/92 Base Year| .

1475) 392.30%0 haiiQuel Mamdeithips. SOCIETY OF iNDUSTRIAL AND OFFICE REAYORSE 3 FAX (€18) 30240aS

INGUSTRIAY AEAL ESTATE 300 MONTQOMERY STREWT. SAN PRANCISSO, CALISIINIA Q4154
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Doren Barvuth
Page 2
August a1, 1990
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OPTION
8PACK!

SUBLEASE
AS 3

PARKING:

' PINANCIAL
STATEMENTS ¢

PENANT
THPROVEMENTS ¢

- 1-80 3 10:22 4158358536~

Tenant ehall have the option to .-

. extend the lgase term under the
_ follewing condisions, .

L. Tarm: Fiva (5) years

415861219114 3

value

2. 190% o2 faliy market

3. §§§§f§;§§ 2001 (Operating Expenses)
2001702 (Real Estate Taxes)

4, Noptige: Teanant to provide six (&

ncnths prinr'wrlttcn notlce.

Tenant shall have firs qht ot

e

:cfusal on any office s e to cone

available in a buildi

Tenant shall have ébc ri € to
subleass all cv part of

Prenisas subject o Landlerd's \gh

approval, which ahall not be
. unrdasanably withheld, B

Wineteern parking sploe- will bo
providad at a cost of $39.00 per

8pscs, pay nonth for the texm of

the lease.

Tanant ghall submit rihanciai
statenants to Landlord for raview

f’; . ’f‘ ““’
Y

. and tgpravaz, izaédiately following

ascap
pa&rtiea. Prasys

The o2fice spaces will bhe provided

ag-;m By Owner, any tenant
provemants necessary will heé pa

/by tenants. Owner warvants there

anse of this Propozal by all

ia .

i3 no asbestos contalinin ial
in the buildl g"whtEE“P'EI% inhidic

or agfect the cost of daing any
tenant izmprovements. A space

ianney of the Tenant's choice will_

ga usad to 4o a praliminary s;aca
plan at thas Odner's expense.
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Doron Bazuth
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August 31, 1980
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REML RSTATS ’ S T FRRE
COMMISSZON S Clarka & Cramer, Inc. mlf‘u paid

. a full lassing conmissian of Bt,
B%, 8%, 4% 43 for the girst fivae
years and 2.5% far the duration of
texn, One-half (1/2) ahall be Jaid
upon lsase execution and one-h
{1/2) upon Lease cmonm.nt. :

"This letter shall not bi aan:':nxaa as a binding agreement. Only
a fully exacuted Lasse shall bind the parties, Our Proposal is.

opon until 8500 p.m, wm
2 pheerbt .

Sincete‘ly, .
CLARKE § cmn,

C:‘ixnorello

Ray

e..

AUTHORIZED BY:
clty in tha Hills
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ACCEPTED:

By
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'm AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION

STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE -- GROSS
(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS)

1. Baslc Provisions ("Basic Provisions").
1.1 Partles: This Lease ("Lease"), dated for ref purp only, August 27 . 2002, is made
byandb 855 Harrison Street Associates
("Lessor")
andMartin M. Ron Associates, Inc.
("Leasee”),

{collectively the "Parties,” or individually a "Party™).

1.2 Premises: That certain real property, including all improvements therein or to be provided by Lessor under the tenms of this Lease, and
commonly known as 855 Harrison Street K
located In the County of San _Francisco , State of California , and generally
described as (describe briefly the nature of the property and, if applicable, the “Project™, if the property is located within a Project) a small
portion of 2nd floor space consisting of approximately 3,564 square feet of which 64 sq.

ft. is located in the lobby entrance and five (5) parking spaces located in the lot to
the east of the building. ("Premises"). (See also Paragraph 2)
13 Temm: S5 years and 0 months ("Original Term™) commencing October 1, 2002
(*Commencement Date") and ending September 30, 2007 ("Expiration Date"). (See also Paragraph 3)
34——Eary-R {“Barly-Rossession-Date™)
(See-aiso-Raragraphs-3r3-and-3r3)
1.5 Base Rent — month ("Base Rent™), payable on the first day of

each month commencing November 1, 2002

. (See also Paragraph 4)

If this box is checked, there are provisions in this Lease for the Base Rent to be adjusted. (See Addendum 51)
1.6  Base Rent and Other Monies Paid Upon Execution:

@  BaseRongiNNMEMMN®™ o e perios November 1, 2002 - November 30, 2002

()  Security Deposit: L ("Security Deposit™). (See also Paragraph §)

(c) Asscoclation Fees: $ for the period
(d) Other: § for

(e}  Total Due Upon Execution of this Lease: -

1.7  Agreed Use: General office use

(See also Paragraph 6)
1.8  insuring Party: Lessor is the “Insuring Party”. The annual "Base Premium" is $ (See also Paragraph 8)
19 #
{a}-Rep

applicable-boxesy:
=] opresenis-Lessor - rs-Broker):
E P ! o) O .
a8

p both-lLessor-and-1 nonmw

sspamb—wﬁhe»—agr {or-i-there-ic—no-such the-sum-af o -of-the-tolal-Base-Renti-fortha-brok
RO o yor Y g

4 b oo Dend,
Y

1.10  Guarantor. The obligations of the Lessee under this Lease are to be guaranteed by

("Guarantor"). (See also Paragraph 37)

1.11  Attachments. Attached hereto are the following, all of which constitute a part of this Lease:
O3 an Addendum conslsting of Paragraphs 51 through 55
O a plot pian depicting the Premises;
O a cumrent set of the Rules and Regulations;
0O a Work Letter;
DO other (specify):

2. Premises.

2.1 Letting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the term, at the rental, and upon ali
of the terms, covenants and conditions set forth in this Leass. Unless otherwise provided herein, any statement of size set forth In this Lease, or that may
have been used in calculating Rent, is an approximation which the Parties agree Is reasonable and any paymients based thereon are not subject to revision
whether or not the actual size Is more or less. Note: Lessee is advlsed to verify the actual size prior to executing this Lease.

2.2 Condition—Lossor-shall-doliver-the-R d Lo5606-Broom-cloan-and-froa-ol-dobris-on-the—C BDate-or-the-Eady
Y

= lon Date ! {2Start-Date™)-and—se-long-as-ih "
g T L3 g L i
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2.5 Lessee as Prior Owner/Occupant. The warranties made by Lessor In Paragraph 2 shall be of no force or effect if immediately prior to
the Start Date Lessae was the owner or occupant of the Premises. In such event, Lessee shall be responsible for any necessary corective work.

3. Term.

3.1 Term. The Commencement Date, Expiration Date and Original Term of this Lease are as specified in Paragraph 1.3.

3.2 Early Possession. |f Lesses totally or partiaily occuples the Premises prior to the Commencement Date, the obligation lo pay Base
Rent shall be abated for the period of such early possession. All other terms of this Lease (including but not limited to the obligations 1o pay Real Property
Taxes and insurance premiums and to maintain the Premises) shall, however, be in effect during such period. Any such eary possession shall not affect the
Expiration Date. - .

33 Delay In Possession. Lessor agré'es to use its bast commerclally reasonable efforts to deliver possession of the Premises lo L.essee by
the Commencement Date. If, despite sald efforts, Lessor is unable to deliver possession by such date, Lessor shall not be subject to any liabllity therefor, nor
shall such failure affect the valldity of this Lease. Lessee shall not, however, be obligated to pay Rent or perform its other obligations until Lessor defivers
possession of the Premises and any period of rent abatement that Lessee would otherwise have enjoyed shall run from the date of delivery of possession and
continue for a period equal to what Lessee would otherwise have enjoyed ygder the terms hereof, but minus any days of delay caused by the acts or
omissions of Lessee. If possession is not delivered within 60 days after the"Commencement Date, Lesses may, at its option, by notice in writing within 10
days after the end of such 60 day period, cancel this Lease, In which event the Parties shali be discharged from all obligations hereunder. If such written
notice Is not received by Lessor within said 10 day period, Lessee's right to cancel shall terminate. If possession of the Premises Is not delivered within 120
days after the Commencement Date, this Lease shall terminate unless other agreements are reached between Lessor and Lesses, in writing.

34 Lessee Compliance. Lessor shall not be required to deliver possession of the Premisas to Lessee untll Lessee complies with Its
obligation to provide evidence of Insurance (Paragraph 8.5). Pending delivery of such evidence, Lessee shall be required to perform all of Its obligations
under this Lease from and after the Start Date, Including the payment of Rent, notwithstanding Lessor's election to withhold possession pending receipt of
such evidence of Insurance. Further, If Lessee Is required to perform any other conditions prior to or concurrent with the Start Date, the Start Date shall occur
but Lessor may elect to withhold possession untll such conditions are satisfied.

4. Rent.

4.1, Rent Defined. All monetary obligations of Lessee to Lessor under the terms of this Lease (except for the Security Deposit) are deemed
to be rent ("Rent”).

42 Payment. Lessee shall cause payment of Rent to be received by Lessor In lawful money of the United Stales on or before the day on
which it is due, without offset or deduction (except as specifically permitted In this Lease). Rent for any period during the term hereof which is for less than
one full calendar month shall be prorated based upon the actual number of days of sald month. Payment of Rent shall be made o Lessor at Its address
stated hereln or to such other persons or place as Lessor may from time to time deslgnate in writing. Acceptance of a payment which Is less than the amount
then-due shall not be a walver of Lessor's rights to the balance of such Rent, regardless of Lessor's endorsement of any check so stating. in the event that
any check, draft, or other instrument of payment given by Lessee to Lessor is dish d for any Lessee agl to pay to Lessor the sum of $25 in
addition to any Late Charge and Lessor, at its option, may requnra all fulure payments to be made by Lessee to be by cashlefs check. Payments will be
applied first to accrued late charges and attorney’s fees, terest, then to Base Rent and Operating Exp , and any remaining
amount to any other outstanding charges or costs.

43 Assoclation Fees. In addition to the Base Rent, Lessee shall pay b Lessor each month an amount equal to any owner's assoclation or
condominium fees levied or assessed against the Premises. Sald monies shail be pald at the same time and in the same manner as the Base Rent.

5. Security Deposit. Lessee shall deposit with Lessor upon execution hereof the Security Deposit as security for Lessee’s faithful perfomance of its
obligations under this Lease. If Lessee falls to pay Rent, or otherwise Defaulls under this Lease, Lessor may use, apply or retain all or any portion of sald
Security Deposit for the payment of any amount due Lessor or to reimburse or compensate Lessor for any liabllity, expense, loss or damage which Lessor
may suffer or incur by reason thereof. If Lessor uses or applies all or any portion of the Security Deposit, Lessee shall within 10 days after wiitten request
therefor deposit monies with Lessor sufficient to restore sald Security Deposit to the full amount required by this Lease. |f the Base Rent increases during the
term of this Lease, Lessee shall, upon written request from Lessor, deposit additional moneys with Lessor so that the total amount of the Security Deposii
shall at all imes bear the same proportion to the Increased Base Rent as the Initlal Security Deposit bore to the initial Base Rent. Should the Agreed Use be
amended to accommodate a material change In the business of Lessee or to accommodate a sublessee or assignee, Lessor shall have the right to increase
the Security Deposit to the extent necessary, in Lessor’s reasonable judgment, to account for any increased wear and tear that the Premises may suffer as a
result thereof. If a change in control of Lessee occurs during this Lease and following such change the financial condition of Lessee Is, in Lessors
reasonable judgment, significantly reduced, Lessee shall deposit such additional monies with Lessor as shall be sufficlent to cause the Security Deposit to be
at a commercially reasonable level based on such change in financial condition. Lessor shall not be required to keep the Security Deposit separate from its
gepfral accounts. Within 14 days after the expiration or termination of this Lease, if Lessor elects to apply the Security Deposit only to unpaid Rent, and
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otherwise within 30 days after the Premises havei- .1 vacated pursuant to Paragraph 7.4(c) below, Les ﬁhall retumn that portion of the Security Deposit
not used or applied by Lessor. No part of the Security Deposit shall be considered to be held In trust, to bear interest or to be prepayment for any monies to
be pald by Lessee under this Lease.

6. Use.

8.1 Use. Lessee shall use and occupy the Premises only for the Agreed Use, or any other legal use which Is reasonably comparable thereto,
and for no other purpose. Lessee shall not use or permit the use of the Premises in a manner that Is unlawful, creates damage, waste or a nuisancs, or that
disturbs occupants of or causes damage to neighboring premises or properties. Lessor shall not unreasonably withhold or delay its consent to any written
request for a modification of the Agreed Use, so long as the same will not impalir the structural integrity of the Improvements on the Premises or the
mechanical or electrical systems thereln, and/or is not significantly more burdensome to the Premises. If Lessor elects to withhold consent, Lessor shalt
within 7 days after such request glve written notification of same, which notice shall include an explanation of Lessor’s objections to the change in the Agreed
Use.

8.2 Hazardous Substances.

(a) Reportable Uses Require Consent. The term “Hazardous Substance™ as used In this Lease shall mean any product, substance,
or waste whose presence, use, menufacture, disposal, traneportation, or release, either by Itself or in combination with other materials expected to be on the
Premises, Is elther: (i) potentially injurlous to the public heaith, safety or welfare, the environment or the Premises, (i} regulated or monitored by any
govemmental authority, or (ili) a basis for potential llabllity of Lessor to any governmental agency or third party under any applicable statute or common law
theory. Hazardous Substances shall Include, but not be limited fo, hydrocarbons, petroleum, gasoline, and/or crude oll or any products, by-products or
fractions thereol. Lessee shall not engage In any activity In or on the Premises which constitutes a Reportable Use of Hazardous Substances without the
exprass prior written consent of Lessor and timely compliance (at Lessee's expense) with all Applicable Requirements. “Reportable Use" shall mean (i) the
Instaliation or use of any above or below ground storage tank, (il) the generation, possession, storage, use, transportation, or disposal of a Hazardous
Substance that requires a permit from, or with respect to which a report, notice, registration or business plan is required to be filed with, any governmental
authority, and/or (iil) the presence at the Premises of a Hazardous Substance with respect to which any Applicable Requirements requires that a notice be
given to persons entering or occupying the Premises or neighboring properties. Noitwithstanding the foregolng, Lessee may use any ordinary and customary
materials reasonably required to be used in the normal course of the Agreed Use, ordinary office supplles (copler toner, liquid paper, glue, etc.) and common
household cleaning materials, so long as such use is in compliance with all Applicable Requirements, is not a Reportable Use, and does not exposse the
Premises or neighboring property to any meaningful risk of contamination or damage or expose Lessor to any llability therefor. In addition, Lessor may
condltion Its consent to any Reportable Use upon recelving such additional assurances as Lessor reasonably deems necessary to protect itself, the public,
the Premises and/or the environment against damage, contamination, injury and/or liabllity, Inciuding, but not limited to, the Installation {and removal on or
before Lease explration or termination) of protective modifications (such as concrete encasements) and/or Increasing the Security Deposit.

(b) Duty to Inform Lessor. If Lessee knows, or has reasonable cause to believe, that a Hazardous Substance has come to be located
In, on, under or aboul the Premises, other than as previously consented to by Leasor, Lessee shall immediately give written notice of such fact to Lessor, and
provide Lessor with a copy of any report, notice, claim or other documentation which it has conceming the presence of such Hazardous Substance.

(c) Lesses Romedlation. Lessee shall not cause or permit any Hazardous Substance to be spilled or released in, on, under, or about
the Premises (including through the plumbing or sanitary sewer system) and shall promplly, at Lessee’s expense, comply with all Applicable Requirements
and take all Investigatory and/or remedial action reasonably recommended, whether or not formally ordered or required, for the cleanup of any contamination
of, and for the maintenancs, security and/or monitoring of the Premises or neighboring properties, that was caused or materially contributed to by Lessee, or
pertaining to or involving any Hazardous Substance brought onto the Premises during the term of this Lease, by or for Lesses, or any third party.

(d) Lessee Indemnification. Lessee shall indemnify, defend and hold Lessor, its agents, employees, lenders and ground lessor, If any,
harmless from and against any and all loss of rents and/or damages, liabllities, judgments, claims, expenses, penalties, and attomeys’ and consultants’ fees
arising out of or Involving any Hazardous Substance brought onto the Premises by or for Lessee, or any third party (provided, however, that Lessee shall have
no llabllity under this Lease with respect to underground migration of any Hazardous Substance under the Premises from adjacent properties not caused or
contributed to by Lessee). Lessee's obligations shall inciude, but not be limited to, the effects of any contamination or injury to person, property or the
environment created or suffered by Lessee, and the cost of investigation, removal, remediation, restoration and/or abatement, and shall survive the expiration
or termination of this Lease. No termination, cancellation or release agreement entered into by Lessor and Lessee shall release Lessee from Iits
obligations under this Lease with respect to Hazerdous Substances, unless specifically so agreed by Lessor in writing at the time of such
agreement.

(e) Lessor indemnification. Lessor and its successors and assigns shall Indemnify, defend, reimburse and hold Lessee, its employees
and lenders, harmiess from and against any and all environmental damages, including the cost of remediation, which result from Hazardous Substances
which existed on the Premises prior to Lessee’s occupancy or which are caused by the gross negligence or wiliful misconduct of Lessor, its agents or
employees. Lessor's obligations, as and when required by the Applicable Requirements, shall Include, but not be Iimited to, the cost of investigation, removai,
remediation, restoration and/or abatement, and shall survive the expiration or termination of this Lease.

(0 Investigations and Remediations. Lessor shalt retain the responsibiiity and pay for any Investigations or remediation measures
required by govemmental entities having jurisdiction with respect to the existence of Hazardous Substances on the Premises prior to Lessee's occupancy,
unless such remediation measure is required as a result of Lessee's use (inciuding "Alterations”, as defined in paragraph 7.3(a) below) of the Premises, in
which event Lessee shalil be responsible for such payment. Lessee shall cooperate fully in any such activities at the request of Lessor, including allowing
Lesser and Lessor's agents to have reasonable access to the Premises at reasonable limes in order to camry out Lessor's investigative and remedial
responsibiliies.

(g) Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(e)) occurs during the term of this Lease,
unless Lessee is legally responsible therefor (In which case Lessee shall meke the Investigation and remediation thereof required by the Applicable
Requirements and this Lease shall continue in full force and effect, but subject to Lessor's rights under Paragraph 6.2(d) and Paragraph 13), Lassor may, at
Lessor's option, either ()) Investigate and remedlate such Hazardous Substance Condition, if required, as soon as reasonably possible at Lessor's expense, in
which event this Leass shall continue in full force and effect, or (ii) if the estimated cost to remediate such condition exceeds 12 times the then monthly Base
Rent or $100,000, whichever Is greater, give written notice to Lessee, within 30 days after receipt by Lessor of knowledge of the occurrence of such
Hazardous Substance Condition, of Lessor’s desire to terminate this Lease as of the date 60 days following the date of such notice. In the event Lessor
elects lo give a termination notice, Lessee may, within 10 days thereafter, give written notice to Lessor of Lessee's commitment to pay the amount by which
the cost of the remediation of such Hazardous Substance Condition exceeds an amount equal to 12 imes the then monthly Base Rent or $100,000,
whichever is greater. Lessee shall provide Lessor with said funds or satisfactory assurance thereof within 30 days following such commitment. In such
event, this Lease shall continue in full force and effect, and Lessor shall proceed to make such remediation as soon as reasonably possible after the required
funds aro avallable. If Lessee does not give such notice and provide the required funds or assurance thereof within the time provided, this Lease shall
terminate as of the date specified In Lessor’s notice of termination.

6.3 Lessee's Compliance with Applicable Requirements. Except as otherwise provided In this Lease, Lessee shall, at Lessee's sole
expense, fully, diligently and in a timely manner, materially comply with all Applicable Requirements, the requirements of any applicable fire insurance
underwriter or raling bureay, and the recommendations of Lessor's engineers and/or consultants which relate in any manner to the such Requirements,
without regard to whether such Requirements are now in effect or become effective after the Start Date. Lessee shall, within 10 days after receipt of Lessor's
written request, provide Lessor with coples of all permits and other documents, and other information evidencing Lessee's compliance with any Applicabte
Requirements specified by Lessor, and shall immediately upon recelpt, notify Lessor In writing (with coples of any documents involved) of any threatened or
actual claim, notice, citation, waming, complaint or report pertaining to or Involving the fallure of Lessee or the Premises to comply with any Applicable
Requirements.

64 Inspection; Compllance. Lessor and Lessor's "Lender” (as defined in P ph 30) and Itants shall have the right to enter into
Premises at any time, in the case of an emergency, and otherwise at reasonable times after reasonable notice, for the purpose of Inspecling the condition of
the Premises and for verifying compliance by Lessee with this Lease. The cost of any such inspections shall be pald by Lessor, unless a violation of
Applicable Requirements, or a Hazardous Substance Condition (see paragraph 9.1) Is found to exist or be imminent, or the inspection Is requested or ordered
by a govemmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, so long as such inspection s
reasonably related 1o the violation or contamination. In addition, Lessee shall provide coples of all relevant material safety data sheets (MSDS) to Lessor
within 10 days of the recelpt of a written request therefor.

7. Maintenance; Repalrs; Utliity Instafiations; Trade Fixtures and Alterations.
74 Lessee's Obligations. (Sse Paragraph 54)
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74 Ownership; Removal; Surrender; and Restoration.

(a) Ownership. Subject to Lessor's right 1o require removal or elect ownership as hereinafter provided, all Alterations and Utllity
Installations made by Lessee shall be the property of Lessee, but considered a part of the Premises. Lessor may, at any time, elect In writing to be the owner
of all or any specified part of the Lassee Owned Alterations and Utllity Installations. Unless otherwise instructed per paragraph 7.4(b) hereof, all Lessee
Owned Alterations and Utility Installations shall, at the explration or termination of this Lease, become the property of Lessor and be surrendered by Lessee
with the Premises.

(b) Removal. By dellvery to Lessee of written notice from Lessor not earller than 80 and not later than 30 days prior to the end of the
term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Utllity Installations be removed by the expiration or termination of this
Lease. Lessor may require the removal at any time of all or any part of any Lesses Owned Alterations or Ufility installations made without the required
consent.

(c) Surrender; Restoration. Lessee shall surrender the Premisss by the Expiration Date or any earller termination date, with all of the
improvements, parts and surfaces thereof broom clean and free of debris, and in good operating order, condition and state of repalr, ordinary wear and lear
excepted. °*Ordinary wear and tear” shall not include any damage or delerioration that would have been prevented by good maintenance practice.
Notwithstanding the foregoing, If this Lease Is for 12 months or less, then Lessee shall surrender the Premises In the same condition as delivered to Lessea
on the Start Date with NO allowance for ordinary wear and tear. Lessee shall repalr any damage occasioned by the installation, maintenance or removal of
Trade Fixtures, Lesseo owned Alterations and/or Utllity Installations, fumishings, and equipment as well as the removal of any storage tank installed by or for
Lesses. Lessee shall completely remove from the Premises any and all Hazardous Substances brought onto the Premises by or for Lessee, or any third
party (except Hazardous Substances which were deposited via underg d from areas outside of the Premises, or If applicable, the Project) even
it such removal would require Lessee to perform or pay for work that exceeds statutory requirements. Trade Fixtures shall remain the property of Lessee and
shall be removed by Lessee. Any personal property of Lessee not removed on or before the Expiration Date or any earller termination date shall be deemed
o have been abandoned by Lesses and may be disposed of or retained by Lessor as Lessor may desire. The fallure by Lessee to timely vacate the
Premises pursuant to this Paragraph 7.4(c) without the express written consent of Lessor shall constitute a holdover under the provisions of Paragraph 26
below.

8. {nsurance; Indemnity,
8.1 Payment of Premium Increases.

(a) Lessee shall pay to Lessor ite Pro-Rata Share, any insurance cost increase (“Insurance Cost Increase”) occurring during the
term of this Leass. Insurance Cost Increase is defined as any increase in the actual cost of the Insurance required under Paragraph 8.2(b), 8.3(a) and 8.3(b)
("Required Insurance®), over and above the Base Premium as hereinafter defined calculated on an annual basis. Insurance Cost Increase shall inciude but
not be limited to increases resulling from the nature of Lessee's occupancy, any act or omisslon of Lesses, requirements of the holder of morigage or deed of
trust covering the Premises, Increased valuation of the Premises and/or a premium rate increase. The parties are encouraged to fill in the Base Premium in
paragraph 1.8 with a reasonable premium for the Required Insurance based on the Agreed Use of the Premises. If the parties fail to insert a dollar amount In
Paragraph 1.8, then the Base Premlum shail be the lowest annual premium reasonably obtalnable for the Required | as of the cx of
the Original Term for the Agreed Use of the Premises. In no event, however, shall Lessee be responsible for any portion of the increase in the premium cost
attributable to liabliity insurance carried by Lessor under Paragraph 8.2(b) in excess of $2,000,000 per occurrence.

(b) Lesses shall pay any such Insurance Cost Increase to Lessor within 30 days after receipt by Lessee of a copy of the premium
statement or other reasonable evidence of the amount due. If the insurance policies maintained hereunder cover other property besldes the Premises, Lessor
shall also deliver to Lessee a statement of the amount of such Insurance Cost Increase attributable only to the Premises showing in reasonable detall the
manner tn which such amount was computed. Premiums for policy periods commencing prior to, or extending beyond the termn of this Lease, shall be
proyated to correspond to the term of this Lease.
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8.2 Liabllity Insurance.

(a) Carried by Lessee. Lessee shall oblaln and keep in force a Commercial General Ligbil policy of insurance protecting Lessee and
Lessor as an addilional insured against claims for bodily injury, personal Injury and property damage basedt{lponcgr arising out :1 the onwgnershlp, use,
occupancy or maintenance of the Premises and all areas appurienant thereto. Such insurance shall be on an occurrence basis providing single limit
coverage in an amount not less than $1,000,000 per occurrence with an annuval aggregate of not less than $2,000,000, an "Additional Insured-Managers or
Lessors of Premises Endorsement” and contain the "Amendment of the Pollution Exclusion Endorsement” for damage caused by heat, smoke or fumes from
a hostlle fire. The policy shall not contain any intra-insurad exclusions as between insured persons or organizations, but shall include coverage for ilability
assumed under this Lease as an "insured contract™ for the performance of Lessee's tndemnity obligations under this Lease. The limits of said insurance shall
not, however, iimit the liability of Lessee nor relieve Lessee of any obligation hereunder. All Insurance carried by Lessee shall be primary to and not
contributory with any simifar insurance carrled by Lessor, whose insurance shall be considered excess insurance only.

(b) Carried by Lessor. Lessor shall maintain llability insurance as described in Paragraph 8.2(a), in addition to, and not in lieu of, the
Insurance required to be maintained by Lessee. Lessee shall not be named as an additional insured thersin.

83 Property Insurance - Bullding, Improvements and Rentat Value.

(a) Bullding and Improvements. The Insuring Party shall obtain and keep in force a policy or policies in the name of Lessor, with loss
payable to Lessor, any ground-lessor, and to any Lender Insuring loss or damage to the Premises. The amount of such insurance shall be equal to the fult
replacement cost of the Premises, as the same shall exist from time to time, or the amount required by any Lender, but in no event more than the
commercially reasonable and available Insurable value thereof. If Lessor is the Insuring Party, however, Lessee Owned Alterations and Utility installations,
Trade Fixiures, and Lesses's personal property shall be insured by Lessee under Paragraph 8.4 rather than by Lessor. !f the coverage Is available and
commerdially appropriate, such policy or policies shall insure against all risks of direct physical loss or damage (except the perils of fliood and/or earthquake
unless required by a Lender or included In the Base Premium), including coverage for debris removal and the enforcement of any Applicable Requirements
requiring the upgrading, demolition, reconstruction or replacement of any portion of the Premises as the resuit of a covered loss. Said policy or policies shall
aiso contaln an agreed valuation provision in lieu of any coinsurance clause, waiver of subrogation, and infiation guard protection causing an increase In the
annual property Insurance coverage amount by a faclor of not less than the adjusted U.S. Department of Labor Consumer Price Index for All Urban
Consumers for the city nearest to where the Premises are located. If such insurance coverage has a deductible clause, the deductible amount shall not
exceed $1,000 per occurrence, and Lessee shall be llable for such deductible amount In the event of an Insured Loss.

(b) Rental Value. The insuring Party shall obtaln and keep in force a policy or policles in the name of Lessor with loss payable to Lessor
and any Lender, Insuring the loss of the full Rent for one year with an extanded period of Indemnity for an additional 180 days ("Rental Value insurance®).
Sald Insurance shall contain an agreed valuation provision In lleu of any coinsurance clause, and the amount of coverage shall be adjusted annually lo reflect
the projected Rent otherwise payable by Lesses, for the next 12 month period. Lessee shall be liable for any deductible amount In the event of such loss.

(c) Adjacent Premises. If the Premises are part of a larger bullding, or of a group of buildings owned by Lessor which are adjacent to the
Premises, the Lessee shall pay for any increase In the premiums for the property Insurance of such building or bulldings If sald Increase Is caused by
Lessee's acts, omissions, use or occupancy of the Premises.

8.4 Lessee’s Property; Business Interruption Insurance.

(a) Property Damage. Lessee shall obtain and maintain Insurance coverage on all of Lessee's personal property, Trade Fixtures, and
Lessee Owned Alterations and Ulitity Installations. Such insurance shall be full replacement cost coverage with a deductible of not to exceed $1 ,000 per
occurrence. The procseds from any such insurance shall be used by Lessee for the replacement of personal property, Trade Fixtures and Lessee Owned
Allerations and Utility Installations. Lessee shall provide Lessor with written evidence that such insurance Is in force.

(b) Business interruption. Lessee shall obtain and maintain loss of income and extra expense Insurance in amounts as will reimburse
Lessee for direct or indirect loss of eamings attributable to all perils commonly insured agalnst by prudent lessees in the business of Lessee or attributable to
pravention of access to the Premises as a result of such perils. :

(c) No Representation of Adequate Coverage. Lessor makes no representation that the limits or forms of coverage of insurance
specified hereln are adequats to cover Lessee's property, business operations or obligations under this Lease.

8.5 insurance Pollcies. Insurance required herein shall be by companies duly licensed or admitted to transact business in the state where
the Premises are located, and maintaining during the policy term a "General Policyholders Rating” of at least B+, V, as set forth In the mast cument issue of
“Best's insurance Guide®, or such other rating as may be required by a Lender. Lessee shall not do or permit to be done anything which invalidates the
required insurance policles. Lessee shall, prior to the Start Date, deliver to Lessor certified copies of policles of such insurance or certificates evidencing the
existence and amounts of the required Insurance. No such policy shall be cancelable or subject to modification excapt after 30 days prior written notice to
Lessor. Lessee shall, at least 30 days prior to the expiration of such policles, fumish Lessor with evidence of renewals or “insurance binders™ evidencing
renewal thereof, or Lessor may order such insurance and charge the cost thereof to Lessee, which amount shall be payable by Lessee to Lessor upon
demand. Such policies shall be for a term of at least one year, or the length of the remaining term of this Lease, whichever Is less. If either Party shall fail to
procure and maintaln the insurance required to be carried by It, the other Party may, but shall not be required to, procure and maintaln the same.

8.6 Walver of Subrogation. Without affecting any other rights or remedies, Lessee and Lessor each hereby release and relieve the other,
and waive their entire right to recover damages against the other, for loss of or damage to its property arising out of or incident to the perils required to be
Insured against hereln. The effect of such releases and waivers s not imited by the amount of insurance carried or required, or by any deductibles applicable
hereto. The Parties agree to have their respective property damage insurance carriers walve any right to subrogation that such companies may have against
Lessor or Lessee, as the case may be, so long as the Insurance Is not Invalidated thereby.

8.7 Indemnity. Except for Lessor's gross negligence or wiliful misconduct, Lessee shall indemnify, protect, defend and hold harmiess the
Premises, Lessor and its agents, Lessor's master or ground lessor, partners and Lenders, from and against any and all claims, loss of rents and/or damages,
lians, judgments, penaities, attorneys' and consultants' fees, expenses and/or liabillies arising out of, Involving, or in connection with, the use and/or
occupancy of the Premises by Lessee. If any action or proceeding Is brought against Lessor by reason of any of the foregoing matters, Lesses shall upon
notice defend the same at Lessee'’s expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate with Lassee In such defense. Lessor
need not have first pald any such claim in order to be defended or indemnified.

838 Exemption of Lessor from Liability. Lessor shall not be liable for injury or damage to the person or goods, wares, merchandise or
other property of Lesses, Lessee’s employees, contractors, invitees, cuslomers, or any other person in or about the Premises, whether such damage or injury
Is caused by or results from fire, steam, electriclly, gas, water or rain, or from the breakage, leakage, obstruction or other defects of pipes, fire sprinklers,
wires, appliances, plumbing, HVAC or lighting fixtures, or from any other cause, whether the said injury or damage resuits from conditions arising upon the
Premises or upon other portions of the bullding of which the Premises are a pari, or from other sources or places. Lessor shall not be ilable for any damages
arising from any act or neglect of any other tenant of Lessor nor from the fallure of Lessor io enforce the provisions of any other lease In the Project.
Notwithstanding Lessor's negligence or breach of this Lease, Lessor shall under no circumstances be llable for injury to Lessee’s business or for any logs of
Income or profit therafrom.

8.9 Fallure to Provide Insurance. Lessee acknowiedges that any fallure on its part to obtain or maintain the insurance required herein wili
expose Lessor to risks and potentially cause Lessor to incur costs not contemplated by this Lease, the extent of which will be extremely difficult to ascertain.
Accordingly, for any month or portion thereof that Lessee does not maintain the required insurance and/or does not provide Lessor with the required binders
or certificates evidencing the existance of the required insurance, the Base Rent shall be automatically increased, without any requirement for nofice to
Lessee, by an amount equal to 10% of the then existing Base Rent or $100, whichever is greater. The parties agree that such increase in Base Rent
represents falr and reasonable compensation for the additional risk/ costs that Lessor will incur by reason of Lessee's failure to maintain the required
Insurance. Such increase in Base Rent shall in no event constitute a waiver of Lessee's Default or Breach with respect to the fallure to maintain such
insurance, prevent the exercise of any of the other rights and remedies granted hereunder, nor relieve Lessee of its obligation to maintain the insurance
specified in this Lease.

0. Damage or Destruction.
9.1 Definitions.

(a) “"Premises Partlal Damage" shall mean damage or dastruction to the improvements on the Premises, other than Lessee Owned
Alterations and Utility Installations, which can reasonably be repalred in & months or less from the date of the damage or destruction. Lessor shall notify
Lessee in writing within 30 days from the date of the damage or destruction as to whether or not the damage Is Partial or Tolal.

(b) “Premises Total Destruction” shall mean damage or destruction to the Premises, other than Lessee Owned Alterations and Utility
Installations and Trade Fixtures, which cannot reasonably be repalred in 6 months or less from the date of the damage or destruction. Lessor shall notify
Lessee In wiiting within 30 days from the date of the damage or destruction as to whether or not the damage is Partial or Total.

{c) “Insured Loss” shall méan damage or destruction to improvements on the Premises, other than Lessee Owned Alterations and
Utility Installations and Trade Fixtures, which was caused by an evant required to be covered by the insurance described in Paragraph 8.3(a), imespective of
any deductible amounts or coverage limits involved.

(d) "Repiacement Cost" shall mean the cost to repair or rebuild the improvements owned by Lessor at the time of the occurrence to their
condition existing immedlately prior thereto, including demolition, debris removal and upgrading required by the operation of Applicable Req; , and
without deduction for depreciation. '

(e) "Hazardous Substance Condition” shall mean the occurrence or discovery of a condition involving the presence of, or a
contamination by, a Hazardous Substance as defined in Paragraph 6.2(a), in, on, or under the Premises which requires repalr, diation, or i

9.2 Partlal Damage - Insured Loss. If a Premises Partial Damage that Is an Insured Loss occurs, then Lessor shall, at Lessor's expense,
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repalr such damage (but not Lessee's Trade lenr Lessee Owned Allerations and Utility Installatior.., s soon as reasonably possible and this Lease
shall continue In full force and effact; provided, however, that Lessee shall, at Lessor's election, make the repalr of any damage or destruction the total cost tc
repalr of which is $10,000 or less, and, In such event, Lessor shall make any applicable insurance proceeds available to Lesses on a reasonable basis for
that purpose. Notwithstanding the foregoing, if the required insurance was not In force or the insurance proceeds are not sufficient to effect such repair, the
Insuring Party shall promptly contribute the shortage in proceeds (except as to the deductible which is Lessee's responsibliity) as and when required to
complete sald repairs. In the event, however, such shortage was dus to the fact that, by reason of the unique nature of the improvements, full replacement
cost insurance coverage was not commercially reasonable and avallable, Lessor shall have no-obligation to pay for the shortage in insurance proceeds or to
fully restore the unique aspects of the Premises unless Lessee provides Lessor with the funds to cover same, or adequate assurance thereof, within 10 days
following recelpt of wiitten notice of such shortage and request therefor. If Lessor receives sald funds or adequate assurance thereof within said 10 day
period, the party responsible for making the repalrs shall complete them as soon as reasonably possible and this Lease shall remain in full force and effect. If
such funds or assurance are not received, Lessor may nevertheless elect by written nofice to Lessee within 10 days thereafier to: (i) make such restoration
and repalr as is commercially reasonable with Lessor paying any shortage In proceeds, in which case this Lease shall remain In full force and effect, or (ii)
have this Lease terminate 30 days thereafier. Lessee shall not be entitied to relmbursement of any funds contributed by Lessee to repalr any such damage
or destruction. Premises Partlal Damage due to flood or earthquake shall be subject to Paragraph 9.3, notwithstanding that there may be some Insurance
ge. but the net p ds of any such insurance shall be made avallable for the repairs if made by either Party.

9.3 Partial Damage - Uninsured Loss. If a Premises Partlal Damage that s not an Insured Loss occurs, unless caused by a negligent or
willful act of Lessee (in which event Lessee shall make the repalrs at Lessee’s expense), Leasor may elther: (i) repalr such damage as soon as reasonably
possible at Lessor's expense, In which event this Lease shall continue in full force and effect, or (li) terminate this Lease by giving written notice to Leasee
within 30 days after receipt by Lessor of knowledge of the occurrence of such damage. Such termination shall be effective 60 days following the date of such
notice. In the event Lessor elects fo terminate this Lease, Lessee shall have the right within 10 days after receipt of the termination notice (o give written
notice to Lessor of Lessee's commitment to pay for the repair of such damage without reimbursement from Lessor. Lessee shall provide Lessor with said
funds or satisfactory assurance thereof within 30 days after making such commitment. In such event this Lease shall continue in full force and effect, and
Lessor shall proceed to make such repalrs as soon as reasonably possible afler the required funds are available. If Lessee does not make the required
commitment, this Lease shall terminate ae of the date specified in the termination notice.

0.4 Total Destruction. Notwithstanding any other provision hereof, If a Premises Total Destruction occurs, this Lease shall terminate 60
days following such Destruction. If the damage or destruction was caused by the gross negligence or wiliful misconduct of Lessee, Lessor shall have the right
to recover Lessor’s damages from Lessee, except as provided in Paragraph 8.6.

8.5 Damage Near End of Term. If at any time during the last 6 months of this Lease there Is damage for which the cost to repalr exceeds
one month's Base Rent, whether or not an insured Loss, Lessor may terminate this Lease effective 60 days following the date of occurrence of such damage
by giving a written termination notice to Lessee within 30 days after the date of occurrence of such damage. Notwithstanding the foregoing, if Lessee at thal
time has an exercisable oplion to extend this Lease or to purchase the Premises, then Lessee may preserve this Lease by, (a) exercising such option and (b)
providing Lessor with any shortage in Insurance proceeds (or adequate assurance thereof) needed to make the repairs on or before the sarller of (1) the date
which Is 10 days after Lessee's receipt of Lessor’s written notice purporting to terminate this Lease, or (ll) the day prior to the date upon which such option
expires. If Lessee duly exercises such option during such period and provides Lessor with funds (or adequate assurance thereof) to cover any shortage In
Insurance proceeds, Lessor shall, at Lessor's commerciaily reasonable expense, repalr such damage as soon as reasonably possibie and this Lease shall
continue in full force and effect. If Lessee falls lo exercise such option and provide such funds or assurance during such period, then this Lease shall
terminate on the date specified In the termination notice and Lessee's option shall be extinguished.

9.6 Abatement of Rent; Lessee’s Remedies.

(a) Abatement. In the event of Premises Partial Damege or Premises Total Destruction or a Hazardous Substance Condition for which
Lessee is not responsible under this Leass, the Rent payable by Lessee for the period required for the repair, remediation or restoration of such damage shall
be abated in proportion to the degree to which Lessee'’s use of the Premises is impaired, but not to exceed the procesds received from the Rental Value
insurance. All other obligations of Lessee hereunder shall be performed by Lessee, and Lessor shall have no liability for any such damage, destruction,
remediation, repair or restoration except as provided hersin.

(b) Remedles. If Leasor shall be obligated to repair or restore the Premises and does not commence, In a substantial and meaningful
way, such repair or restoration within 80 days after such obligation shall accrue, Lessee may, at any time prior to the commencement of such repair or
restoration, give written notice to Lessor and to any Lenders of which Lessee has actual notice, of Lassee's election to terminale this Lease on a date not less
than 60 days following the giving of such notice. If Lessee gives such notice and such repair or restoration is not commenced within 30 days thereafter, this
Lease shall terminate as of the date specified in sald notice. If the repalr or restoration Is commenced within such 30 days, this Lease shall continue In full
force and effect. "Commence” shall mean elther the unconditional authorization of the preparation of the required plans, or the beginning of the actual work
on the Premisas, whichever first occurs. '

9.7 Termination; Advance Payments. Upon termination of this Lease pursuant to Paragraph 6.2(g) or Paragraph 9, an equitable
adjustment shall be made conceming advance Base Rent and any other advance payments made by Lessee to Lessor. Lessor shall, In addition, return fo
Lessee so much of Lessee's Security Deposit as has not been, or is not then required to be, used by Lessor.

9.8 Walve Statutes. Lessor and Lessee agree that the terms of this Lease shall govemn the effect of any damage to or destruction of the
Premises with respect to the termination of this Lease and hereby waive the provisions of any present or future statule to the extent inconsistent herewith.

10. Real Property Taxes.
10.1 Definition. As used herein, the term "Real Property Taxes" shall include any form of assessment; real estate, general, special, ordinary
or extraordinary, or rental levy or tax (other than inherit , personal i or estale taxes); Improvement bond; and/or license fee imposed upon or leviad

against any legal or equitable interest of Lessor in the Premises or the Project, Lessor's right to other income therefrom, andfor Lessor's business of leasing,
by any authority having the direct or indirect power to tax and where the funds are generated with reference to the Building address and where the proceeds
so generated are to be applied by the city, county or other local taxing authority of a jurisdiction within which the Premises are located. Real Property Taxes
shall also include any tax, fee, levy, assessment or charge, or any increase thereln: (I) imposed by reason of events occumning during the term of this Lease,
Including but not limited to, a change In the ownership of the Premises, and (i} levied or assessed on machinery or equipment provided by Lessor to Lessee
pursuant to this Lease.

10.2

(a) Payment of Taxes. Lessor shall pay the Real Property Taxes applicable to the Premises provided, however, that Lessee shall pay to
Lessor ite Pro-Rata Share the amount, if any, by which Real Property Taxes applicable to the Premises increase over the fiscal tax year during which the
Commencement Date Occurs ("Tax Increase”). Payment of any such Tax Increase shall be made by Lessee to Lessor within 30 days after receipt of
Lessor’s written statement setting forth the amount due and computation thereof. If any such taxes shall cover any period of time prior to or after the
expiration or termination of this Lease, Lessee's share of such taxes shall be prorated to cover only that portion of the tax bill applicable to the period that this
Lease is in effect. In the event lessee incurs a late charge on any Rent payment, Lessor may estimate the current Real Property Taxes, and require that the
Tax Increase be pald in advance to Lessor by Lessee monthly in advance with the payment of the Base Rent. Such monthly payment shall be an amount
equal to the amount of the estimated installment of the Tax Increase divided by the number of months remalning before the month in which said installment
becomes delinquent. When the actual amount of the applicable Tax Increase is known, the amount of such equal monthly advance payments shall be
adjusted as required to provide the funds needed to pay the applicable Tax | If the t collected by Lessor is Insufficient to pay the Tax increase
when due, Lessee shall pay Lessor, upon demand, such additional sums as are necessary to pay such obligations. Ad pay ts may be inlermingted
with other moneys of Lessor and shall not bear interest. In the event of a Breach by Lessee In the performance of its obligations under this Lease, then any
such advance payments may be treated by Lessor as an additional Security Deposit

(b} Additional Improvements. Notwithstanding anyihing fo the contrary in this Paragraph 10.2, Lessee shall pay to Lessor upon
demand therefor the entirety of any increase in Real Property Taxes assessed by reason of Alterations or Utility Installations placed upon the Premises by
Lessee or at Lessee’s request.

103 Joint A ifthe P are not separately assessed, Lessee's liabllity shall be an equitable proportion of the Tax Increase
for all of the land and improvements included within the tax parcel assessed, such proportion to be conclusively determined by Lessor from the respective
valuations assigned in the assessor's work sheets or such other information as may be reasonably avallable.

104 Personal Property Taxes. Lessee shall pay, prior to delinquency, all taxes assessed against and levied upon Lessee Owned
Alterations, Utllity Installations, Trade Fixtures, fumishings, equipment and all personal property of Lessee. When possible, Lessee shall cause ils Lessee
Owned Alterations and Utlility Installations, Trade Fixtures, fumishings, equipment and alt other personal property to be assessed and billed separately from
the real property of Lessor. If any of Lessee’s sald property shall be assessed with Lessor's real property, Lessee shall pay Lessor the taxes attributable to
Lessee's property within 10 days after receipt of a written statement setting forth the taxes applicable to Lessee's property.

° »,
1, Utilitles and Services. Lessee shall pay for all Wi, gas, heat, light, power, telephone, t\s\\l&"&m ?d\ou\ef utithigs dqd s\M?s shppiedto
e Premises, Wgetherwith any taxeg thesgo\ If any such services are not separately metered or billed to Lessee, Lessee shall pay a reasonahle proportion,
to be determined by Lessor, of ell charges jointly metered or billed. There shall be no abatemnent of rent and Lessor shall not be liable in any respect
whatsoever for the Inadequacy, $ic i ption or discontin of any utility or service due to riot, strike, labor dispute, breakdown, accident, repair

or ofher cause beyond Lessor's reasonable control or In cooperation with govemmental request or directions. Leeeor shall pay for all janitorial, trash
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dlepoea), and water furnished to the Premise.

12. Assignment and Subletting.
121 Lessor’s Consent Required.

{a) Lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (collectively, "assign or assignment®) or
sublet all or any part of Lessee's interest In this Lease or in the Premises without Lessor's prior writlen consent.

{b) Unless Lessee is a corporation and lts stock is publicly traded on a nationat stock exchange, a change In the contro! of Lessee shall
constitule an assignment requiring consent. The transfer, on a cumulative basls, of 25% or more of the voling control of Lessee shall constitute a change in
control for this purpose.

(¢} The involvernent of Lessee or Its assets in any transaction, or series of transactions (by way of merger, sale, acquisition, financing,
transfer, leveraged buy-out or otherwise), whether or not a formal assignment or hypothecation of this Lease or Lessee's assets occurs, which results or will
result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the time of the execution of this
Lease or at the time of the most recent assignment to which Lessor has consented, or as it exists immediately prior to sald b ction or ions
constituting such reduction, whichever was or is greater, shall be considered an assignment of this Lease to which Lessor may withhold its consent. "Net
Worth of Lessee” shall mean the net worth of Lesses (excluding any guarantors) established under genserelly accepted accounting principies.

(d) An assignment or subletting without consent shall, et Lessor’s option, be a Default curable after notice per Paragraph 13.1(c), or a
noncurable Breach without the necessity of any notice and grace period. If Lessor elects to treat such unapproved assignment or subletting as a noncurable
Breach, Lessor may elither: (i) terminate this Lease, or (i) upon 30 days written notice, increase the monthly Base Rent to 110% of the Base Rent then in
effect. Further, In the event of such Breach and rental adjustment, (I) the purchase price of any option to purchase the Premises heid by Lesses shall be
subject to simitar adjustment to 110% of the price previously in effact, end (il) all fixed and non-fixed rental adjustments scheduled during the remainder of the
Lease term shall be increased to 110% of the scheduied adjusted rent.

(@) Lessee's remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or Injunctive relief.

122 Terms and Conditions Applicable to Assignment and Subletting.

(a) Regardless of Lessor's consent, no assignment or subletting shall: (I} be effective without the express written assumption by such
assignee or sublessee of the obligations of Lessee under this Lease, (i) release Lessee of any obligations hereunder, or (jii) alter the primary liabillty of
Lessee for the payment of Rent or for the performance of any other obligations to be performed by Lessee.

(b) Lessor may accept Rent or performance of Lessee’s obfigations from any perscn other than Lessee pending approval or disapproval
of an agsignment. Neither a delay in the approval or disapproval of such assignment nor the acceptance of Rent or performance shall constitute a walver or
estoppel of Lessor's right to exerclse Its remedies for Lessee's Default or Breach.

{c) Lessor's consent to any assignment or subletting shall not constitute a consent to any subsequent assignment or subletting.

(d) In the event of any Default or Breach by Lessee, Lessor may proceed directly against Lessee, any Guaranlors or anyone else
responsible for the performance of Lessee's obligations under this Lease, including any assignee or sublessee, without first exhausting Lessor's remedies
against any other person or entity respansible therefor to Lessor, or any security held by Lessor.

(e) Each request for consent to an assignment or subleting shall be In wiiting, accompanied by Information relevant to Lessor's
determination as to the financial and operational responsibility and appropriaténess of the proposed assignee or sublessee, including but not Emited to the
intended use and/or required modlification of the Premises, if any, together with a fee of $500 as consideration for Lessor's considering and processing sald
request. Lessee agrees o provide Lessor with such other or additional Information end/or documentation as may be reasonably requested. (See also
Paragraph 36)

{f) Any assignee ol or sublessee under, Ihls Lease shall, by reason of accepting such assignment or entering into such sublease, be
deemed o have ass d and d to fi and ply with each and every term, covenant, condition and obligation hereln to be observed or
performed by Lessee during the term of sald assignment or sublease, other than such obligations as are contrary to or inconsistent with provisions of an
assignment or sublease to which Lessor has specifically consented to in writing.

(p) Lessor's consent to any assignment or subletting shall not transfer to the assignee or sublessee any Optlon granted to the original
Lessae by this Lease unless such transfer is specifically consented to by Lessor In writing. (See Paragraph 39.2)

123 Additional Terms and Conditions Applicable to Subletting. The following terms and conditions shali apply to any sublenlng by
Lessee of all or any part of the Premises and shall be deemed included In all subleases under this Lease whether or not expressly Incorporated therein:

(a) Lessee hereby assigns and transfers to Lessor all of Lessee’s interest in all Rent payable on any sublease, and Lessor may coflect
such Rent and apply same toward Lessee's obligations under this Lease; provided, howaver, that until a Breach shall occur In the performance of Lessee's
obligations, Lessee may collect said Rent. In the event that the amount coliected by Lessor exceeds Lessee’s obligations any such excess shall be refunded
to Lessee. Lessor shall not, by reason of the foregoing or any assignment of such sublease, nor by reason of the collection of Rent, be deemed liable to the
sublessee for any faflure of Lessee to perform and comply with any of Lessee’s obligations to such sublessee. Lessee hereby Irrevocably authorizes and
directs any such sublessee, upon receipt of a written notice from Lessor stating that a Breach exists in the performance of Lassee's obligalions under this
Lease, to pay to Lessor all Rent due and to bacome due under the sublease. Sublessee shall rely upon any such notice from Lessor and shall pay all Rents
to Lessor without any obligation or right to inquire as to whether such Breach exists, notwithstanding any clalm from Lessee to the contrary.

{b) In the event of a Breach by Lessee, Lessor may, at its optlon, require sublesses to attom to Lessor, in which event Lessor shall
undertake the obligations of the sublessor under such sublease from the time of the exercise of said option to the expiration of such sublease; provided,
however, Lessor shall not be llable for any prepaid rents or security deposit paid by such sublessee to such sublessor or for any prior Defaults or Breaches of
such sublessor.

(c) Any matter requiring the consent of the sublessor under a sublease shall also require the consent of Lessor.

(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor’s prior written consent.

(e) Lessor shall deliver a copy of any notice of Default or Breach by Lessee to the sublessee, who shall have the right to cure the Default
of Lessee within the grace period, if any, specified In such notlce. The sublessee shall have a right of reimbursement and offset from and against Lessee for
any such Defaults cured by the sublessee.

13. Default; Breach; Remedies.

1314 Default; Breach. A “Default” is defined as a fallure by the Lessee to comply with or perform any of the terms, covenants, conditions or
Rules and Regulations under this Lease. A "Breach” is defined as the occumrence of one or more of the following Defaults, and the failure of Lessee to cure
such Default within any applicable grace period: .

{a) The aband t of the Premi or the ting of the Premises without providing a commercially reascnable level of security, or
where the coverage of the property insurance described in Paragraph 8.3 Is jeopardized as a result thereof, or without providing reasonable assurances to
minimize potential vandalism,

{b) The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether to
Lessor or to a third party, when due, to provide reasonable evidence of insurance or surely bond, or to fulfill any obligation under this Lease which endangers
or threatens life or property, where such fallure continues for a period of 3 business days following written notice to Lessee,

(c) The fallure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (ii) the service contracts,
(iil) the rescission of an unauthorized assignment or subletting, (iv) an Estoppel Certificate, (v) a requested subordination, (vi) evidence conceming any
guaranty and/or Guaranior, (vii) any document requested under Paragraph 42, (vill) material safety data sheets (MSDS), or (ix) any other documentation or
information which Lessor may reasonably require of Lessee under the terms of this Lease, where any such fallure continues for a period of 10 days following
written notice to Lessee.

(d) A Default by Lessee as to the terms, covenants, conditions or provisions of this Lease, or of the rules adopted under Paragraph 40
hereof, other than those described In subparagraphs 13.1(a), (b) or (c), above, where such Default continues for a period of 30 days after written notice;
provided, however, that if the nature of Lessee's Default is such that more than 30 days are reasonably required for its cure, then it shall not be deemed to be
a Breach if Lessee commences such cure within sald 30 day period and thereafter diligently prosecutes such cure to completion.

(e) The occumence of any of the following events: (i) the making of any general arrangement or assignment for the benefit of credltors;
(ii) becoming a “debtor™ as defined In 11 U.S.C. §101 or any successor statule thereto (unless, In the case of a petition filed against Lessee, the same is
dismissed within 60 days): (ill) the appolntment of a trustee or recelver to take possession of substantially all of Lessee's assets located at the Premises or of
Lessee's interest in this Lease, where possession is not restored to Lessee within 30 days; or (iv) the attachment, execution or other judicial seizure of
substantially all of Lessee's assets locatad at the Premises or of Lessee's interest In this Lease, where such selzure is not discharged within 30 days;
provided, however, In the event that any provision of this sub graph (e) is contrary {0 any applicable law, such provision shall be of no force or effect, and
nol affect the validity of the remaining provisions.

{f) The discovery that any financial statement of Lessee or of any Guarantor given to Lessor was materially false.

(g) If the performance of Lessee's obligations under this Lease is guaranteed: (i) the death of a Guarantor, (ii) the termination of a
Guarantor’s liabllity wilh respect to this Lease other than in accordance with the terms of such guaranty, (lii) a Guarantor's becoming insolvent or the subject
of a bankruplcy filing, (iv) a Guarantor's refusal lo honor the guaranty, or (v} a Guarantor's breach of its guaranty obligation on an anticipatory basls, and
Lessee's fallure, within 60 days following written notice of any such event, to provide written altemative assurance or security, which, when coupled with the
then existing resources of Lessee, equals or exceeds the combined financial resources of Lessee and the Guarantors that existed at the ime of execution of
this Lease.
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13.2. Remedies. If Lessee falls to . omm any of its affirmative duties or obligations, wi. 10 days after written notice (or in case of an
emergency, without notice), Lessor may, at its option, perform such duty or obligation on Lessee's behalf, including but not limited to the obtaining of
reasonably required bonds, Insurance policies, or govemmental licenses, permils or approvals. Lessee shall pay to Lessor an amount equal to 115% of the
costs and expenses Incurred by Leseor in such performance upon recelpt of an Invoice therefor. In the event of a Breach, Lessor may, with or without further
notice or demand, and without limiting Lessor in the exerclse of any right or remedy which Lessor may have by reason of such Breach:

) (a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease shall terminate and Lessee
shall immediately surrender possession to Lessor. In such event Lessor shall be entitied to recover from Lessee: (i) the unpald Rent which had been eamed
at the time of termination; (1i) the worth at the time of award of the amount by which the unpald rent which would have been eamed after termination untif the
time of award exceeds the amount of such rental loss that the Lessee proves could have been reasonably avoided; (ill) the worth at the time of award of the
amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental loss that the Lessee proves could be
reasonably avolded; and (iv) any other amount necessary to compansate Lessor for all the detriment proximately caused by the Lessee's failure to perform its
abligations under this Lease or which in the ordinary course of things would be likely to result therefrom, Including but not limited to the cost of recovering
possession of the Premises, expenses of reletting, including necessary renovation and alteration of the Prerilses, reasonable attomeys’ fees, and that portion
of any leasing commission paid by Lessor in connection with this Lease applicable to the unexpired term of this Lease. The worth at the time of award of the
amount referred to in provision (ill) of the Immediately preceding sentance shall be compuled by discounting such amount at the discount rate of the Federal
Reserve Bank of the District within which the Premises are localed at the time of award plus one percent. Efforts by Lessor lo mitigate damages caused by
Lessee's Breach of this Lease shall not waive Lessor's right to recover damages under Paragraph 12. If termination of this Lease is obtained through the
provisional remedy of unlawful detainer, Lessor shall have the right to recover In such proceeding any unpald Rent and damages as are recoverable therein,
or Lessor may reserve the right to recover all or any part thereof in a separate suit. If a notice and grace period required under Paragraph 13.1 was not
previously given, a nolice to pay rent or quit, or to perform cor quit given to Lessee under the uniawful detainer statute shall also constitute the notice requirad
by Paragraph 13.1. In such case, the applicable grace period required by Paragraph 13.1 and the unlawiul delainer statule shall run concumently, and the
fallure of Lessee to cure the Default within the greater of the two such grace periods shall constitute both an unlawful detainer and a Breach of this Lease
entitling Lessor to the remediles provided for in this Lease and/or by sald statute. '

{b) Continue the Lease and Lessee's right lo possession and recover the Rent as It becomas due, in which event Lessee may sublet or
assign, subject only to reasonable limitations. Acts of malntenance, efforts 1o relet, and/or the appointment of a receiver to protect the Lessor's Interests,
shall not constitute a termination of the Lessee’s right to possession,

{c) Pursue any other remedy now or hereafter avallable under the laws or judicial decislons of the state wherein the Premises are locatsd.
The expiralion or termination of this Lease and/or the termination of Lesses's right to possession shall not relleve Lessee from llability under any indemnity
pravisions of this Lease as to matlers occuming or accruing during the term hereof or by reason of Lessee's occupancy of the Premises.

13.3 Inducement Recapture. Any agreement for free or abated rent or other charges, or for the giving or paying by Lessor to or for Lessee of
any cash or other bonus, inducement or consideration for Lessee’s enlering into this Lease, all of which concessions are herelnafter referred to as
“Inducement Provisions,” shall be desmed conditioned upon Lessee's full and falthful perfarmance of all of the terms, covenants and conditions of this
Lease. Upon Breach of this Lease by Lesses, any such inducement Provision shall aulomalically be deemed deleted from this Lease and of no further force
or effect, and any rent, other charge, bonus, Inducement or consideration theretofore abated, given or pald by Lessor under such an inducement Provision
shall be immediately due and payable by Lessee to Lessor, nolwithstanding any subsequent cure of said Breach by Lesses. The acceptance by Lessor of
rent or the cure of the Breach which Initiated the operation of this paragraph shall not be deemed a waiver by Lessor of the provisions of this paragraph
uniess specifically so stated in writing by Lessor at the time of such acceptance.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee of Rent will cause Lessor to incur costs not contsmplated by
this Lease, the exact amount of which wiil be extremely difficult to ascertain. Such costs Include, but are not limited {o, processing and accounting charges,
and late charges which may be imposed upon Lessor by any Lender. Accordingly, if any Rent shall not be received by Lessor within 5 days afler such
amount shall be due, then, without any requirement for notice to Lesses, Lessee shall immediately pay to Lessor a one-time late charge equal lo 10% of each
such overdue amount or $100, whichever is greater. The Parties hereby agres that such late charge represents a fair and reasonable estmate of the costs
Lessor will incur by reason of such late payment. Acceptance of such lale charge by Lessor shall in no event constitute a waiver of Lessee's Default of
Breach with respect (o such overdue amount, nor prevent the exercise of any of the other rights and remedies granted hereunder. In the event that a late
charge Is payable hereunder, whether or not collected, for 3 consecutive Instaiments of Base Rent, then notwithstanding any provision of this Lease to the
contrary, Base Rent shall, at Lessor's option, become due and payable quarterly In advance.

135 Interest. Any monetary payment due Lessor hareunder, other than iate charges, not received by Lessor, when due as fo scheduled
payments (such as Base Rent) or within 30 days following the date on which it was due for non-scheduled payment, shall bear interest from the date when
dus, as to scheduled payments, or the 31st day after It was due as lo non-scheduled payments. The interest ("interest”) charged shall be computed at the
rate of 10% per annum but shall not exceed the maximum rate allowed by law. Interest is payable in addition to the potential late charge provided for in
Paragraph 13.4. .

13.6 Breach by Lessor,

(a) Notice of Breach. Lessor shall not be deemed In breach of this Lease unless Lessor falls within a reasonable time lo perform an
obligation required to be performed by Lessor. For purposes of this Paragraph, a reasonable time shall In no event be less than 30 days after receipt by
Lessor, and any Lender whose name and address shall have been fumished Lessee in writing for such purpose, of written notice specifying wherein such
obligation of Lessor has not been performed; provided, however, that if the nature of Lessor's oblligation is such that more than 30 days are reasonably
required for its performancs, then Lessor shall not be in breach if performance is commenced within such 30 day period and thereafter diligently pursued to
completion.

(b} Performance by Lessee on Behalf of Lessor. in the event that neither Lessor nor Lender cures sald breach within 30 days after
receipt of said notice, or If having commenced said cure they do not diiigently pursue it to completion, then Lessee may elect to cure said breach at Lessee's
expense and offset from Rent the actual and reasonable cost to perform such cure, provided however, that such offset shall not exceed an amount equal to
the greater of one month's Base Rent or the Security Deposit, reserving Lessee's right to seek reimbursement from Lessor. Lessee shall document the cost
of sald cure and supply said documentation to Lessor.

14, Condemnation. If the Premises or any portion thereof are taken under the power of eminent domain or sold under the threat of the exercise of
sald power {(collectively "Condemnation™), this Lease shall terminate as to the part taken as of the date the condemning authority takes title or possession,
whichever first occurs. If more than 10% of the Building, or more than 25% of that portion of the Premises not occupled by any building, is taken by
Condemnation, Lessee may, at Lessee's option, to be exercised in witing within 10 days after Lessor shall have given Lessee written notice of such taking (or
in the absence of such notice, within 10 days after the condemning authority shall have taken possession) lerminate this Lease as of the dale the
condemning authorily takes such possession. If Lessee does not terminate this Lease in accordance with the foregoing, this Lease shall remaln in full force
and effect as to the portion of the Premi remaining pt that the Base Rent shall be reduced In proportion to the reduction in ufility of the Premises
caused by such Condemnation. Condemnation awards and/or payments shall be the property of Lessor, whether such award shall be made as
compensation for diminution In value of the leasehold, the value of the part taken, or for severance damages; provided, however, that Lesses shall be entitied
to any compensation for Lessee's relocation expenses, loss of business goodwill and/or Trade Fixtures, without regard to whether or not this Lease is
terminated pursuant to the provisions of this Paragraph. Ali Alterations and Utility Installations made to the Premises by Lessee, for purposes of
Condemnatlon anly, shall be considered the property of the Lessee and Lessee shall be entitled to any and all compensation which Is payable therefor. In the
event that this Leasa is not terminated by reason of the Condemnation, Lessor shall repair any damage to the Premises caused by such Condemnation.

15. Brokerage Fees.

15.1 gAﬂdltlonal Commission. In addition to the payments owad pursuant to Paragraph 1.9 above, and unless Lessor and the Brokers
otherwise agree in writing, Lessor agrees that: (a) if Lessee exercises any Option, (b} if Lessee acquires any rights to the Premises or other premises gmned
by Lessor and located within the same Project, If any, within which the Premises Is localed, (c) if Lessee remalns in possession of the Premises, with the
consent of Lessor, after the expiration of this Lease, or (d) If Base Rent Is increased, whether by agreement or operation of an escalation clause herein, then,
Lessor shall pay Brokers a fee in accordance with the schedule of the Brokers in effect at the time of the execution of this Lease.

16.2 Assumption of Obllgations. Any buyer or transferee of Lessor's Interest In this Lease shall be deemed to have assumed Lessor's
obligation hereunder. Brokers shall be third party beneficiaries of the provisions of Paragraphs 1.8, 16, 22 and 31. If Lessor falls to pay to Brokers any
amounts due as and for brokerage fees pertalning to this Lease when due, then such amounts shall accrue interest. In addilion, if Lessor fails to pay any
amounts to Lessee's Broker when due, Lessee’s Broker may send written notice to Lessor and Lessee of such failure and if Lessor fails to pay such amounts
within 10 days after sald notice, Lessee shall pay said monies to its Broker and offset such amounts against Rent. In addition, Lessee's Broker shail be
deemed to be a third party beneficiary of any commission agreement entered Inlo by and/or between Lessor and Lessor's Broker for the limlled purpose of
collecting any brokerage fee owed.

16.3 Representations and Indemnities of Broker Relationships. Lesses and Lessor each represent and warrant to the other that it has
had no dealings with any person, firm, broker or finder (other than the Brokers, If any) in connection with this Lease, and that no one other than said named
Brokers is entitled to any commisslon or finder’s fee in connection herewith. Lessee and Lessor do each hereby agree to indemnify, protect, defend and hold
the other harmless from and against liability for compensation or charges which may be claimed by any such unnamed broker, finder or other similar party by
reason of any dealings or actions of the ind ifying Party, Including any costs, expenses, attomeys' fees reasonably incurred with respect thereto.
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16. Estoppel Certificates. P\ ﬁ

!
(a) Each Party (as “Responding Party") shall within 10 days after written notice from the other Party (the "Requesting P:

. a '
zc::ﬂzdm :::1 g'el:aver'u;E tht: t‘I:(elixsusesgng Party a statement in writing In form similar to the then most current “Estop:yol Corllﬂ:(:te' forgl pu%lz:;:‘;u:e
Rocotatng Py eal Es ociation, plus such additional information, confirmation and/or statements as may be reasonably requested by the

(b) If the Responding Party shall fall o exacute or dellver the Estoppel Certificate within such 10 day period, the Requesti
R P
exacute an Estoppel Certificate stating that: (i) the Lease Is in full force and effect without modification except as mayy l';e mpresents: by th? R:qngersnh?g
Party, (il) 'qera are no uncured defaults in the Requesting Party's performance, and (lll) if Lessor Is the Requesting Party, not more than one month's rent has
upon the Requesting Party’s Es |
shail be estopped from d'ezylng the truth of the facts contained in said Certificate. 0 Party 1oppel Carticate. and the Responding Pary
. (c) If Lessor deslres to finance, refinance, or sell the Premises, or any part thereof, Lessee and all G tol i
potential lender or purchaser designated by Lessor such financial statements as may be reasonably required by such lender :f r::rd::s:?,all:\gﬁ:i‘il:; ll:?.ula:gt

limited to Lessee’s financial statements for the past 3 years. All such financial statements shall be ived
confidence and shait be used only for the purposes herein set forth. oo Y Lessor and euch fender or purchaser in

17. Definition of Lessor, The term "Lessor” as used hereln shall mean the owner or owners at the time in question of

or, if this is a sublease, of the Lassee's interest in the prior lease. in the event of a transfer of Lessor's title or lntemqst In the Pr:.::li?; Ic'::ett::; T:-Efﬂl?&
shall deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Lessor. Except as provided in Paragraph 15, upén such
lransfer or assignment and delivery of the Security Deposlt, as aforesald, the prior Lessor shall be relieved of all liabllity with respect to the obligations and/or
covenants under this Lease thereafier to be performed by the Lessor. Subject to the foregoing, the obligations and/or covenants In this Lease to be
performed by the Lessor shall be binding only upon the Lessor as hereinabove defined.

18. Severabllity. The Invalidity of any provision of this Lease, as determined by a court of competent jurisdicti
o other p - y petent ju ion, shall in no way affect the validity of

19. Days. Unlsss otherwise specifically Indicaled to the contrary, the word "days* as used in this Lease shall mean and refer to calendar days.

20. Limitation on Liabllity. The obligations of Leasor under this Lease shall not constitute personal obligations of Lessor or its pariners, members,
directors, officers or shareholders, and Lessee shall look to the Premises, and to no other assets of Lessor, for the satisfaction of any liabllity of Lessor with
resg‘ed ;o ':\cl:lol:ase. and shall not seek recourse against Lessor's partners, members, directors, officers or shareholders, or any of their personal assets for
such satis X

E1. Time of Essence. Time is of the essence with respact to the performance of alt obligations to be performed or observed by the Parties under this
ease.
22, No Prior or Other Agreements; Broker Disclaimer. This Lease contains all agreements between the Partias with respact to any matter

mentioned herein, and no other prior or contemporaneous agreement or understanding shalf be effective. Lessor and Lesses each represents and warrants
to the Brokers that it has made, and Is relying solely upon, its own investigation as to the nature, quality, character and financial responsibllity of the other
Party to this Lease and as to the use, nature, quality and character of the Premises. Brokers have no responsibliity with respact thereto or with respect to any
default or breach hereof by elther Party. The liabliity (including court costs and attorneys’ fees), of any Broker with respect to negotiation, execution, delivery
or performance by elther Lessor or Lessee under this Lease or any amendment or modification hereto shall be limited to an amount up to the fee received by
such Broker pursuant to this Lease; provided, however, that the foregoing limitation on each Broker's ilabllity shall not be applicable to any gross negligence
or willful misconduct of such Broker.

23. Notices.

231 Notice Requirements. All notices required or permilied by this Lease or applicable law shall be In writing and may be delivered in
person (by hand or by courler) or may be sent by regular, certified or registered mall or U.S. Postal Servico Express Mall, with postage prepald, or by
facsimile transmisslon, and shall be deemed sufficiently given if served In @ manner specified in this Paragraph 23. The addresses noted adjacent to a
Party’s signature on this Lease shall be that Party's address for delivery or malling of notices. Elther Party may by written notice to the other specify a
different address for notice, except that upon Lessee's taking possession of the Premises, the Premises shall constitute Lessee's address for notice. A copy
of all notices o Lessor shall be concurrently transmitted to such party or parties at such addresses as Lessor may from time to time hereafter designate in
writing.

23.2 Date of Notice. Any notice sent by registered or certified mall, refum receipt requested, shall be deemed given on the date of delivery
shown on the receipt card, or if no delivery date is shown, the postmark thereon. If sent by regular mall the notice shall be deemed given 48 hours after the
same is addressed as required herein and mailed with postage prepald. Notices delivered by United States Express Mall or overnight courier that guarantee
next day delivery shall be deemed given 24 hours after delivery of the same to the Postal Service or courier. Notices transmitted by facsimile transmission or
similar means shali be deemed delivered upon telephone confirmation of receipt (confirmation report from fax machine is sufficient), provided a copy Is also
dellvered via delivery or mall. If notice Is received on a Saturday, Sunday or legal holiday, It shall be deemed recelved on the next business day.

24, Walvers. No waiver by Lessor of the Defauit or Breach of any term, covenant or condition hereof by Lessee, shall be deemed a walver of any other
term, covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant or condition hereof.
Lessor's consent 1o, or approval of, any act shall not be deemed to render unnecessary the oblaining of Lessor's consent to, or approval of, any subsequent
or similar act by Lessee, or be construed as the basis of an estoppel to enforce the provision or provisions of this Lease requiring such consent. The
acceptance of Rent by Lassor shall not be a walver of any Default or Breach by Lessee. Any payment by Lessee may be accepted by Lessor on account of
moneys or damages due Lessor, notwithstanding any qualifying statements or conditions made by Lessee in connection therewith, which such statements
and/or conditions shall be of no force or effect whatsoever unless specifically agreed to in writing by Lessor at or before the time of deposit of such payment.

25. Disclosures Regarding The Nature of a Real Estate Agency Relationship.

(@) When entering into a discussion with a real estate agent regarding a real estate transaction, a Lessor or Lessee should from
the outset understand what type of agency relationship or representation it has with the agent or agents In the transaction. Lessor and Lessee acknowiedge
being advisad by the Brokers in this transaction, as follows:

m Lessor's Agent. A Lessor's agent under a listing agreement with the Lessor acts as the agent for the Lessor only. A
Lessor's agent or subagent has the following affirmative obligations: Yo the Lessor: A fiduciary duty of utmost care, integrity, honesty, and loyaity in dealings
with the Lessor. To the Lessee and the Lessor: a. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A duty of honest
and fair dealing and good faith. ¢. A duty to disclose all facts known to the agent materially affecting the value or desirabllity of the property that are not
known to, or within the diligent atiention and observation of, the Parlles. An agent is not obligated to reveal to either Party any confidential informatlon
obtained from the other Party which does not Involve the affirnative duties set forth above.

()] Lessea’s Agant. An agent can agree to act as agent for the Lassee only. In these situations, the agent is not the
Lessor's agent, even If by apreement the agent may receive compensation for services rendered, elther In full or in part from the Lessor. An agent acting only
for a Lessee has the following affirmative obligations. Jo the Lessee: A fiduclary duty of utmost care, integrity, honesty, and loyalty in dealings with the
Lessee. L : 8. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A duty of honest and fair
dealing and good falth. c. A duty to disclose all facts known to the agent materially affecting the value or deslrabliity of the property that are not known to, or
within the dillgent attention and observation of, the Parties. An agent is not obligated to reveal to either Party any confidential Information obtained from the
other Party which does not Involve the affirmative duties set forth above.

(D] Agent Representing Both Lessor and Lessee. A real estate agent, elther acting directly or through one or more
associate licenses, can legally be the agent of both the Lessor and the Lessee In a transaction, but only with the knowledge and consent of both the Lessor
and the Lessee. In a dual agency situation, the agent has the following affirmative obligations to both the Lessor and the Lessee: a. A fiduciary duty of utmost
care, integrity, honesty and loyalty [n the dealings with either Lessor or the Lessee. b. Other duties to the Lessor and the Lessee as stated above in
subparagraphs (1) or (li). In reprasenting both Lessor and Lesses, the agent may not without the express permission of the respective Party, disclose to the
other Party that the Lessor will accept rent in an amount less than that indicated In the listing or that the Lessee is willing to pay a higher rent than that
offered. The above duties of the agent In a real estate transaction do not relieve a Lessor or Lessee from the responsibility to protect their own Interests.
Lessor and Lessee should carefully read all agreements to assure that they adequately express thelr understanding of the transaction. A real estate agent is
a person qualified to advise about real estate. If legal or tax advice Is desired, consult a competent professional.

{0) Brokers have no responsibllity with respect to any default or breach hereof by elther Party. The ffability (including court costs
and attoneys' fees), of any Broker with respect to any breach of duty, error or omission refating to this Lease shall not exceed the fee received by such
Broker pursuant to this Lease; provided, h , that the foregoing limitation on each Broker's liabllity shall not be appiicable to any gross negligence or

| misconduct of such Broker.
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(c) Lessor and Lessel vse to Identify to A i hni i
considered by such bury to be ot J ntify to Brokers as “Confidential” any cc }umcallon or information given Brokers that is

26. No Right To Holdover. Lessee has no right to retain possession of the Premises or an

y part thereof beyond the iration or termi
Lease. In the event that Lessee holds over, then the Base Rent shall be increased to 150% of the Base Rent appllcaygle Imm:d:gtely prefedlna ?has'l g:p?rfa'trl';
or termination. Nothing contalned herein shall be construed as consent by Lessor to any holding over by Lessee.

21. Cumulative Romedies. No remedy or election hereunder shall
rormedies ot low o I st ly shall be deemed exclusive but shall, wherever possible, be cumulative with all other

28. Covenants and Condltions; Construction of Agreement. All provisions of this Lease to be observed

v as or performed by Less:
covenants and condltions. In construing this Lease, all headings and titles are for the convenlence of the Partles only and g:all not be gonslda?:d::abr? t:'
this Lease. Whenever required by the context, the singular shall include the plural and vice versa. This Lease shall not be construed as if prepared by one of
the Parties, but rather according to its fair meaning as a whols, as if both Parties had prepared it.

29, Blndlnu EM. Choice of Law. This Lease shall be b‘"d'ﬂg upon the Parties, their personal representatives, successors and nd be
»
. | and assigns ai
govemed. by the laws of the State in W'lld' 1 the Premises are located Anylﬂgatlou between the Parties hereto concerning this Lease shall be initiated In the

30. Subordination; Attornment; Non-Disturbance.

30.1 Subordination. This Lease and any Option granted hereby shall be subject and subordinate to any ground fease, mo deed of
trust, or other hypothecation or sscurity device (collectively, "Security Device™), now or hereafter placed upon the Premylsgs. to any and all :g‘!g:m made
on the security thereof, and o all renewals, modifications, and extensions thereof. Lessee agrees that the holders of any such Security Devices (in this Lease
together referred lo as "Lender") shall have no liability or obligation to perform any of the obligations of Lessor under this Leass. Any Lender may elect to
have this Lease and/or any Option granted hereby superior to the Hlen of its Security Device by giving written notice thereof to Lessee, whereupon this Lease
and such Options shall be desmed prior to such Security Device, notwithstanding the relative dates of the documentation or recordation thereof.

30.2 Attornment. [n the event that Lessor transfers title to the Premises, or the Premises are acquired by another upon the foreclosure or
termination of a Security Device to which this Leasa is subordinated (i) Lessee shall, sublect o the non-disturbance provisions of Paragraph 30.3, attom to
such new owner, and upon request, enter into a new lease, containing all of the terms and provisions of this Lease, with such new owner for the remainder of
the term hereol, or, at the election of such new owner, this Lease shall automatically become a new Lease between Lessee and such new owner, upon all of
the terms and conditions hereof, for the remainder of the term hereof, and (i) Lessor shall thereafter be relleved of any further obligations hereunder and such
new owner shall assume afl of Lessor's obligations hereunder, except that such new owner shall not: (a) be llable for any act or omission of any prior lessor
or with respect to events occurring prior to acquisition of ownership; (b) be subject to any offsets or defenses which Lessee might have against any prior
lessor, (c) be bound by prepayment of more than one month's rent, or (d) be liable for the retum of any security deposit paid to any prior lessor.

30.3 Non-Disturbance. With respect to Security Devices entered into by Lessor after the execution of this Lease, Lessee's subordination of
this Lease shall be subject lo receiving a commerclally reasonable non-disturbance agreement (a "Non-Disturbance Agreement”) from the Lender which
Non-Disturbance Agreement provides that Lessee's possession of the Premises, and this Lease, including any options to extend the tarm hereof, will not be
disturbed so long as Lessee Is not in Breach hereof and attoms o the record owner of the Premises. Further, within 60 days after the exscution of this
Lease, Lessor shall use its commerclally reasonable efforts to obtain a Non-Disturbance Agreement from the hoider of any pre-existing Security Dévice which
Is secured by the Premises. In the event that Lessor is unable to provide the Non-Disturbance Agreement within said 60 days, then Lessee may, at Lessee's
option, directly contact Lender and attempt to negotiate for the execution and delivery of 8 Non-Disturbance Agreement.

304 Salf-Executing. The agreements contained In this Paragraph 30 shall be effective without the execution of any further documents;
provided, however, that, upon writien request from Lessor or a Lender in connection with a sale, financing or refinancing of the Premises, Lessee and Lessor
shall execute such further writings as may be reasonably required to separately document any subordination, attomment and/or Non-Disturbance Agreement
provided for herein.

M. Attorneys' Fees. If any Party or Broker brings an action or proceeding Involving the Premises whether founded in tort, contract or equity, or to
declare rights hereunder, the Prevalling Party (as hereafter defined) In any such proceeding, action, or appeal thereon, shall be enfiled to reasonable
attomeys' fees. Such fees may be awarded In the same sult or recovered in a separate suit, whether or not such action or proceeding is pursued to decision
or judgment. The term, "Prevalling Party" shall include, without limitation, a Party or Broker who substantially obtains or defeats the rellef sought, as the
case may be, whether by compromise, settlement, judgment, or the abandonment by the other Party or Broker of its claim or defense. The altomeys' fees
award shall not be computed In accordance with any court fee schedule, but shall be such as to fully relmburse all attorneys’ fees reasonably incurred. In
addition, Lessor shall be entitled to attomeys' fees, costs and expenses incurred in the preparation and service of notices of Default and consuitations in
connection therewith, whether or not a legal action Is subsequently commenced In connection with such Default or resuiting Breach ($200 is a reasonable
minimum per occurrence for such services and consultation).

32 Lessor’s Access; Showing Premises; Repairs. Lessor and Lessor's agents shall have the right to enter the Premisas at any time, in the case of
an emergency, and otherwise at reasonable times after reasonable prior notice for the purpose of showing the same to prospective purchasers, ienders, or
tenants, and making such alterations, repairs, Improvements or additions to the Premises as Lessor may deem necessary or desirable and the erecting, using
and maintaining of utilities, services, pipes and condults through the Premises and/or other premises as long as there Is no materlal adverse effect to
Lessee's use of the Premises. All such activities shall be without abatement of rent or liabllity to Lessee.

33. Auctions. Lesses shall not conduct, nor permit to be conducted, any auction upon the Premises without Lessor's prior written consent. Lessor
shall not be obligated to exercise any standard of reasonableness in determining whether to permit'an auction.

34, Signs. Lessor may place on the Premises ordinary "For Sale" signs at any time and ordinary “For Lease” signs during the last 6 months of the
term hereof. Except for ordinary “for sublease" signs, Lessee shall not place any sign upon the Premises without Lessors prior written consent. All signs
must comply with all Applicable Requirements.

35. Terminatlon; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the
mutual termination or cancellation hereof, or a termination hereof by Lessor for Breach by Lessee, shall automatically terminate any sublease or lesser estate
In the Premises; provided, however, that Lessor may elect to continue any one or all existing subtenancies. Lessor's fallure within 10 days following any such
event to elect to the contrary by written notice to the halder of any such lesser interest, shall constitute Lessor's election to have such event constitute the
termination of such interest.

36. Consents, Except as otherwise provided herein, wherever in this Lease the consent of a Party is required to an act by or for the other Party, such
consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (including but not limited to architects’, attomeys',
enginears' and other consultants' fees) incurred in the consideration of, or response to, a request by Lessee for any Lessor consent, including but not limited
to consents lo an assignment, a subletting or the presence or use of a Hazardous Substance, shal! be pald by Lessee upon recelpt of an invoice and
supporting documentation therefor. Lessor's consent to any act, assignment or subletting shall not constitute an acknowledgment that no Default or Breach
by Lessee of this Lease exists, nor shall such consent be deemed a walver of any then existing Defauit or Breach, except as may be otherwise specifically
stated in wriling by Lessor at the ime of such consent. The fallure to specify hereln any particular condition to Lessor's consent shall not preclude the
Imposition by Lessor at the time of consent of such further or other conditions as are then reasonable with reference to the particular matter for which consenl
is belng given. In the event that either Party disagrees with any determination made by the other hereunder and reasonably requests the reasons for such
deter ion, the di Ining party shall fumish its reasons in writing and in reasonable detall within 10 business days following such request.

ar. Guarantor.

KIA Execution. The Guarantors, If any, shall each execute a guaranty in the form most recently published by the American Industrial Real
Estate Association, and each such Guarantor shall have the same obtigations as Lessee under this Lease.

3r.2 Default. It shall constitute a Default of the Lessee if any Guarantor falls or refuses, upon request to provide: (a) evidence of the
execution of the guaranty, Including the authority of the party signing on Guarantor's behaif to obligate Guarantor, and In the case of a corporate Guarantor, 3
certified copy of a resolution of Its board of directors authorizing the making of such guaranty, (b) current financial statements, (c) an Estoppel Certificate, or
(d) written confirmation that the guaranty is still in effect.

38. Quiet Possession. Subject to payment by Lessee of the Rent and performance of all of the covenants, conditions and provisions on Lessee's part
fo be,observed and performed under this Lease, Lesses shall have qulet possession and quiet enjoyment of the Premises during (he term hereof.
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3. Options. If Lessee is granted an Optlo‘«. defined below, then the following provisions shall a, _)v

39.1 Definition. “Optlon™ shall mean: (a) the right lo extend the term of or renew this Lease or to extend or renew any lease that Lessee has
on other property of Lessor; (b} the right of first refusal or first offer to lease either the Premises or other property of Lessor; (c) the right to purchase or the
right of first refusal to purchase the Premises or other property of Lessor. ’

39.2 Options Pereonal To Original Lessee. Any Option granted to Lessee in this Lease is personal to the original Lessee, and cannot be
assigned or exercised by anyone other than sald original Lessee and only while the original Lessee Is In full possession of the Pramises and, If requested by
Lessor, with Lessee certifying that Lessee has no intention of thereafler assigning or subletting.

383 Multiple Options. In the event that Lessee has any multiple Options to extend or renew this Lease, a fater Option cannot be exercised
unless the prior Options have been validly exercised.

394 Effect of Default on Options.

(a) Lessee shall have no right to exercise an Oplion: (1) during the period commencing with the giving of any notice of Default and
qontlnulng until sald Default is cured, (fi) during the period of ime any Rent Is unpaid (without regard to whether notice theraof is given Lessee), (ill) during the
time Lessee is In Breach of this Lease, or (iv) In the event that Lessee has been given 3 or more notices of separate Default, whether or not the Defaults are
cured, during the 12 month period immediately preceding the exercise of the Option.

: (b) The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's inability to
exercise an Oplion because of the provisions of Paregraph 39.4(a).

(c) An Option shall terminate and be of no further force or effect, notwithstanding Lessee’s due and timely exercise of the Option, if, after
such exercise and prior to the commencement of the extended term or completion of the purchase, (i) Lessee falls to pay Rent for a period of 30 days after
such Renl becomes due (without any necessity of Lessor to give notice thereof), or (Ii) if Lesses commits a Breach of this Lease.

40, Multipte Bulldings. If the Premises are a part of a group of bulldings controlied by Lessor, Lessee agrees that it will abide by and conform to all
teasot_table rules and regulations which Lessor may make from me to time for the management, safety, and care of said properties, including the care and
cleanliness of the grounds and including the parking, loading and unloading of vehicles, and to cause its employees, suppliers, shippers, customars,
oon:’::m and inviteas to so ablde and conform. Lessee also agrees to pay Iis falr share of common expenses incumred in connection with such rules and
regulations.

4. Security Measures. Lessese hereby acknowledges that the Rent payable io Lessor hereunder does not Include the cost of guard service or other
security measures, and that Lessor shall have no obligation whatsoever to provide same. Lessee assumes all responsibility for the protection of the
Premises, Lessee, its agents and Invitees and their property from the acts of third parties.

42. Reservations. Lessor reserves to itself the right, from time (o time, to grant, without the consent or joinder of Lessee, such easements, rights and
dedications that Lessor deems necessary, and to cause the recordation of parcel maps and restrictions, so long as such easements, rights, dedications,
maps and restrictions do not unreasonably interfere with the use of the Premises by Lessee. Lassea agrees to sign any documents reasonably requested by
Lessor to effectuate any such easement rights, dedication, map or restrictions.

43. Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid by one Party to the other under the

provisions hereof, the Party against whom the obligation to pay the money Is asseried shall have the right to make payment "under protest” and such
payment shall not be regarded as a voluntary payment and there shall survive the right on the part of sald Party to institute suit for recovery of such sum. If it
shall be adjudged that there was no legal obligation on the part of sald Party to pay such sum or any part thereof, said Party shall be entitted to recover such
sum or 8o much thereof as it was not legally required to pay.

44, Authority; Muitiple Partles; Executlon.

(a) If either Party hereto is a corporation, trust, limited liabllity company, partnership, or similar entity, each individual executing this
Lease on behaif of such entity represents and warrants that he or she Is duly authorized to execute and deliver this Lease on Its behalf. Each party shall,
within 30 days after request, deliver to the other party satisfactory evidence of such authority.

(b) If this Lease is executed by more than one person or entity as "Lessee”, each such person or entity shall be jointly and severally
liable hereunder. It is agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease, or other document ancillary
thereto and bind all of the named Lessees, and Lessor may rely on the same as if all of the named Lessses had executed such document.

() This Lease may be executed by the Parties in counterparts, each of which shall be deemed an original and all of which together
shall constitute one and the same instrument.

45. Conflict. Any conflict between the printed provisions of this Lease and typewritten or handwritten provisions shall be controlled by the typewritten
or handwritten provisions.

46. Offer. Preparation of this Lease by either Party or thelr agent and submission of same to the other Party shall not be deemed an offer to lease to
the other Party. This Lease is not intended to be binding untll executed and delivered by all Parties hereto.

47. Amendments. This Lease may be modified only In writing, signed by the Parties in interest at the ime of the modification. As long as they do not
materially change Lessee's obligations hereunder, Lessee agrees {o make such reasonable non-monetary modifications to this Lease as may be reasonably
required by a Lender In connection with the obtalning of normal financing or refinancing of the Premises.

48, Walver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING
INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT.

49, Mediation and Arbitration of Disputes. An Addendum requiring the Mediation and/or the Arbltration of all disputes between the Parties and/or
Brokers arising out of this Lease {J Is E is not attached to this Lease.

50. Americans with Disabllities Act. Since compliance with the Americans with Disabilities Act (ADA) is dependent upon Lessee’s specific use of the
Premises, Lessor makes no warranty or rep \tation as to whether or not the Premises comply with ADA or any similar legisiation. In the event thal
Lessee's use of the Premises requires modifications or additions to the Premises in order to be in ADA comp liance, Lessee ag to make any such
necessary modifications and/or additions at Lessee's expense.

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN, AND B8Y
THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE
TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND
PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION OR BY ANY
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH IT
RELATES. THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID INVESTIGATION SHOULD
INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES, THE
STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S
INTENDED USE.

- IF THE PREMISES IS LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO BE
REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES IS LOCATED.
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The parties hereto have executed this Lease al the place and on the dates specified above their respective signatures.

Becutedat S Frap 2 Executed at: SU.:\ Frenuj(o
on: bryor on: Q‘BO-— 02
By LESSOR: By LESSEE:
855 Harrison Street Associates Martin M. Ron and Associates
‘ |>>,u~1 [ —— /E:' A
NameP Ms,lls Narne Printed: Benjamln Ron

Title: Pres depn -

By: , By:

Name Printed: Name Printed:

Title: Tite:

Address: Address; 855 Harrison Street
San Francisco, CA 94103

Telephone/Facsimile: v Telephone/Facsimite: dif -T43-V 100 [ 4 rY7-b2y

Federal ID No. FederalIDNo. 94 - 2o T 46)9

BROKER: BROKER:

Attn: Altn:

Title: Titte:

Add Address:

Telephone/Facsimile: Telephone/Facsimile:

Federa! ID No. . Federal 1D No.

NOTE: These forms are often modified to meet the changing requirements of law and industry needs. Always write or call to make sure
you are utilizing the most current form: AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION, 700 So. Flower Street Suite 600,
Los Angeles, California 90017. (213) 687-8777. Fax No. (213) 687-8616

© Copyright 1897 - By American Industrial Real Estate Association. All rights reserved.
No part of these works may be reporduced in any form without permission in writing.

Initia Page 12 of 12 lnllzis

o



~ -

ADDENDUM TO THE STANDARD INDUSTRIAL/COMMERCIAL SINGLE - TENANT LEASE - GROSS
DATED FOR REFERENCE PURFOSES AUGUST 27, 2002 FOR THE PREMISES COMMONLY KNOWN
AS 855 HARRISON STREET LOCATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF
CALIFORNIA WHEREIN 855 HARRISON STREET ASSOCIATES IS KNOWN AS “LESSOR” AND
MARTIN M. RON ASSOCIATES, INC. IS KNOWN AS “LESSEE"(“AGREEMENT”).

The following provision are hereby incorporated into the above referenced Agreement by this reference:

5L Base Rent for the Premises shall be according to the following schedule:

October 1, 2002 - October 31, 2002 - Base Rent free
November 1, 2002 - September 30, 2003 -

October 1, 2003 - September 30, 2004 -

October 1, 2004 - September 30, 2005 -

October 1,2005 - September 30, 2006 -

October 1, 2006 - September 30, 2007 - $

52. In refercnce to Paragraph 2.2, Lessor at Lessor's sole cost and expense, shall install a new HVAC unit to the
space prior to the Commencement Date.

53, Lessec at Lessee’s sole cost and expense ehall construct a wall which shall demise the Premises along the exit

column line which is located on the west wall of the Premises. This wall shall be taped and painted on both
sides.

54, (a) By entry hercunder Lessee accepts the Premises as being in the condition in which Lessor is obliged
to deliver the Premises under the terms of this Lease. Lessee shall, at all times during the term hereof
and at Lessce’s sole cost and expense, kecp the Premises and every part thercof in good condition and
repair, ordinary wear and tear, damage thereto by fire, carthquake, act of God or the elemonts
excepted, with Lesseo hereby waiving all rights to make repairs at the expense of Lessor or in lieu
thereof to vacate the premises as provided by California Civil Cods Section 1941 and 1942 or any
other law, statute or ordinance now or hereinafter in effect. Lessee shall at the end of the term hereof
surrender to Lessor the Premises and all alterations, additions and improvements thereto in the same
condition as when received, ordinary wear and tear and damage by fire, earthquake, act of God or the
clements excepted. Lessor has no obligation ad has made no promise to alter, remodel, improve,
repair, decorate or paint the premises or any part thereof. Furthermore, no representatives regarding
the condition of the premises or the Building have been made by Lessor to Lessee, except as
specifically set forth elsewhere in this Lease.

(b) Notwithstanding the provisions of Section 11, Lessor shall repair and maintain the structural portions
of the Building, including the basic plumbing, heating, and electrical systems, elevator, HVAC, outside
walls and entrance doors installed or furnished by Lessor, unless the necessity for such maintenance
and repairs are in any war caused by the act, neglect, fault or omission of any duty by Lessee, its
agents, servants, employees or invitees, in which case Lessee shall pay to Lessor the reagonable cost
of such maintenance and repairs. Lessor shall not be liable for any failure to make any such repairs
or to perform any maintenance unless Lessor receives written notice of the need for such repeirs or
maintenance form Lessee and fails to make such repairs or perform such maintenance for a reasonable
period of time following such notice by Lessce. There shall be no abatement of rent and no Hability
of Lessor by reason of any injury to or interference with Lessec's business arising form the making
of any repairs, alterations or improvements in or to any portion of the Building or the Premises or in
or to fixtures, appurtenances and/or equipment therein. Lessee waives the right to make repairs at
Lessor's expense under any law, stature or ardinance now or bereafter in effect.

55. Lessee’s pro-rata share is defined as eight and seventy-six hundredth percent (8.76%).

AGREED & ACCEPTED. AGREED & ACCEPTED
LESSOR LESSEE
855 Harrison Street Associates Martin M. Ron Assoclates, Inc.

N Qr’)ﬂ\./
Signed: Signed: ] e /
Name Priiited: o Eﬂga é; l\_S Name Printed: KGN TAm N 720 r~
Date__ O /1] 0T Date: C?' Jo- 0 -
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SECOND AMENDMENT TO LEASE

This SECOND AMENDMENT TO LEASE (this “Amendment”) is dated as of this 10th day
of August, 2007 by and between 855 Harrison Street Associates (“Landlord™) and Martin M.
Ron Associates, Inc., (“Tenant™).

RECITALS

A. Landlord and Tenant entered into that certain Lease Agreement dated August
27th, 2002 for premises located in the City of San Francisco, County of San Francisco, State of
California, commonly known as 855 Harrison St., Second Floor, and comprised of
approximately 3,564 rentable square feet of floor area (“Premises™); and

B. Landlord and Tenant entered into that certain First Amendment to Lease dated
November 25" 2002 and

C. Landlord and Tenant now desire to amend the Lease according to the terms and
conditions set forth herein. Capitalized terms used in this Amendment and not otherwise defined
shall have the meanings assigned (o them in the Lease.

AGREEMENT

Now THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Landlord and Tenant hereby agree as follows:

1. Term. The term of this Lease shall be extended for sixty (60) months, and is
hereby extended to September 30", 2012,

2. Rent. Tenant shall pay Landlord as monthly base rental (gross) for the Premises
the sum of (4P, which will increase every

year starting on October 1%, 2008 by 3%.

2. Except as modified hereby, the Lease shall remain unmodified and in full force
and effect.
1. Miscellaneous.

(a) Voluntary Agreement. The parties have read this Amendment and on the
advice of counsel they have freely and voluntarily entered into this Amendment.

(b) Attorney’s Fees. If either party commences an action against the other party
arising out of or in connection with this Amendment, the prevailing party shall be entitled to
recover from the losing party reasonable attorney’s fees and costs of suit.

(c) Successors. This Amendment shall be binding on and inurc to the benefit of
the parties and their successors.
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(d) Counterparts. This Amendment may be signed in two or more counterparts.
When at least one such counterpart has been signed by each party, this Amendment shall be
deemed to have been fully executed, each counterpart shall be deemed to be an original, and all
counterparts shall be deemed to be one and the same agréement.

IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of the
date first written above.

LANDLORD:

855 HARRISON STREET ASSOCIATES

By:
Name:
Its:

TENANT:

MARTIN M. RON ASSOCIATES, INC.

o BB [0

Name: eN S in R, 1o
Its: ] t§rdend
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THIRD AMENDMENT TO LEASE

This THIRD AMENDMENT T0O LEASE (this “Amendment”) is dated as of this 14th day of
August, 2012 by and between 855 Harrison Street Associates (“Landlord”) and Martin M. Ron
Associates, Inc., (“Tenant”),

RECITALS

A. Landlord and Tenant entered into that certain Lease Agreement dated August
27th, 2002 for premises located in the City of San Francisco, County of San Francisco, State of
California, commonly known as 855 Harrison St., Second Floor, and comprised of
approximately 3,564 rentable square feet of floor area (“Premises™); and

B. Landlord and Tenant entered into that certain First Amendment to Lease dated
November 25", 2002 and .

C. Landlord and Tenant entered into that certain Second Amendment to Lease dated
August 10™, 2007 and

C. Landlord and Tenant now desire to amend the Lease according to the terms and
conditions set forth herein. Capitalized terms used in this Amendment and not otherwise defined
shall have the meanings assigned to them in the Lease.

AGREEMENT

Now THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Landlord and Tenant hereby agree as follows:

1. Term. The term of this Lease shall be extended for sixty (60) months, and is
hereby extended to September 30", 2017.

2. Rent. Tenant shall pay Landlord as monthly base rental (gross) for the Premises

the sum of YU (S A hich

will increase every year starting on October 1%, 2013 by 3%.

3. Parking. Tenant’s parking spaces shall increase from 5 un reserved spaces
in the lot to the east of the building to 6 un reserved parking spaces.

4. Except as modified hereby, the Lease shall remain unmodified and in full force
and effect.
1. Miscellaneous.

(a) Voluntary Agreement. The parties have read this Amendment and on the
advice of counsel they have freely and voluntarily entered into this Amendment.




(b) Attorney’s Fees. If either party commences an action against the other party
arising out of or in connection with this Amendment, the prevailing party shall be entitled to
recover from the losing party reasonable attorney’s fees and costs of suit.

(c¢) Successors. This Amendment shall be binding on and inure to the benefit of
the parties and their successors.

(d) Counterparts. This Amendment may be signed in two or more counterparts.
When at least one such counterpart has been signed by each party, this Amendment shall be
deemed to have been fully executed, each counterpart shall be deemed to be an original, and all
counterparts shall be deemed to be one and the same agreement.

IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of the
date first written above,

LANDLORD;

855 HARRISON STREET ASSOCIATES

By:
Name:
Its:

TENANT:

MARTIN M. RON ASSOCIATES, INC.

@Aﬁff 77——

Name SE f d ﬂ}mm




AIR COMMERCIAL REAL ESTATE ASSOCIATION
STANDARD INDUSTRIAL/COMMERCIAL
MULTI-TENANT LEASE - GROSS

1 Basic Provisions ("Basic Provisions®).

1.1 Parties: This Lease ("Lease"). deled fof raference purposes only January 3G, 2004
)s made by and belween Harrison Stteet Assuviates, A General Partnership

("Lessor}

and Nationwide Legal, Tnc

{"Lessee"). (collectively the "Parties*, or individuaily a "Party”).
12(a)  Premises: That cerlain porlion of the Projec! (as defined betow). ncluding all improvemerits Iherein or 1o be provided by Lessor
under the terms of this Lease, commonly known by Ihe sirget address of E5% Harrison Streel, Suite A

located in the CityofSan Francisco .Counlyof Ean ¥Francisrco ,
Stateof California . with zip code 94107 . as outined on Exhibit __ atlached

hereto ("Premises”) and generally destribed as (dascribe brisfly the nature of the Premises): O0ffice Suite A ronsist) g ot
apptoximately 3530+/- Sguare Feet

In addition lo Less#e’s.nghts ta use and occupy. the Premises as hereinafter specified. Lessee shall have non-exclusive rights fo any utifly raceways of
the building containing the Premises ("Building“)and to the Common Areas (gs defined in Paragraph 2.7 beiow), bul shel) nol have any rights to the
roof, or extedor walfs of the Buildmg or to any other buildings in the Project. The Premises, the Building, the Common Areas. the land upon which they
ara located, along with all other buildings and improvements thereon. are herein collectively referred 1o as the "Project * {See alsc Paragraph 2)

1.2(b) Parking. 7 unresefved vehicle parking spaces (See also Paragraph 2 6)
13 Term: 5 years and [} monihs ("Original Term”) commencing April i, ~01%
("Commencement Date”) and ending March 31, 014 {Expi Date™). {See aiso Paragraph 3)
14 Early P b It the Pr ore available Lessee may have non.exciusive pe » of the Pr commenging
Upun Mutual execution of this lease agreemen: {“Early P Date™). (See also Paragraphs 3.2 and 3.3)
15 Base Rent: per month ("Base Rent"), payable onthe ] 51
day of each monlh commencingMay 1, 039 {See aiso Paragraph 4}
B9 if mis box 15 checked, there are provisions in this Lease for the Base Rent 1o be agusted Sée Paragraph 510
38 4 e—Share—aolt—C A Operating—Lhxp Pty b — e £ e —
25 S }('l U M
Adhs-ouveni-lhal-the-tiaa.ol the i2; O ne-i )} TI-Y di rhu‘ing ih l.nlm Ol-thue-lasio-lecs Kok '’ JEX L re-Sha ia
sollast-cush-moddication.
1.7 Base Rent and Other Moni al n Execution:
{a) Base Rent: & for the period Apri i 2005
{b) Common Area Operating Expenses: § /A for the period 1/ A ——
{c) Security Deposil: § {"Security Depasit™). (See also Paragraph 5)
d) Other: $ N/ 5 __ forN/A _ N
(@) Tetal Due Upon Execution of this Lease-
18 Agreed Use General offa. e ise

{See atso Paragraph 6)

18 Insuring Party Lessor is the “Insuring Party”. (See also Paragraph 8)
1.40 Real Estate Brokers: (See also Paragraph 15)
{a) Representation- The faltowing real estate brokers {the “Brokers™) and brokerage relationships exist in fhis Iransaction (check

apphcabie boxes):
M citivision Commercial Peal Estale —o... fepreseris Lessor exclusively {"Lessor's Broker");
Bl HCaM Commnrzis! Real Estate represents Lessee exclusively (“Lessee's Broker™). or
[m] [ fs both Lessor and Lesses ("Dual Agency™)
(b} Payment to Brokers Upon execulion and delivery of this Lesse by bath Parbes, Lessor shall pay to the Brokérs
the brokerage fe¢ agreed to 1n a separate written agreement (or i there is no such agreement, the sum of /A or i/ B % of the
total Base Rent for the brokerage services rendered by ihe Brokers)
111 fed - Ik l—"a (] oltha-i 6t B 1h6-LO380-a0-lo-ba l:IA h’
e ") i Sasalse 3
t F— Graph-a4
112 Attachments Atieched herelo are the following. all of which constilute a part of this Lease.
[ an Addendum consisting of Paragraphs % through '3
[J 2 site plan depicting the Premises:
O a site ptan depicling the Project;
[J & current set of the Rules and Regulatians for the Project,
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O a zument sel of the Rules and Regulations adopled by Ihe owners' associghon:
[3J & work Letter,
0 other specify):

2 Premises.
21 Letting. Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, the Premises, for the lerm. at the rental, and
upon all of the lerms. covenanis and conditions set forth in this Lease. While the appr square foplage of the Premises may have been used in

the marketing of the Premses for purposes of comparison. the Base Rent stated herein is NOT tied to square footage and is nol subject 1o adjustment
should the aclual size be determined to be dfferent. NOTE: Lessee is advised 10 verify the actual size prior to executing this Lease

22 Condition. Lessor shall deliver that portion of the Premises contained within the Building (*Unit") to Lessee broom clean and free
of debris on the Commencemen! Date or the Early Possession Date, whichever first occurs ("Start Date”), and, setong-as-—the—requiced
d bad-ln R G-op o J ‘l(h) balow-nta-ob I\’. L OEL anda-oliacl within nhlu' d-.n'u- Joll i ’ihn M‘& warranls "‘al "“3 ells“ng

alecincal, plumbing, fire sprinkier, ighting. hesting. ventiating and air condikoning syslems ("HVAC"), loading doors, sump pumps. if any, and all other
such glemenis in the Unil. otheér than those construcied by Lessee. shall be m good operating condibion on said date, that the structural elements of the
roof, beanng walls and foundation of the Unit shall be free of matenal defects, and that the Umt does not contan hazardous levers of any mold or tung:
defined as loxic under apphcable state or faderal law. It a non-complignce with such warranly exists as of the Start Date. or if one of such systems or
elements should malfunction of fail within the appropriate waranty pericd. Lessor shall. as Lessor's sole obkgation with respect to such matier, excepl
as otherwise provided i 1his Lease, promplly afier receipl of wntten nolice from Lessee selfing forth with specihcily the nature and exient of such
non-compliance, malfunction or farlure. rectly same at Lessor's expense. The warranly penods shall be s follows. (1) 6 months as to the HVAC
systems, and (i) 30 days: as 10 the remajning Syslems and other elements of the Unit. If Lessee does not give Lessor the required notice within the
appropriate warranly period, correction of any such non-compliance. matfunction or fallure shall be the obligalion of Lessee at Lessee's sole cost and
expense (excepl for {he repairs (o the fire spnnkler systems, roof. foundations, snd/or bearing walls - see Paragraph 7}

23 Compliance. Lessor warranis thal to the best of its knowledge the impr on the Py erd the Common Areas comply
with the burlding codes that were in effect at the time that each such improvement, or portion thereof, was consiructed, and also with all applicable laws.
covenants of restrictions of racord, reguigions, and erdinances in effect on the Start Date {“Applicable Requirsments”) Said warranty does nol apply
10 the Use to which Lessee will put the Premises, modificationis which may be required by the Americans with Disabililies Act or any similar aws as a
result of Lesses's use {see Paragraph 49). of to any Allerations or Utility Inslaliatons (as defined in Paragraph 7 3(ai} made or 1o be made by Lessee
NOTE: Lesses is responsible for determining whether or not the Applicable Requirements, and especislly the zoning arc appropriate for
Lessee's intended use, and acknowledges that past uses of the Premises may no longer be allowed. If the Premises da not comply with said
warranty. Lessar shall, except as othgrwise provided. promptly afler receipt of written notice from Lessee seling forlh with spegificity he nature and
axtent of such noncompliance, reclify the same at Lessor's expense. If Lessee does not give Lessor wrilten nolice of a non-compliance with This
warranty within 6 menths following the Start Date. comection of that non-compliance shal be the obligation of Lessee ai Lessee's sole cost and
axpense. Il the Applicable Reguiremaents are hereafier changed so as 10 require during the term of this Lease: the consiruchon of an addion to or an
alteralion of the Unit, Premiises and/or Building, the remediation of any Hazardous Substance, ot the reinforcement or other physical modification of the
Unit. Premises and/or Building (“Capital Expenditure”™), Lessor and Lessee shall aliocate ihe cost of such work as follows

fa) Subject 1o Paragraph 2 3{c) betow. If such Capilal Expendiures are required as a resull of the specfic and unigue use of the
Fremises by |.essee as compared wilh uses by 1enants in generat, Lessee shall be fully responsible for the cosl lhereof. provided, however. that f such
Capital Expenditure 15 required during the last 2 years of this Lease and the cos! thereaf exceeds 6 months’ Base Rent. Lessae may instead terminate
this Lease unjess Lessor notifies Lessee. in wnling, within 10 days after raceipt of Lassee's termination notice thal Lessor has elected to pay e
mifference belween the actual cost thereof and the amount equal 1o 6 months' Base Rent. If Lessee elects terminafion, Lessee shall mmediately cease
the use of the Premises which requires such Capital Expenditure and deliver 1o Lessor wrilten notice specifying 2 terminatioh date al least 90 days

thereafter. Such ler daie shall, h . in no event be earher thar the |ast day thal Lessee could legally uwtitize the Premises withow
commencsng such Capital Expendilure . .
(b) It such Capital Expanditere is nol the F%suu of the spechic and unique use of the Premises by Lessee (such as, governmentally

mandated sewsmic modificalions), then Lessor shall pay for such Capital Expendilure and Lessee shall only be obligated to pay. each monih dunng the
remainder of the term of this Lease or ary exiension lhereof, on the dale thal or which the Base Renl s due. an amouni equal lo 1441h of the portion of
such costs reasonably butable 16 the Pr . Lessee shall pay interest on the balance but may prepay s obngation @l any time I, however
such Capital Expenditure 1s required during the last 2 yesrs of this Lease O if Lessor reasonably determines thal il is not economically feasible 1o pay
its share (hgreol. Lessor shall have the option lo {érminate this Lease upon 80 days priov'wrinen notice lo Lessee unless Lessee nolifies Lessor in
writing. within 10 days after receipt of Lessor's termination nolice thal Lessee will pay for suth Capital Expendilure. If Lessor does nol elec! to
termmate and fails fo lender its share of any such Capdal Expendiure, Lessee may advance such funds and deducl same. wilth Interest. from Rent
until Lessor's share of such costs have been fully pard  If Lessee is unabie 1o inance Lessor's share, or f the batance of the Rent due and payable for

the remainder of this Lease s not sufficient to fully reimburse Lessee on an ofiset basis. Lessee shall have the nght to terminate this Lease upon 30
days writlen notice 1o Lessor

{c) Notwithsianding the above, the provisions concerming Capial Expenditures are mntended to apply only {0 npn-volunlary.
unexpected, and new Applicable Requirements I the Capitat Expenditures are instead Iriggered by Lesser as a resull of an actual or proposed
change in use, change 1n intensity of use, or modificalion to the Premises then. and in thal event, Lessee shail either: {1} immediately cease such
changed use or intensily of use andfor take such other steps as may be necessary lo elminate the requirement for such Capnal Expenditure. or (i)
compléte such Capital Expenditure at its own expense. Lessee shall not have any righl to lerminate this Lease

24 Acknowledgements. Lessee acknowledges that: {a) it has been given an opportunity lo inspect and measure the Pramses. (b i
has been adwised by Lessor and/or Brokers to sausfy ilsell with respect 1o Ihe size ang condion of the Premises {ncluding but nat htited to the
glectrical, HVAC and fire sprinkler systems secunty, environmental aspects. and compliance with Apphcable Reguirements and the Americans with
Disabilities Act). and their suitability for Lessea's intended use. {¢) Lessee has made such investigation as it deems necessary with reference io such
maltars and assumes alfl responsibility therefor as the same relate to its occupancy of the Premises. (0} it 15 not relying on any representation as to the
size of the Premises made by Brokers or Lessor. () the square footage of the Premises was nol material 10 Lessee's dacision 1o lease the Premises
and pay the Renl stated herein, and {f) neither Lessor, Lessor's agents. nor Brokers have made any ora! or wrilen represeniauons or warranties with
respect 1o said matiers other than as sel forth sn this Lease. in addition, Lessor acknowiedges that. () Brokers have made no representations,
promises.or warranlies concerming Lessee's ability to honor the Lease of sulsbilty to occupy the Premises, and (i} it is Lessor's sole responsibiity to
nvestigale the financial capability and/or suitability of all proposed lenanis

25 Lessee as Prior OwneriQccupant The warrantes made by Lessor in Paragraph 2 shall be of no (orce or effecl if immediately
prior to the Start Date Lessee was the owner or occupant of the Premses  In such event. Lessee shalt be responsible for any necessary correcive

———— PAGE 2 OF 17
INTTALS

LS
©1998 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM MTG/8,08/08E




work

28 Vehicle Parking Lessee shall be enjilled to use the number of Parking Spaces specified in Paragraph 1 2(b} on those portions of
the Common Areas designated from lime 1o tine by Lessor for parking. Lessee shall not use more parking spaces than said number, Said parking
spaces shall be used for parking by vehides na larger than full-size passenger aulomobiles or pick-up trucks. herein calied "Permitted Size Vehicles.”
Lessor may regultale the Inading and unicading of vehizles by adopting Rules and Regutations a8 provided i Paragraph 29 No vehicies other than
Permitted Size Vehicles may be parkeg in the Commor Area withoul the priot wntten permission of Lessor. I addmian.

(a) Lessee shall nol permul or allow any vehicles that belong to or are confrofied by Lessee or Lesseg's employees. suppliers, shippers,
Customers. contractors or invitees to be loaded, unioaded, or parked i areas other than those designated by Lessar for such activiies

{) Lesses shall not service or store any vehicles in the Common Areas

{e) # Lessee permils or allows any of thee prohibited activities described in this Paragraph 2.6, then Lessor shall have fhe nght. wilhout

nolice. 1n addibon lo such other nghts and remedies that it may have, to remove or low away Ihe vehicle involved and charge Jhe cosl o Lessee which
cost shall be immediately payable upon demand by Lessor,

27 Com Areas - Definition. The lerm "Common Areas” 15 defined as all areas and facililies outside the Prenwisés arid within the
exterior boundary kne of the Project and interior utility raceways and instailations within (he Unit that are provided and designated by the Lessor from
time to-time for the general non-exclusive use of Lessor, Lessee and other tenanls of the Project and their respective employees. supphers. shippers.
tustomers, conlraclors and inwitees. mcluding parking areas, loading and unloading areas, lrash aress. roadways. walkways, dnveways ang
landscaped areas

28 Common Areas - Lessee's Rights, Lessor grants to Lessee, for the benefil of Lessee and its employees, suppliers. shippers,
contractors. customers and invitees, during the term of this Lease, the non-exclusive right 10 use, in common with others entilied ta such use. the
Common Areas as they exist from lime 10 time. subjec! to any nghts, powers, and privileges reserved by Lessor under the terms hereof or under the
lerms of any rules and regulations or restrictions governing the use of the Project. Under no crcumstances shatl the nght heremn granted 1o use the
Common Areas be deemed lo include the nght to slere any property, temporanly or permanenily. in the Common Areas. Any such storage shall be
permitted only by the onor written conseni of Lessor or Lessor's designated agent, whith conseni may be revoked at any tme. In ne event that any
unauthorized storége shall occur, then Lessor shall have the right, without notice. in addition lo such other nghis and remedies that it may have. lo
remove the propeny and charge the cost to Lesses, which cost shall be immediately payable upon demand by Lessor

29 Common Argas - Rules and Regulations. Lessor or such other person(s) as Lessor may appent shall have the exclusive conlral
and manags of the C ) Areas and shall have the right, from ime 10 Uime, to establish, modify, amend and enforce reasonable rues and
regulations ("Rules and Regulations®) for the manag 1, safely, care, and cleaniiness of the grounds, the parking and urleading of vehicles. and

the preservation of good order, as well as for the convemence of other occupants or lenants of the Building and the Project and ther invitegs Lessee
agrees tb abide by and conform {0 all such Rules and Reputations. and shall use s best efforts 10 cause its employees, suppliers, shippers, customers,
contractors and invitees 1o 56 abide and conform  Lessor shall not be responsible 1o Lessee for the non-compliance with said Rules and Regulations by
olher tenants of the Project.

210 C Areas - Changes. Lessor shall have Ihe nigh, in Lessors sole discration, from time 1o ima

{a) To make changes lo the Common Areas, including, withoul hmitation, changes o the locabion. size, shape and number of
driveways, enlrances, parking spaces. parking areas, loading and unloading areas, ingress, egress, direction of lraMic, landscaped areas. walkways and
utibty raceways:

(b) To close temporarnty any of the Common Areas for maintenance purposes so long as reasonable access to the Premises remans
avallable:

() To designate other iand ouiside the bounaanes of the Project 1o be a parl of the Comnion Areas.

(dy To add additional buildings and improvements to the Common Areas:

{e) To use the Common Areas while engaged in making additional impraovements, reépairs or allerations e the Project, or any portion
thereof; and

f) To do and pérform such other acts and make such other changes in. to or with respect to the Common Areas and Projeci as
Lessor may. in the exercise of sound busness judgment, deem to be appropnate
3 Term.

31 Term. The Commencement Date, Expiration Date and Onginal Term of thys Lease are as specfied n Paragraph 1.3

32 Eerly Possession, Any provision herein granting Lessee Early Possession of the Premises s subject to and conditioned upon the

Premises being available for such possession prior to the Commencement Dale, Any granit of Early Possession only conveys & non-exdusive right to
occupy the Pramises. If Lessee totally or partially occuples the Prémises pnor 1o the Commencement Date. the obligaton 1o pay Base Rent shalt be
abated for the penod of such Early Possession. A clher lerms of this Lease {ncluding but not limited 1o the obligations to pay Lessee’s Sharae of
Common Area Operatng Expenses, Real Properly Taxes and insurance premwums and to mainiain the Premises) shall be m effect durning such period
Any such Early Possesswon shall not affec! the Expiration Date.

33 Délay In Possassion. Lessor agrees to use its best tommercially reasonable efors lo debver possession of the Premises o
Lessee by the Commencement Dale. If. despite said efforts, Lessor is unable to deliver possession as agreed. Lessor shall not be subject 10 any
liabifity therefor, nor shall such faiture affec the validily of this Lease-or change the Expiration Date Lessee shall nol. however. be obhgated to pay Reni
or perform ils other obligations until Lessor defivers p 1 of the P and any pennd of rent abalement that Lessee would olherwise have
enjoyed shall run from the date of the delivery of possession and continue for & penod equal 10 what Lessee would otherwise have enjoyed. but minus
any days of delay caused by the acts or omissions of | essee. i possession is not delivered wifhin 60 days affer the Commencement Date, Lessee
may. at its option. by nolice in wrting within 10 days siter the end of such 60 day period, cancel thrs Lepse, 1n which event the Parlies shall be
discharged from all obhgations herewnder I such wriften notice is not receved by Lessor withwn said 10 day period. Lessee’s right to cancel shalf
lerminale. Excepl as otherwise provided +f possession s npl tendered 1o { essee by the Commencement Date and Lessee does nol lerminate ths
Lease. as aloresaid. any penod ol rent abalement that Lessee would otherwise have enjoyed shall run from the date of delivery of possession and
continue for 3 period gqual to what Lessee would otherwise have enjoyed under the terms hereol, but minus any days of defay caused by the acts or
omissions of Lessee W possession of the Premises 1s not delivered within 4 months afler the Commencement Date, this Lease shall terminate unlass
other agreements are reached between Lessor and Lessee, in writing

34 Lessee Compliance Lessor shall not be required 16 tender possession of the Premises Lo Lessee untl Lessee comphes with ats
obhgaton 10 prowide evidence of ysurance (Paragraph 8 53 Pending detivery of such evidence, Lessee shall be required to perdnprm all of s
obligations under \his Lease from and after the Starl Date. including ihe payment of Rent. nomwithstanding Lessor's election to withholg possession
pending recespl of such evidence of insurance  Furiher. if Lessee 1s required to perform any other condilions prior In or concusrent with the Slart Dale.
the Start Dale shall occur bul Lessor may elect 10 withhold possession untif sueh conditions are satisfied.

4, Rent

41, Rent Defined. All monetary obligations ot Lessee (o {essor under the terms of this Lease (except for the Secunity Deposity are
deemed to be rent ("Rent*).
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43 Payment. Lessee shall cause payment of Renl (0 be received by Lessor m lavdul money of the Umited States. without olisel or

deduchon lexcept as specifically permited i this Lease), on or before Ihe day on which flis gue A monetary amounts shall be rounded 1o the nearest
whoie doftar. Inthe event thal any statement or invisce prepared by Lessor i macqurale such naccuracy shak not conshtule a waiver and Lessee snall
be: ohligated to pay the amount set forth in this Lease  Rent for any penod dunng the term hereof which is for less than one ful calengar month shall be
prorated based upon the actual number of days of said month  Payment of Rent shelt be made to Lessor a1 5 address slated hetern or 1o such other
persons of place as Lessor may from tme to tme designate in writing  Acceptance of 3 payment which 15 less than the amoun: then due stiall ol e 3
wa:ver of Lessors nghts to the batance of such Rent regardiess ¢f Lessor's ernorsement of any check s stating  In the even! 1hat any chesk drafl. or
cther instrument of paymen! given by Lessee o Lessor s disnonored lor any reasan. L essee agrees lo pay 10 Lessor the sum of £25 i additon 10 any
| ate Charge and Lessor. atits option may require ali fulure Rent be pad by cashier's check Payments wili be apphed Irs! to acerued iate Lharges and
stlomey's fees, second 1o accruen inlerest. then to Base Rent and Common Area Operaling Expenses and any femainmg amount 10 any nther
putslanding charges or costs

5 Security Deposit Lessee shall deposit wilh Lessor upon execuiion hergof the Secunty Deposit as security for Lessee’s laithful performance
of #s obligations under this Lease. If Lessee fails to pay Remt, or otherwise Dafaulls under this Lease. Lessor may use, apply or retan alt or any portinn
of said Securdy Depostt for the payment of any amounl already due Lessor, for Rents which will be due w1 the fulure, and/ or o reimburse or
tompansate Lessor for any lisbility, expedse, loss or demage which Lessor may suffer of incur by reason thereo!  H Lessor Uses or applies all or any
portion of the Security Deposit. Lessee shall within 10 days after writen sequest therelor deposi monies with Lessor sufficient 1o 1eslore said Secutdy
Deposit 1o the full amount required by this Lease I the Base Reri ncreases dunng the term of this Lease. Lessee shall upun written request tron

Lessar deposit addilonal morugs with Lessar so that the total amount of the Secerty Deposit shall at all hmes bear the same groporon oty
ncreased Base Rent as the wrtial Security Deposit bore to the runal Base Renl  Shoud the Agreed Use be amenrded 1o accommodale a mate-:al
change n the business of Lessee or to accommodale a subiessee or assignee. Lessor shall have the right 1o Increase the Securty Depasd 1 the
extent necessary i Lessors reasonable judgment. to account for any increased wear and tear thal the Premises may suller as a resull thereol Il A
change in conlroi of Lessee occurs dunng tis Lease and following such change the financal condibon of Lessee 5. m Lessor's reasonatle wdgment

significantly reduced, Lessee shat deposil such additional momes with Le5sor as shali be sufficient to cause the Secunly Deposit to be & 2
commercially reasonable igvet based on such change in financial condihon. Lessor shall nol be reguired 1o keep Ihe Secunty Deposit separate liom its
general sccounts. Within 90 days afier 1he exprration of teemination of 1his Lease. Lessor shali return that portion of the Secunly Depostt not used or

apphed by Lessor No part of the Secunty Deposil shall be cunsidered to be held i trust, io bear interest or 1o be prepaymeni lor any morues to be paid
by Lesses under this Lease

5 Use
61 Use Lessee shal use and acrupy the Promises only for the Agread lse. or any other tegal use which & reaspnably comparable
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thereto, and lor no other purpose  Lessee shall nof use or permit the use of the Premises in a manner that is uniawful, creetes damage, waste or a
nuisance, of thal disturbs occupants of or causes damage fo nerghboring premsses or properties. Other than guide. signal and seeing eye dogs. L essee
shall not keep o atlow 1n (he Premises any pets. ammats, birds. fish, or rephies, Lessor shall nol unreasonably withhold or delay 1ts consent Lo ary
writlen request for a modification of the Agreed Use, so long as the same will not impair the slructural integrily of the Building or the mechanicar or
electnical systems therein. and/or 15 not signficantly more burdensome to the Project If Lessor elects to withhold consent, 1.¢ssor shati within 7 days
after such request give writlen notification of same. which notice shalj inciude an explanation of Lessor's objections to the change i the Agreed Use

6.2 Hazardous Substances.

{a) Reportable Uses Require Consent. The term “Hazardous Substance” as used in lhis Lease shall mean any product.
subslance. or waste whose presence, use, manulaciure. disposal, lransportalion. of release, either by iiself or in combinatits with other matenals
expecied 10 be on the Prenuses. 15 either (1) potentially injurious 10 the public health, safely or welfare, the envirorment or the Premises. {ii) regulated
or monitored by any governmental authorily. or {iil) 8 basis for polential liabinty of Lessor to any governmental agency or third party under any applicable
statule or common law theory Hazardous Subslances shall include. bul nol be hmited to, hydrocarbons, peiroleum, gasokne. andior crude ol of any
products. by-products or fractions thereof. Lessee shall not engage in any activily in or on the Premises which conslitutes e Reportable Use of
Hazardous Substances wilthoul the express prior written consent of Lessor and timely compliance (at Lessee’s expense) with all Applcable
Requiremenis. "Reportable Use™ shall mean (i} 1he insialialion or usé of any above or below ground: storage ank, fil) the generalion, possession
storage. use, ransportation. of disposat of a Hazerdous Substance that reguires 8 permit from, or with respect 10 which a report. nolice. registralion of
business plan s required 1o be filed with, any governmental authonly, and/or () the presence 3l the Premises of a2 Hazardous Subsiance with respect
lo which any Applicable Requirements requires thal a nolice be given to persons entering or occupying the Premises or neighboring properiies
Nolwithstanding the foregoing. Lessee may use any ordinary and customary malerials reasonably required lo be used 1n the normal coirse of the
Agreed Use, ordinary office supplies (copier toner, igud paper. glue, efc.) and common household cleaning materals. $0 long as such use is in
comphance with éll Applicable Requirements, Is nol B Reporiable Use, and does nol expose the Premises or neighboring properly to any meaningfu!
risk of cor ination of d g8 Or oxp Lessor 1o any liability therefor. In gddilion, Lessor may condition its consent o any Reportable Use upon
receiving such addilional assurances as Lessor reasonably deems necessary 10 protect ilsell, the public. the Premises andsor fhe environmen agams}
damage. contamination. injury and/or liabifity, including. but not invted 1o, the insfaliation (and removal on or before Lease expiration or lerminalion) ¢!
prolective modifications (such as concrete encasements) andfor increasing the Secuniy Deposil

ib) Duty to inform Lessor. Il Lessee knows, or has reasonable cause 10 believe, that a Hazardous Substance has come to
be loceted in, on, under or about the Premises. other than as previously consented to by Lessor, Lesses shall immedialely give wniten riotice of such
fact to Lessor. and provide Lessor with a copy of any report, notcs. claim or othef documentation which it has concerning the presence of such
Hazardous Substanoe.

te) Lessee Remediation (essee shall not cause or permit any Hazardous Substance to be spiled or released m. on,
under. or about the Premises (induding through the plumbing or sanitary sewer system} and shalil pramplly. at Lessee’s expense.comply with al
Applicable Requirements and take aif gatory andior 1 action reasonably recommended. whelher or not formally ordered or required. for
Ihe cieanup of any contamination of, ang far the manlenance, secunty andior monioring of the Premises or naighbanng properies, that was caused of
matenally confributed lo by Lessee, or peraining 10 of involving any Hazardous Substance brought onto the Premises during the term of this |ease. by
ar for Lessee. or any third party

(d} Lessee Indemnificatlon. Lessee shall ndemmity, defend and hold Lessor. ils agents, employees. fenders and groung
lassor, if any, harmigss from and againsi any and all loss of renis and/or damages. kabilities, judgments claims, expenses. penalbes, and attorneys’
and consullants’ fees arising oul of or nvolving any Hezardous Substance brought onlo the Premises by or for Lessee, or any thud pady (provided
however. that Lessee shali have no lability under tus Lease with respert to ungerground migration of any Hazardous Subslance under the Premises
Irom areas outside of the Project not caused or conlnbuted 10 by Lessee) Lessee’s obligations shall mclude. bul mat be smided (o, Ihe efferts of any
contaminahion of iNjury 10 PErson. property or the environment crealed or sulfered by Lessee. and the cost of investigalion, removal, remedialion,
restoration andjor abatement, and shall survive the expiration or termination of ihis Lease. No termination; ¢ancallation or relgase agreemeni entered
into by Lessor and Lessee shall release Lessee from its obligations under this Lease with respect 1o Hazardous Substances. unless specifically 5o
egreed by Lessor in writing al the time of such agreement.

e) Lessor Indemnification. Lessor and (s suctessors and assigns shall indemnify. defend. remburse and hold Lessee, i1s
employees and lenders, harmiess from and agsinst any and ali environmentai damages. including the cosl of remediation. which suHfered as a drect
result of Hazardous Substances on the Premises prior o Lessee taking possession or which are caused by the gross negligence or willlul risconduct
of Lessor, its agents or employees. Lessor's obligalions, as and when required by the Applicable Reguirements. shall include. but not be limied to. the
cosl of investigation, removal, remediation. restoralion and/ar abatement, and shall survive the expiralion or lermination of this Legce,

{f) i tigati and R diations. Lessor shall retain the responsibility and pay for any investigations or remediation
Mmaasures required by govemmental entities hawing jurisdiction with respect {o the exstence of Harardous Subslances.on the Premises prior to Lessea
taking possession, uniess such remedialion measure 15 required as a resull of Lessee's use Oncluding "Alierations™, as defined 1n paragraph 7 3a)
below) of the Premises, in whith even] Lessee shall be responsible for such paymeni. Lessee shall cooperale fully in any such activities at the reguest
of Lessor, including allowing Lessor and Lessor's agents 1o have reasonable access to the Premises al reasonable times in order Lo carry out Lessor's
invesligative and remedial responsibrities.

9 Lessor Termination Option. If a Hazardous Substance Condition (see Paragraph 9.1(e}) occurs duning the term of {hig
Lease. unless Lessee i5 legally responsible therefor (in which case {essee shall make the invasligation and remediation thereof required by lhe
Applicable Requirements and this Lease shall continue in ful force and effec!, but subject lo Lessor's rights under Paragraph 6.2{d) and Paragraph 13).
Lessor may, al Lessor's option, eilher {i} investigate and remadiate such Hazardous Subsiance Condition. if reguired. as soon as reasonably possible st
Lessor's expense. in which event Ihis Lease shall continug in full force and effect, of i) if the eshmated cost io remediate such condition exceeds 12
times the then monthly Base Rent or $100,000, whichever 15 greater, give writien nolice 1o Lessee. within 30 days afler receipt by | essor of knuviedge
of Ihe necurrance of such Hazardous Substance Congiion. of Lessor's desire to tenminate this Lease as of the date 60 days following the date ol surh
notice  In the event Lessor elects to give a termination notice, Lessee may, within 10 days: thereafler, give wniten nolice 1o Lessor of Lessee’s
commiiment to pay ihe amount by which the cost of the remediation of such Hazardous Substance Condition excesds an amount equal to 12 limes the
then monthly Base Rent or $100.000. whichever 1s greater, Lessee shall provide Lessor with said funds or salisfactory assurance thereof within 30
days folioving such commutment. In such event, this Lease shall contifué in Tull force and effect. and Lessor shal proceed 1o make such remediation
as s00n as reasonably possible aflter the required funds are available If Lessee does not give such nolice and provide tha required funds or assurance
Ihereo! within the time prowded. this Lease shall lerminate as of the date specied in Lessor's notice of termination

6.3 Lessee’s Compliance with Applicable Requirements Except as otherwise provided in this Lease. Lessee shall at Lessee's
sole expense. fully. ditigenlly and in a timely manner, malerially comply with all Applicable Requirements, the requrementis of any applicable fire
insurance underwriter o rating bureau, and the recommendations of Lessor's engmieers andfor consullants which relate in any manner lo such
Requirements. withou! regard la whether said Requirements are now in effect or become effective aller the Start Dale  Lessee shall, within 10 days
alter receipt of Lessor's written request, provide Lessor with copies of all permits snd other documents, and other information evidencing Lessee’s
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compliance with any Applicable Requirements specified by Lessor, and shall immedialely upon receipt, nolity Lessor n wrling (with copies of any
docurnents invoived) of any threatened or aclua! claim, niohice, citalion, warnmg. complaml or report penaining to or INvoiving the fadure of Lessee of the
Premises to comply with any Applicable Requirements Likewise, Lessee shali immediately give written nolice (o Lessor of (1 any water damage to the
Premises and any suspecled seepage. pooling. dampness or other condition conducive I¢ the produchon of mo'd of (i) any mustness or olher 0dors
that might mdicate the presence of mold in the Premises

64 Inspection; Compliance Lessol and Lessor's "Lender” (as defined m Paragraph 30) and consuliants shall have the nght \a
enter into Premises al any tme. in the case of an emergency, and otherwise al reasonable bmes after reasonable notice. for the purpose. of mspecting
the condition of the Premses and for ventying compliance by Lessee wih fhis Lease The cost of any such mspections shall be paid by Lessor, unless
a violation of Applicable Requirements, or 2 Hazardous Substance Condition {see Paragraph 9.1) is found 1o exst or be imminent, or the mspection is
requesied of ordered by a governmental authority. In such case, Lessee shall upon request reimburse Lessor for the cost of such inspection, su Iong
a8 such inspection is reasonably related 10 the violation or contamination, In addition, Lessee shall provide capies of all relevani maierial safety data
sheets (MSDS) 1o Lessor within 10 days of the receipt of writien requesl theretor
7 Maintenance; Repairs; Utility installations; Trade Fixtures and Alterations.

71 Lessee's Obligations

{a) In General Subject 1o the provisions of Paragraph 2.2 (Condition), 2 3 {Compliance). § 3 {Lessee's Compliance with Apphcable

Requirements), 7.2 {Lessor's Obhigations). 9 {Damage or Destruction), and 14 (Condemnation). Lessee shall at Lassee's sole expense. keep Ihe
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(c) Failure to Perform. If Lessee fails to perform Lessee's obligalions under this Paragraph 7 1. Lessor may enter upon the
Premises after 10. days’ prior writlen nolice lo Lessee {except in the case of an emergency, in which case no nolice shall be required), perform such
obligations on Lessee's benalf, and put the Premises in good order, condiion and repair, and Lessae shail prompliy pay to Lessor a sum equal to 115%
of the cost thereof.

{d) Replacement Subjecl lo Lessee's indemmificalion of Lessor as set forth 1n Paragraph 8.7 below, and without relieving Lessee
of liabilty resutting from Lessee’s failure to exarcise and perform good maintenance praclices, f an wem described in Paragraph 7.1(b} cannol be
repaired other 1han at a cost which is in excess of 50% of the cost of replacing such itlem, then such item shall be replaced by Lessor, and (he cosl
thereof shall be prorated between the Pares and Lessee shall oniy be obligaled lo pay. each month during the remander of the lerm of this Lease, on
ihe dale on which Base Renl 1s due, an amount equal to the product ot mulliplying the cost of such repiacement by 8 fraction. the numerator of which 18
one. and the denominglar of which 15 144 (ig 1/1441h of the cosl per month) Lessee shall Pay Interest on the unamorhzed balance bul may prepay s
obligauon at any ime.

7.2 Lessor's Obligations. Subject lo the prowisions of Paragraphs 2 2 (Condition), 2.3 (Compliance), 4.2 (Common Area Dperaung
Expenses). € (Usel, 7 1 (Lessee’s Obligations), 9 (Damage or Destruction) and 14 (Coridemnalion), Lessor. subject lo reimbursement pursuant to
Paragraph 4.2, shall keep in good order, condition and repair the foundatinns, exterior walls. structural congition of interior bearing walls, extenor raof.
fire sprnkler system, Common Area fire alarm andlor smoke detecton systems, fire hydrants. parking Jots, walkways, parkways, drvewsys.
landscaping. fences. signs and ulility systems serving the Comman Areas and all paris thereof, as well as prowding the services for which there is a
Common Area Operaling Expense pursuant lo Paragraph 4.2. Lessor shall not be obhgaled to paint the extanor or interior surfaces of exterior walls nor
shall Lessor be obligated to mainlain, reparr or replate windows, doors or piate glass of the Premises. Lessec expressly wawves ihe benefil of any
statule now or hereafter in effect to the extenl il 15 inconsistent with the lerms of this Lease

7.3 Utllity instatiations; Trade Fixtures; Alterations

{8) Definitions  The term “Utilty instaltations” refers 10 all fioor and window covenngs. & andior vacuum Jmes power panels,
electrical distribution. security and fire protection systems, commumcation cabling, lighting hxtures, HVAC equipment, plumbing. and fencing in or on
the Premises. The term "Trade Fixtures™ shall mean | essee's machinery and equipment that can be removed without doing matenal damage {0 lhg
Premises. The tarm “Alterations” shall mean any modification of the Improvements, aother than Utilty instaliations or Trade Fixtures. whether by
addiion or deleton. "Lessee Owned Alterations and/or Utility Instaliations” are defined as Alleratons and/or Utlity Insialiations made by Lessee
that are no! yet owned by Lessor pursuant to Paragraph 7 4(a)

(b) Consent. Lessee shall not make any Allerations or Uity Instailations 1o the Premises wihou! Lessor's prier written consent.
Lessee may, however, make non-siructural Alterations or Utifity Installations to the interior of the Premises (excluding the roof) withoul such consent but
upon nohice 1o Lessor. 8s long as they are nol visible from the oulside. do not mvoive punciunng. relocating or removing the roof or any existing walls,
will not affect the etectrical, plumbing, HVAC, and/or lile safety systems, end (he cumulative cost thereof dunng this Lease as exlended does nol
exceed a sum equal to 3 month’s Base Rent in the aggregate or a sum equal 1o one month's Base Real in any one ygar. Notwithstanding the
foreguing, Lessee shall not make ar permit any 100f penetrations andior install anything an the roof without the prior wriiter approval of Lessor  Lessor
may. as 8 precondition to granling such approval require Lessee 10 ublize a contractor chosen and’or appraved by Lessor  Any Allerabons or Uity
Installations that Lessee shall desire 1o make and which require the consent of the Lessor shall be presented lo Lessor in wntien form with detailed
planz. Conseni shall be deemed condiloned upan Lessee's: (i) acquinng all apphcable governmental permits, (i) furrishing Lessor with copres of both
the permits and the plans and specifications pnor to commencement of the work. and (i} compliance with all condllions of said pemits and other
Applicable Requiremenls in 3 prompt and expedilious manner. Any Ailerations or Utilily Installations shall be performed m a workmantike manner with
good and sufficiert malerials. Lessee shall promptly upon completion furnish Lessor with as-byilt plans and specifications. For work which ¢osts an
amount in excess of one month's Base Rent, Lessor may condition ils consent upon Lessee prowiding a len and completion bond in an amouni equal
to 150% of the estimated cost of such Alteration or Ulility Instaliation and’or upon Lessee’s posting an additional Security Deposit with Lessor

ic) Lians; Bonds Lessee shall pay, when due. all claims for labor or malenals furnished or alleged 1o have been furnished lo ot
far Lessee at or for use on the Premises. which claims are or may be secured by any mechanic's or matenalmen's hen agansi the Premises or any
mierest therein. Lessee shall gwve Lessor not Jess than 10 days nolice prior 1o the commencemant of any work i, on or about lhe Premises, and

PAGE 6 OF 17
INITIALS HALs

©1998 - AIR COMMERCIAL REAL ESTATE ASSOCIATION FORM MTG-B{BI0BE




Lessor shall have the right to post notices of non-responsibilly. #f Lessee shall contest the vatidity of any such ben, claim or demand then Lesser
shall, ai its sole expense defend and protect tsef, Lessor and the Premises agamnst the same and shall pay and salisly any such adverse judgment that
may be rendergd thereon before the enforcement thereof It Lessor shall require, Lessee shall fumish a surety bond i an amounl equal 19 150% of the
amount of such conlested lien, claim or demand, indemnifying Lessor against fiability for the same. If Lassor elects to participate in any such action,
Lessee shall pay Lessor's atlorneys’ fees and costs

74 Ownership; Removal; Surrender; and Restoration

(a) Ownership Subject to Lessor's right to requiie removal or elec! ownership as herenalter provided, all Alierations and Uliny
Instaliations macde by Lessee shall be the property of Lessee. bul considered a parl of the Premises. Lessor may. al any time, elect m wnbing lo b the
owner of all or any specified part of the Lessea Owned Alterations and Uiility insiallations. Unless oltherwise insiructed per paragraph 7.4(b} hereol. all
Lessee Owned Alterations and Ulsiity instabistions shall. at the expiralion or termination of this Lease. become the propeny of Lessor and be
surrendered by Lessee with the Premisas

(b} Removal. By delivery to Lessee of written nobice from Lessor nol earher than 90 and nol laler than 30 days prior 1o the end of
the term of this Lease, Lessor may require that any or all Lessee Owned Alterations or Uliity installations be removed by the expiration or termination of
this Lease Lessor may require the removal et any time of all or any pan of any Lessee Owned Alleralions or Uhility Instalianons mate wilhoul the
required consent.

[c) Surrender; Restoration. Lessee shall surrendar the Premises by the Expiration Date or any eadisr termmation dale, wilh alt of
the ymprovemenis. parls and surtaces thereof broom ciean and free of debris, and i good operating order, condition and sisle of repai, orginary wear
and lsgr excepled "Ordinary wear and fear™ shall not include any damagse or detenoration that would have been prevented by good maintenance
praclice. Notwithstanding the loregong. if this Lease ss for 12 months or fess, hen Lessee shal surrender the Premises in the same conditon as
defivered lo Lessee on the Slarf Date with NO allowance for ordinary wear ‘and lear. Lessee shall repair any damage occasioned by the mstaliation,
maintenance or removal of Trade Fixtures, Lessee owned Alterations and‘or Utity Instaliations, furnishings, and equipment as well as the removal of
any storage lank installed by ar for Lessee. Léssee shall also completely remove from the Premises any and all Hazardous Substances brought onto
the Fremises by or for Lessee, or any third party (except Hazardous Subslances which were deposited via underground migration from areas oulside of
the Premiges) even if such removal would require Lessee to perform or pay for work thal exceeds slalutory requiremenis. Trade Fixtures shall remain
the property of Lessee and shall be removed by Lessea. Any personal property of Lessee not removed on or before the Expiration Dale or any earher
termination date shall be deemed 10 have been abandoned by Lessee and may be tisposed of or retaned by Lessor as Lessor may desire. The tailure
by Lessee o imely vacate the Premises pursuant to this Paragraph 7.4(c) without the express written consent of Lessor shall constitute a haidover
under the provisions of Paragraph. 26 below
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B2 Liability Insurance.

(a} Carried by Lessee. Lessee shail obtain and keep in force a Commercial General Liabikty policy of insurance proteciing Lessee
and Lessor as an additional insured against ciaims for bodily injury. parsona! inury and property damage based upon or arising out of the pwnership.
use, occupancy or mantenance of the Premises and all areas appurtenant theretd  Such insuiance shall be on snh occufrence basis providing single
tmlt coverage in an amount not kess thar $1,000.000 per occurrence with an annual aggregate of not less than $2.000.000. Lessee shall add Lessor as
8n additonal insured by means of an andorsemant af least as broad as the Insurance Seivice Organization's ~Additional Insured-Managers or Lessors
of Premises” Endorsement The policy shall not contain any intra-insured exclysions as belween msured persons or organizaions, but shall irluds
coverage lor habilly assumed under ttrs Lease as an “insured contract” for the perormance of Lessee's ingemmty obligations under this Lease The
limits of said insurance shall not, however, hmit the Liabilty of Lessee nor relieve Lessee of any obhgaton hereunder tessee shall provide an
endorsement on its fiability policyies) which provides that ts insurance shall be pnmary 1o and nol contributory with any simifar insurance carried by
Lessor, whose insurance shall be considered excess insurance only

{b) Carried by Lessor. Lessor shatl maintain ligbibty insurance as described in Paragraph B 2(a). in addition 0. and not in ey of,
the insurance required to be mamlained by Lessee 1essee shall not be named as an additional insured therein

83 Property Insurance - Building, improvements and Rental Value.

(a) Building and Improvements. Lessor shall oblain and keep in lorce a palicy or policies of nsurance in the name of Lessor.
with loss payable to Lessor, any grounddessor, and to any Lender Insuring loss or damage to the Premises The amounl of such insurance shall be
equal to the lull insurable replacement cost of the Premises, as the same shall exist from ime lo time. or the smount required by any Lender, bul i no
event more Ihan the commercially reasonable and avaitable insurable value thereof Lessee Owned Alleraiions and Unhily Instaliations, Trade Fixlures
and Lessee’s personal proparty shall be insured by Lessee not by Lessor Hf the coverage 15 available and commercially appropnate. such policy or
policies shall snsure against all nsks of direct physical loss or damage (except the perils of flood ‘andfor eanhquake unless required by a Lender),
including coverage for debris removal and the enforcement of any Applicable Requirements requinng the upgrading. demalition, recanstruction or
replacement of any portion of the Premises as the resutt of a covered loss  Said policy or pohcies shall alsp contain an agreed valualion provision in
lieu of any coinsurance clause, waiver of subrogation. and inflation guard proteciion causing an increase in the 8nnual propery insurance coverage
amount by a factor of not less than the adjusted U S Depariment of Labor Consumer Price Indéx for Al Urban Consdmers for the aily nearest Io where
the Premises are Jocated. If such msurance coverage has a deductible clause. the deductible amount shall not exceed $1 .000 per occurrence

ib) Renlal Value Lessor shall also obiain and keep in lorce a policy or policies i the name of Lessor with loss payabie Ic Lessor
and any Lender, snsuring the loss of the full Rent for one year with an exlended penod of ingemnily tor an additional 180 days {"Rental Valye
msurange”™). Sawd wsuranice shall conlain an agreed valuahon provision n liey of any cansurance clause. and the amount of coverane shall be
adjusted annually (o reflect the projected Rent olherwise payable by Lessee. for the next 17 manth perod

(c) Adjacent Premises Lessee shall pay for any ncrease i the premiums for the property insurance of the Building and for the
Common Areas of alher buildings in the Project ¢ said increase is causad by Lessee's acts. omissions. use or occupanty of the Premises
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(0] Lessee's Improvements Since Lessar s the Insunng Party, Lessor shall not be required to insure Lessee Owned Alterations
and Utlity Instailations unless the item in question has become the property of 1 essor under the terms of this Lease

8.4 Lessee's Property; Business inferruption Insurance

() Property Damage. Lessee shall obtain and mantain msurance coverage on alt of Lessee’s personal property, Trade Fixtures,
and Lessea Owned Allerations and Ulility Insteliations  Such insurance shall be full replacement cost coverage with » deductible of not o exceed
$1.000 per occumrence. The proceeds from any such insurance shall be used by Lessee for the replacement of personal praperty. Teade Fixtures and
L esses Owned Alteraions ang Ulifity Instaliahons  Lessee shall provide Lessor with wrtlen evdence (hat such insurance 1s in force

(b} Business Interruption  Lessee shall obtan and maintain loss of ncome and exfra expense insurance i amounts as will
reimburse Lessee for direct or mdirect oss of garnings attributable to all perils commonly insured against by prudent lgssees i the business of Lessee
or attnbutable to prevenlion of access to the Premises as 2 résult of such perils.

{) No Representation of Adequate Coverage. Lessor makes no represenlation fhat the limits or torms of coverage of insurance
specified herein are adequale lo cover Lessee's property, business operations or obligations under this Lease.

85 Insurance Policies. Insurance required herein shall be by companies duly licensed or admitied to iransacl business in ihe stale
where the Premises are located, and maintaining during the policy ferm a “Generat Policyholders Raling” of at feast A-, V1, as sel forth m the most
current issue of "Besl's Insurance Guide™, or such other rating as may be required by a Lender Lessee shall not do or parmil {0 be done anylhing
which invalidates the required Insurance policies Lessee shall, pnior 10 the Start Date. deliver to Lessor cerlified copies of policies of such msurance or
certificates evidencing the existence and amounts of the required msurance  No such policy shall be cancélable or subject to modificaton except after
30 days prior written nolice to Laessor Lessee shai, ot least 10 days prior to the expiration of such policies, fumish Lessor with svitence of renewals or
“nsurance binders” evidencing renewal thereof, or Lessor may order such insurance and charge the cost therect to Lessee, which amount shall be
payable by Lessea lo Lassor upon demand. Such policies shall be for 3 term of el least one year, or the length of the remaming lerm of this Lease,
whichever is lass  If either Party shall fad to procure and maintain the insurance required 1o be carried by il. the other Parly may. but shall nol be
required 10, procure and mainlain the same

85 Waiver of Subrogation. Withoul affecling any other rights or remedies. Lessee and Lessor each hereby release and retieve the
other. and waive their enlire nght to recover damages against the other, for loss of or damage (o its properly ansing oul of or incident 10 the perils
required o be insured against herein  The effect of such releases and waivers is not limiléd by the amount of insurance carried or required, or by any
deductibles applicable hereto. The Parties agree to-have their respective property damage insurance cainers waive any right 16 subrogation that such
companies may have against Lessor or Lessee. 88 the tase may be, 50 long s the insursnce is nol invalidated thereby

B7 Indemnity. Excepl for Lessors gross negligence or willful misconduc). Lesses shail indemmify. protect, defend and hold harmless
the Premises, Lessor and its agenls. Lessor's master or ground lessor, partners and L enders. from and against any and all claims. loss of rents and/or
damages. liens, judgments, penallies. altomeys' and consultanis' fees, expenses and/or liabitities ansing out of, mvolving, or in connection with the use
andfor occupancy of the Premises by Lessee. If any achon or proceeding is brought against Lessor by reason of any of the foregoing matters. Lessee
shall upon notice defend the same al Lessae's expense by counsel reasonably satisfaciory 1o Lessor and Lessor shall cooperate with Lessee in such
defense. Lessor need not have firSt paid any such claim in order to be defended or indemniied

88 Exemption of Lessor and Its Agents from Liabillty. Notwithstanding the neghgence or breach of this Lease by Lessor or its
agents, neither Lessor nor its agents shall be liable under any circumstances for' (i) injury or damage 10 \he person or goods, wares. merchandise or
other properly of Lessee, Lessae’s employees, contractors, invilees, customers, or any other person in or about the Premises, whether such damage or
injury i5 caused by or results from fire, steam, efeciricity, gas, waler or rain, indoor air quality, the presence of mold or from the breakage, leskage.
obstruction or other defects of pipes, fire sprinklers, wires, apphances, plumbing, HVAC or hghting fixtures. or from any cther cause. whether the said
mury of damage resuits fram condiions ansmg upon the Premises or upon other portions of the Bulding. or from other sources or places. [u} any
damages arising from gny act or neglec! of any pther tenant of Lessor or from Ihe failure of Lessor of its agents o enforce the provisions of any other
lease in the Projecl. or () njury 1o Lessee's busingss or for any loss of income or profit therefrom  Instead, il is intended thal Lessee's sole recourse m
the evenl of such damages or injury be to file a claim on the insurance policyies) that Lessee is required 1o maintain pursyani 1o \he provisions of
paragraph 8

89 Failure to Provide Insurance Lessee acknowledges that any failure on its parl lo ablain or meintain the insurance required
herein will expose Lessor 10 risks and potenlially cause Lessor to incur costs not contemplaied by s Lease. the exient of which will be exiremely
difficull 10 esceran. Accordingly, for any month or portion thereof ihat Lessee does not maintamn e required insurance and/or does not provide Lessor
with the required binders or cerlificates evidencing the existerice of the required insurance, the Base Rent shali be sutomatically mereased. withoul any
requirement for notice to Lesses. by an amount equal to 10% of the then existing Base Renl or 5100, whithever s greater. The parlies agree that such
ncrease in Base Rent represents far and reasanable compensation for the additional risk/costs that Lessor will incur by raason of Lessee's failure to
maintain the raquired insurance. Such increase in Base Rent shall in no event constitute a wawver of Lessee’s Defsuft or Breach with respect o the

failure 1o maintaln such nsurance, prevent the exercise of any of the other nghts and remedies granted hereunder, nor refieve |essee of its obligation to
maintain the insurance specdiad in this Lease.

9 Damage or Destruction.
9.1 Definitions
{a) “Premi Partiat D ge” shall mean damage o destruclion 1o the wmprovements on the Premises. olher than Lessee

Owned Alterations and Ulility Instaliations, which can reasonabty be repared 1n 3 months or Jess from the date of the damage or destruclion, and the
cost thereof does not exceed 8 sum equal o 6 month's Base Renl. Lessor shall notify Lessee n writing wittin 30 days from the date of the damage or
desiruction as 1o whether or not the damage is Parhial or Total, Notwiihslanding the foregoing, Premises Parlial Damage shall nol include damage to
windows, doors. end/or other similar ilems which Lessee has the responsibility to repair o replace pufsuani o the provisions of Paragraph 7.1

{b) "Premises Total Destruction™ shall mean damane or destruction to the improvements on the Premises, other than Lessee
Owned Alleralions ang Uhiily instalations and Trade Fixtures, which canno! reasonably be repaired in 3 months or less from the date of the damage or
destruclion and/or the ¢os! thereot exceeds a sum equal 1o 6 month's Base Rent  Lessor shall notify Lessee in writtng wathin 30 days from the dale of
the damage or desiruction as to whether or not the damage s Partal or Total

(€} “Insured Loss™ shall mean demage or deslnuction to improvements on the Premises. other than Lessee Owned Alterations and
Utily instaliations and Trade Fixtures. which was caused by an even| required to be covered by the insurance described i Paragraph 8.3ia}.
imespective of any deductible amounts or coverage limits Involved

(d) "Replacement Cost” shall mean the cosl lo repair or rebuild the improvetments owned by Lessor al the time of the occurrence
1o their condition existing immedsately prior thereto, including demottion, debris removal and upgrading requires by the operation of Applicable
Reguirements, and withoul deduction for depreciaton.

{e) “Hazardous Substance Condition™ shall mean the occurrence or discovery of 8 condilion involvng {he presence of. or a
contamination by. a Hazardous Substance. in. on. or under the Premises which requires restoration

9.2 Partisl Damage - Insured Loss I 3 Premises Partial Damage that is an Insured Loss occurs, then Lessor shall, at Lessor's
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105 Personal Property Taxes. Lessee shall pay prior fo delinguency all taxes assessed sgainst and levied upon Lessee Owned
Alterations and Utility Installations, Trade Fixtures, furmnishings, equipmant and all personal property of Lessee contamed in the Premises When
possible. Lessee shall cause 1ts Lesses Owned Alleralions and Ulility Installabons. Trade Fixtures, fumishings. equipment and ail other personal
property (o be assessed and billed separately from the real properly of Lessor. I any of Lessee’s said properly shall be assessed with Lessor's real
propefly. Lessee shall pay Lessor the taxes atinbutable o Lessee's property wihin 10 days afier receipt of a writien statement setting forth the taxes
apphcable to Lessee’s property.
ik Utilities and Services. Lessee shall pay for ail water. gas, hieat, light, power, telephone, Irash disposal and other utilities and services
supplied (o Lhe Premises. fogether wilh any lexes thergon. Nadtwithstanding the provisions of Paragraph 4 2. if at any time in Lessor's sole udgment,
Lessor determines thal Lessee is using a disproportionate amounit of water. eleciricily or ottier commonly melered uliities. or thal Lessee i generabing
such 3 large volumae of trash as lo require an ncrease in the size of the trash receptacie and/or an increase m the number of hmes per month {hat it 15
emphed, then Lessor may increase Lessee’s Base Rent by an amouni equal to such increased costs  There shall be no sbalement of Rent and Lessor
shall not be hiabte 1in any respect whatsoever for the inadequacy, siofipage, Interruplion o discontinuance of any ulility or service due to riol, stiike. labor
dispute. breakdown, accidenl, repair or other cause beyond Lessor's reasonable control of in cooperation with govemmenial requesi or directons
12 Assignment and Subletting .

121 Lessor's Consant Required.

(a) Lessee shali nol voluntanly or by operation of law assign, transfer, mortgage or encumber (colleclively, “assign or
assighment™! or sublet all or any pan of Lessee’s inleresi ini this Lease or in the Premises withou! Lessor’s prior wiillen consent

{b) Unless Lessee s a corporation and its stack is publicly 1raded on a natonal stock exchange, a chanige in the conlral of Lessae
shall constdule an assignment requinng consent  The Iransfer, on a cumulative besis, of 25% or mora of the voling conlrol of Lessee shall constitute a
change in contral for ths purpose.

(c) The involvement of Lessee or its assets in any transaclion, or senes of transaclions (by way of merger, sale, acquisition,
financing, transfer, leveraged buy-out or otherwise). whether or nol a formal essignment or hypothecation of this Lease or Lessee's assels ooours.
which rasulls or will result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Nel Worlh 8s i was represenied 2 the
ime of the execution of this Lease or al the lime of the most recent assignment lo which Lessor has consented, or as il exisis immediately prior o said
tfransaction or Iransactions constituling such reduction, whichever was or 1 grealer, shall be considered an assignment of this Lease to which L assor
may withhold its consent. "Net Worth of Lessée™ shall mean the net worth of Lesses (excluding any guaraniors) established under generally accepian
accounling principles.

{0) An assignment or subletting without consent shall, al Lessor's option, be a Delaull curable after nolice per Paragrapn 13.1{¢}. or
a noncutable Braach without the necessity of any notice and grace period  If Lessor elects o ireal such unapproved assignment or sublelting as a
nontucabie Breach, Lessor may ether. {¥) terminale this Lease, or () upen 30 days written nelice. ncrease the monthly Base Renl lo 110% of the Base
Rent then In etfect, Further, in the event of such Breach and renta: adjustment. 1i) the purchass price of any opiion to putchase the Premises held by
Lessee shall be subject 1o siMiar adjustment 1o 110% of the price previously in effect, and (v) alt fixed and non-fixed rental adjustments scheduled
during the remainder of the Lease term shall be increased 1o 110% of the schedated adjusted rent

(e) Lessee’s remedy for any breach of Paragraph 12.1 by Lessor shall be limited to compensatory damages and/or injunclive relief

{f} Lessor may reasonably withhold consent to & proposed assignment or subletting 4 Lessee Is 1n Defaull at the tme consent 15
requested

(9) Nolwilhstanding ihe foregomng, allowing a de minimis portioh of the Prenises. . 2D square Jeat of less. 1o be used by 3 thrrd
party vendor in connection wilh the instatialion of a vending machme or payphone shall not constiule a subletiing

122 Terms and Cond Appliceble to Assi t and Subl

g

(2) Regardless of Lessor's consenl. no essignment or subleiing shall © (1) be eHective without the express wntten assumplhion by
such assignee or sublessee of 1he obligations of Lessee under this Lease, (i) release Lessee of any obhgations hereunder, or (in) alter the prmary
liabifily of Lessee for the payment of Rent or for the performance of any other abligations 1o be performed by Lessee

{b) Lessor may accepl Rent or performance o! Lessee's obligalions from any person other \han Lessee pending aporoval ar
disapproval of an assignment.  Neiher a defay in the approval o disapproval of such assignment rios the acceptance of Rent or pedormance shall
constitute a waiver or estoppel of Lessor's night 1o exercise its remedies o1 | esser’s Defaull or Breach

{c} Lessor's tansent to any assignment or subletting shall not conslitute 3 cansent to any subsequent assignment or subleltng

(d) In the event of any Defaull or Breach by L essee, L essar may proceed directly against Lessee, any Guaraniors or anyone eise
responsible for the performance of Lessee's obligations under this Lease, ingluding any assignee or sublessee, withou! first exhausting Lessor's
remedies against any other person or entity responsible therefor to tessor, or any security held by Lessor,

(e} Each request for consent to an assignment or sublelting shall be in writing , accompanied by information relevant 1o Lessor's
detlerminalion as to the financral and operational responsibiilly and appropriateness of the proposed assignee or sublessee. ncluding bul not hmited 1o
the intended use andlor required modification of the Prermises. ¥ any. togelher with a fee of $500 as consideravon for Lessor's considenng and
processing said requesl. Lgssee agrees 1o provide | essor with such other or additional informauon andior documentalion as may be reasonably
requested. {Sge also Paragraph 36)

(f) Any assignee of. of sublessee under, this Lease shall, by reason of accepting such assignment, entering into such sublease. or
entering into pe ion of the Pr or any portion thereof. be deemed lo have assumed and agreed to conform and comply with each and every
term, covenant, condihon and abligation heren 10 be observed or petformed by Lessee during the lerm of sad assignment or sublease, other than such
obhgalions as are contrary to or inconsistent with provisions of an assignment or sublease to which Lessor has specilically consented to m wriling

19) Lessor's consent o any assignment or subletting shall not transfer ta the assignee or sublessee any Oplion granied to the
original Lessee by this Lease untess such Iransfer 15 spacfically consented to by Lessor in writing  (See Paragraph 39.2)

12.3 Additional Terms and Conditions Applicabie to Subletting The following terms and conditions shall apply ta any subletting by
Lessec of all or any pat of the Premises and shall be deemed inciuded in all subleases undet this Lease whether of riot expressly wmcorporated Iherem

{a) Lessee hereby assigns and transfers to Lessor all of Lessea's interast in all Renl payable on any sublease. and Lessor may

coliect such Rent and apply same loward Lessee's obligations under this Lease; provided. however, thal unlil 3 Breach shall occur sn the performance
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of Lessee’s obligations, Lessee may collect said Rent In the event thal the amouni collected by Lessor exceeds Lessee’s then oulstanding obfigahions
any such excess shall be retunded lo Lessee. Lessor shail nol, by reason of the foregoing or any assignment of such sublesse, ner by reason ol the
collection of Rent, be deemed tiable to Ihe sublessee for any faure of Lessee 1o perform and comply wilh any of Lessee’s obligations to such
sublessee Lessee hereby wrevocahly authorizes and directs any such sublesse€, upon receipt of a wnlten notice from Lessor stating thai a Breach
exisis in the performance of Lessea‘s obhgations under this Lease, o pay 10 Lessor ali Renl due and o become due under the sublease  Subletsee
shall rely upon any such notice from Lessor and shall pay alt Renls to Lessor without any obligation o night 16 1nquire a5 (6 whether such Breach easts
nalwithstanding any claim from Lessee 10 the contrary

{b) In the event of a Breach by Lessee. Lassor may. at tts ophion, require sublessee 10 attorn ta Lessor, in which event Lessor shail
undentake the obligations of the sublessor under such sublease from the fime of the exercise of said option to Ihe expiration of such sublease; provided.
however, Lessor shall not be hable for any prepad rents or securty deposit paid by such subl {e such st or or for any prior Defaults or
Breaches of such sublessor

{c) Any matler requinng the consent of ihe subiessor under a sublease shalf also require the consent of L essor

{d) No subiessee shali further assign or sublet all or any pant of the Premises without Lessor's prior written consent.

(e} Lessor shall delivera copy of any nolice of Defaull or Breach by Lessee 1o the sublessee. who shall have the night to cure the
Defaull of Lessee within the grace period, if any, specified in such notice. The sublesseg shall have a nght of rembursement and offsel from and
agamst Lessee for any such Defaults cured by the sublessee
13 D ; Breach; R i

131 Default; Breach A "Defaull™ is defined as & falure by Ihe Lessee to comply with or perform any of the {erms. covenants,
conditions or Rules and Regulalions under this Lease. A “Breach” is defined as 1he occurrence of one or more of the following Defautts. and the lailure
of Lessee fo cure such Default within any applicable grace perind

{a) The abandonment of the Prenyises; or the vacaling of the Premises tor 4 period of thety (30 without providing e
commercially reasonable level of securily, or where the coverage of the property insurance descnbed in Paragraph 8.3 15 jeopardized as a result
thereof, or without providing reasonable assurances 1o minimize polential vandahsm.

(b} The failre of Lessee lo make any payment of Rent or any Secunly Deposit required 10 be made by Lessee hereunder,
whether 10 Lessor or 1o a third party. when due, 10 prowde reasonable evigence of msurance or surety bond. or to fulfil any obligation under this Lease
which gndangers or threatens hfe or property. where such failure continues ot a period of 3 business days following wrilten nolice 0 | essee THE
ACCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT DR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF
LESSOR'S RIGHTS. INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES

{c) The failure of Lessee to allow Lessor and/or its agenls access 1o the Premises or. the commission of waste, act or acls
constituting public or private nuisence, and/or an epal aclivity on the Premises by Lassée, where such actions continue for a period of 3 business days
following wriien nofice to Lessee.

(d) The fariture by Lessee 1o prowide (i) reasonable wnilten evidence of cor P with Ap Requrements, (1) the
service confracts. (1) the rescission of an unauthorized assignment or subletting, (iv) an Estoppei Certificate or financial statements. (v) a requested
subordination. {vi) ewdence conceming any guaranty andior Guarantor, (vii} any document requested under Paragraph 41, (viv) maienal dala safety
sheels (MSDB). or (ix) any other documenlation or Informalion which Lessor may reasonably require of Lessee under thie terms of this Lease. whére
any such faiure continues for a pariod of 10 days followiny written notice to L essee

e} A Default by Lessee 8s to the ferms, covenants. conditions or provisions of this Lease. or of the rules adopted unger
Paragrapti 29 hereof. other than those dessnbed n subparagraphs 13 1a). (by. (c) of (d). above, where such Defaull contaues for a pernd of 3! days
after wrilten natice: prowided. however, that if the nalure of Lessee's Default 1s such that more than 30 days are reasonably required for its cure, (hen i
shall not be deemed o be a Breach if Lessee commences such cure within said 30 day penod and thereafter diigently prosecutes such cure ta
completian

() The occurrence of any of the following events (i} the making of any generat arrangement or assignment lar the benefit of
credutors. (ii) becoming a "debtor” as defined n 11 U.S.C. § 101 or any successor siatute therelo (unlass, in the case of a pelition filed againsi |.esses,
the same is dismissed within 60 days): {inl the appoiniment of a trustee or receiver to iake possession.of substantially afl of Lessee's assets located al
the Premises or of Lesses's mlerest in this Lease. where possession is nol restored to Lessee within 30 days. or {1v) the allachment, execution ot uther
Jugicial sexzure of substantially all of Lessee’s assels localed at the Premises of of Lessee's inlerest m this Lease. where such seizure 1s not discharged
within 30 days. provided, however, in the event that any provision of this subparagraph is conleary lo any applicable law, such provision shail be of no
force or effect. and not affect the validity of the remaining provisions.

{9} The discovery thal apy financial statement of Lessee or of any Guaranior given 1o Lessor was malenally false

{h) I the performance of Lessee’s obligations under (s Lease is guaranteed (1) the death of a Guarantor, (1) the
terminatior: of @ Guarantol's habitly with respec! 10 this Lease ofher than in accordance with the lerms of such guaranty. {1) 8 Guarantor's becoming
insolvent or the subject of a bankruplcy iting. (v} 8 Guarantor's refusal to horior the guaranty. or {v) a Guaranior's breach of s guaranly obligatron on
an antitipalory basis, and Lessee's failure. within 60 days following writien notice of any such event. to provide wntten alternahve assurance or secunty
which. when coupled with the then existing resources of Lesses, equals or exceeds he combined hnancial resources of Lessee and the Guarantors
that existed al the time of execution of this Lease

13.2 Remedies. If Lessee fails to perform any of its afirmative duties or obligations. within 10 days after wrillen nolice {or in case of an
emergency. withoul notice), Lessor may. at its opton. perform such duty or obligation on Lessee's behalf including but not hmited to the obtaining of
reasonably required bonds. insurance policies, of governmental icenses. permits o approvals Lessee shall pay to Lessor an amount equal 1o 115% of
the cosls and expenses ncurred by Lessor i such performance upon recept of an mvoce therefor In the evert of a Breach. Lessor may, with or
wilthout further nolice or demand, and without krmiling Lessor in the exeraise of any right or remedy which Lessor may have by reason of such Breach:

() Terminate Lessee’s right 10 possession of the Premises by any lawful means. in which case this Lease shall lerminate and
Lessee shall immediately surrender possession to Lessor. In such event Lessor shall be entitled to recover from Lessee (1) the unpaid Rent which had
been earned at the time of termination; i) the worth at the time of award of the amount by which the unpaid rént which would have been earned after
termination until the time of award exceeds the amoun! of such rentel Ioss that the Lessee praves could bave been reasonably avoided: (i} the worlh at
the time of award of the amount by which the unpaid renl for the balance of 1he tem after the ime of award exceeds the amount of such rentat loss that
Ine Lessee proves could be reasonably avoided. and {w) any other amoun necessary to compensate Lessor for all (he detnment proximalely caused by
the Lessee’s failure to pedform ils obhgations under this Lease or which in the ordinary course of (Mings would be likely to result therefrom., nehyding but
not limited to the cost of recovenng possession of the Premises. expenses of reletung, including necessary renovation and elferation of the Premises,
reasonable allormneys' fees, and thal portion of any leasing commission paid by Lessor in connection with this Lease applicable lo the unexpired term of
this Lease The worth at the time of award of lhe amounl referred 1o in provisson (i) of the immediately preceding santence shall be computed by
discounting such amount at the discount rate of the Federal Reserve Bank of the Disinct within which the Premses are located a1 the ime of award
plus one percent  Efforts by Lessor to mibgale damages caused by Lessee's Breach of ihis Lease shall not waive Lesgor's righl lo recover damages
under Paragraph 12 1t termination of (his Lease 1s oblamed through the provisional remedy of uniawlul delawner, Lessor shall have the nght to recover
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n such proceading any unpard Rent and damages as are recoverable thesr . or Lessor may reserve the night 1o recover all or any pan Ihereof in 8
separate suit i a nolice end grace penod required under Peragraph 12 1 wat nol previously given, a nowce to pay rent of guit i 1o perlorm or qudt
given to Lessee urder ™e unlaw!l delainer siatule shalf also constitute the nolice required by Paragraph 12 1 In such rase the appli atie grace
period required by Paragraph 131 and Ihe untawly! delainer sialule shak nun concurrenily, and the falure of Lessee lo cure the Defau weahn the
greates of the two such grace periods shait constlute toth ar unlawtul detamer and a Breach ol this Lease entiting | essnr 10 the remedien pravdea for
in this Lease and/or by said statule

ib) Contmug the Lease and Lessee’s aght 1o possession and recover the Rent as 1 becomes due i1 which evenl { escee may
sublet or assgn. subjed! only io reatonable Imdations  Adls of mamntenance. eMorls to rele! and'or Lhe appomiment o! A recein i b prodec: the
Lessor's interests. shaii not constiule a termination of he Lessee’s Nght 10 POSSESSION

(€) Pursue any olther remedy now or herealter avanable under the laws of pdicial decisions of (he state wherain the Premises are
located  The expwation or terminalnn of ihis Lease andlor the lemination of Lessee’s nght to possession shall nol reheve Lessee from habikly under
any ndemmy provisons of this Lease as to matters oucurang or accruing during the term hereof or by reason of Lessee's oceupancy of the Pramises

133 Ind Recapture. Any ag { for free or absted rent or other charges, or for the giving or paying by | essur 1o or for
Lessee of any cash or other bonus. inducement or consideration for Lessee's entering info this Lease. all of which tongessions are heresnafier relerred
1o as “Inducement Provisions™, shall be deemed conditioned upon Lessee's fuli and faithful performance of all of the lerms. covenants and condinons
of thes Lease. Upon Breach of this Lease by Lessee, any such Inducemeni Provision shall automatically be d d deleled from ttus Lease and of no
further torce or effect, sng any rent, other charge, bonus, nducemem or corsideration therelofore abated, given or pawd by Lessor under such an
Inducement Provision shall be immediately due and payable by Lessee to Lessor, natwilhslanthng any subsequent cure of said Braach by Lessee The
acceptance by Lessor of rent or ihe cure of the Breach which mnilisted the oparation of this paragraph shall not be deemed 2 waiver by Lessor of the
provisions of thes paragraph unless specifically so siated n wriing by Lessor al the ime of such acceptance.

134 Late Charges. Lessee hereby acanowiedges thal late payment by Lessee of Rent will ceuse Lessor 10 inrur costs nof
coniemplated by this Lease, the exacl amount of whith wil be extremely diflicult to asceriain Such costs include, but are not hrmted to processing and
accountng charges, and late charges which may be mposed upon Lessor by any Lender. Accordingly. i any Rent shall not be received by Lessor
within 5 days alter such smount shall be due. then. withnit any requrement for notice (o Lessee, Lessee shall immedialaly pay 10 Lesaor a one-tme
Iate charge equal 1o 10% of each such pverdue amount or $100. whichever 15 greater. The parties hereby agree thal such lale charge represents a fair
ana reasonatie estmale of the cosis Lessor will mcur by reason of such lale payment Acceptance of such late charpe by Lessor shall in np event
constitute a warver of Lessee's Defaull o Breach with respect to such overdue amount, nor preven! the exercrse of any of ke othe” nights and remaches
granied heraunder In the evenl that 8 fale charga 15 payable hereunder. whether or nol coliected. for 3 consecutive nstallments of Base Renl then
notwithstanging any provision of this Lease to the contrary, Base Rent shali, al Lessor's oplion, become due and payabie guarierly i advanre

135 Interest. Any monelsry payment due Lessor hersunder, other than sate charges. nol recewed by Lessor when dgue as fo
scheduled paymenis (such as Base Rent) or within 30 days following the date on which it was due for non-scheduied paymemt shall bear inerest from
the dale when due. 8s lo scheduled payments. of the 31st day alter st was due as 1o non-scheduled payments. The nleresi *interest’) charged shai
be computed at the rate of 10% per annum but shall not exceed the maximum rale allowed by law  Interest s payable in addihon 1 the potentia jate
charge provided for in Paragraph 134

136 Breach by Lessor

{a) Notice of Breach | essor shall nol be deemed in braach of this Lease unless Lessor fals within o reasonable time 1n perform
an obhigation required 1o be performed by Lessor  For purposes of (s Paragraph, a reasonable lime shall i no avenl be less than 30 days after
receipl by Lessor. and any Lender whose name and address chal! have been fumished o Lessee in wrding for such purpose. of watten nolice
specifying whereny such obligation of Lessor nas not been perlormed. provded. however that if the nature of Lessor's bhhgation s such that mare than
30 days are reasonably required for s performance then Lessor shall not be in breach i perdformance is commenced within such 30 day petiod ang
thereafler digentty pursued to complalion

{1 Performance by Lessee on Behalf of Lessor  in the event that neither Lessor nor Lender cures said breach within 30 days
afier receipt of sawd nolice. or if having cammenced said cure they do not algently pursue it lo completion, then Lessee may elect |e cure raud breach
al Lessee's expense and offset from Rent the actual and raasonable cost 1n perlom such cure provided however, that such offsel shaii not exceed ar
amounl gqual 10 1ha grealer of one monih's Base Rent of the Secunly Deposit, reserwng Lessee’s nghl 1o remburserenl from Lessur for any syckh
expense in excess of such offset Lessee shall document the cost of saxs cure and supply said documentaton Io Lessor
14 Condemnation I the Preruses of any portion thereof are taken under the power of emineni domam or 5016 under the threat of the exorcise
of s3id power (coliectively "Condemnation™). this Lease shaf lsrmmate as 1o tha pan laken as of the dale the condemning authonly lakes blie o
possession. whichever first occurs Il more than 10% of the fioor area of the EInil. or more than 25%, of the parang spaces s taken by Cundemnation
Lessee may. at Lessee's oplion. 1o be exercised in wnling within 10 days sifer Lessor shall have gven Lessee wrilten notce of such 1glong {or 0 the
absence of such nolice, within 10 days after the condomaing authu~ly shat have laker possess:on! termingte tus Lease ar ol the date the rendemmng
authonty takes such possession  If Lessee does not terminale s Lease in accordance wilth the foregoing, this Lease shall temair in i force and
effect as 1o the porion of the Premises remaming. except that the Base Reni shail be reduced in proporion 10 the reduction in uliity of the Premises
caused by such Condemnaton Condemnation awards andg/or paymenis shail be the property of Lessor. whether such award shall be made as
compensation for diminution in valug of the leasehold. the valug of the part laken. or for severance damages: pravided. however, that Lessee shall be
enlitled to any compensation paid by the condemnor for | essee's relacalion expenses, loss of business goodwill and/or Trage Fixiures, without regard
to whelher or not this Lease is tenmmated pursuant (o the provisions of this Paragraph All Alleratons and Utiily Instalianons made to the Pramises by
Lessee. for purposes of Condemnation only, shall be considered the propeny of the Lessee and Lessee shall be enbiled 1o any and all crmpensabior
which 15 payable therefor. in the event thal thus Lease 1s 1ol lerminaled by reason of the Condemnation, Lessor shall repar any damage lo the
Premses caused by such Condemnation
15 Brokerage Fees

151 Additional Commission In addiwon to the payments owed pursuant fo Paragraph 1 10 above. and unkecs L essnr and the Riokers
othervse agree 1 whtng Lessor agrees (ha! () f Lessee exercises any Oplon. (b} if Lessee or acyone affisted with Lessee acq:nres from L nssar
any nghts lo the Prenises of other premises owned by Lessor and incated within the Praect, ic) ¥ Lessee remains in pessession of tne Premises wer
the consent o | essar, after the expration of tis Lease, or (di f Base Rent 15 increased whether by agreemen1 o- operaton of an es 3iauon dause
herein. then. Lessor shall pay Brokers a lee in accordance with the schedule of thie Brokers in effect at the bme of the executan of Ihe Leant:

15.2 A ption of Obligati Any buyer or fransferee of Lassor's interest m this Lease shall be daemea 1o have assumed | pssor's
obhigation hereunder. Brokers shall be third parly beneficianes of the prowisions of Paragraphs 1 10. 15. 22 and 31 If Lassor fais to pay 1o Brokers any
amounls due as and for brokerage fees periaining 1o this Lease when due. then such amounis shall accrue Interest In addiion, if { esser {ails 1o pay
Any amounts 10 Lessee’s Broker when due Lessee’s Broker may send wnilen nolice 1o Lessor and Lessee of such talure and if Lessor Tois (o pay
£uch amounts wthin 10 days afier sewd notice, Lessee shall pay said monies to e Broker and oHsel such amounis agansl Ren! In andiien, Y esser's
Broker shall be deemed 10 be a third party beneficrary of any commissmn ayreement enlered into by andior between Lessor and | essor's Broker far the
lmited purpose of collectng any brokerage fee owed
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153 Rep ti and Ind ities of Broker Relationships Lessee and Lessor each represent and wartant 3o the other that
has had no gealngs with any person firm. broker or finder (olher than the Brokers, f any) in conneclion with itus Lease, and lhat no ong other thar said
namsd Brokers 5 entitted 1o any commussion of finder's fee 0 conneclion herewith  Lessee and Lessor do each hereby agree 1o indemmly, prolect.
defend and hold the other harmless from and against liability for compensation or charges which may be claimed by any suth unnamed broker finder
or other similar partly by reason of any dea’ings or actons of the ndemnifying Parly. including any costs, expenses. altomeys' fees reasonably incured
with resped thetelo
16 Estoppel Certificates.

\a) Each Parly (as "Responding Parly”) shall within 10 days afler wnilen notice from the olher Party (he "Requesting Party")
execule. acknowledge and debver to the R g Parly a siat t in wriling in form similar fo the then mosl cutreni “Estoppe! Certificate™ form
pubhshed by the AIR Commercial Real Estate Association, plus such additional mformation. confi ion and/or ts as may be reasonably
requesled by the Requesting Party.

{b) il the Responding Party shall Isil to execute or deliver \he Estoppel Certificate within such 10 day penoo, the Requesting Party
may execute an Estoppel Certificate stating thal. (i) the Lease s in full force and effect without modification except as may be represented by the
Requesting Party, (ii) there are no uncured defaulis in the Requesling Party's perfurmance. and (iii) if Lessor is the Reguesting Party. nol more than one
monih's rent has been paid n advance. Prospective purchasers and encumbrancers may rely upon the Requesting Party's Estoppel Cerdicale, and the
Responding Party shal be estopped from denying the truth of the facls conlained n said Cent#icate.

{c} W Lesspr desires fo finance, refinance, or sell the Pramises, or any part (hereof, Lesses and all Guarantors shall within 10 days
alter wntten nolice from Lessor deiiver fo any polenbial lender or purchaser designated by Lessar such financial slalements as may he reasonably
required by such iender or purchaser, including bul not limited to Lessea’s financial slatements lor the past 3 years. All such financial siatements shall
be received by Lessor and such lender or purchaser in confidence and shall be used onty for the purposes heren sel (orth
17 Definition of Lessor. The tesm "Lessor™ a5 Used heren shall mean the owner or owners al the tlime in question of ihe fee title o the
Premises, or, if this 15 a sublease, of the Lessee’s interes! in the prior lease. In the event of a transfer of Lessof's title or interest in the Pramises or this
Lease, Lessor shall deliver to the transferee or assignee (in cash or by credi) any unused Security Deposil held by Lessor Upon such transter or
assignmenl and dekvery of the Securty Deposit, as aforesaid. the pnor Lessor shall be rekeved of alt liabily with respect 1o the obligalions endior
covenanis under this Lease thereafter to be performed by the Lessor. Subject 1o the foregong, the obligakons andior covenants i trus Lease lo be
periormes by the Lessor shall be binding only upon The Lessar as hereinabove defined

18. Severability. The invalidity of any provision of this Lease, ss determned by 2 counl of competent jurisdiclion. shall in no way affect Ihe
validity of any other provision hereal.

19 Days Unless otherwise specifically mdicated lo the contrary. the word "days™ as used in this Lease shall mean and refer to calendar days
20 Limitation on Liability. The obligatons of Lessor under this Lease shali nol conslitute personal obhgations of Lessor. or s panners,

members. directors, officers or shareholders, and Lessee shail look Lo the Premises. and 1o no other assets of Lessor, for the satisfaction of any habiity
of Lessor with respect to this Lease, and shall not seek recourse against Lessor's pariners, members, directors, officers or sharehoiders, or any of thewr
personal assets for such satsfaction.

21 Time of Essence Time is of the essence with respect to the performance of all obligatians 10 be performed or ghserved by {he Partres under
this Lease.
22 Mo Prior or Other Agreements; Broker Disclaimer This Lease conlains all agreemenls belween the Parties with respect to any matter

mentioned herem; and no other pnor or contemporaneous agreement or understanding shall be effective Lessor and Lessee each represents and
warrants 10 Ibe Brokers thet it has made, and is relying solely upon; its own mvesfigation a4 1o the nalure, qually, character and financial responsibifity
of the other Party 10 this Lease and as to the use, nature. quakity end characler of the Premises  Brokers have no responsibilly wilh respect thereto or
wilh respect lo any defeull or breach hereof by edher Party

23. Notices.

231 Notice Requirements. Al notices required or permitled by this Lease or applicable law shall be in writing and may be deivered n
person (by hand or by couner) or may be sent by regular, certied or registered mail or U S Postal Service Express Mai, with pusiage prepard. of by
tacsimile fransmission, and shall be deemed sufiiciently given if served in a manner specified in this Paragraph 23 The addresses noled adjacent o a
Party's signaiure on Lhes Lease shall be thal Panty's address for dehivery or maiing of notices  Either Party may by wniten notice 1o the other specily o
different adaress for nolice. except thal upon Lesser’s laking 1 of the Pl ihe Premises shall constitule Lessee's address for notice A
copy of afl notices 1o Lessor shall be concurrentiy lransmiled o such party or parties at such addresses as Lessor may from time 10 time hereafler
dasignale n writing

232 Date of Notice Any notice sent by registered or carufied maii retufn receipt requested, shall be deemed niven on the date of
dehvery shown on the receipl card, or if no delivery dale s shown Ine pasimark thereon  #f sent by regular mail tha notice shall be deemed Quien 72
hours afier the same s addressed as required heren and mared with postage prepaid  Notices delivered by Unied States Fxpress Mai! or overmght
courier thel gquaraniees next day debvery shall be deemed given 24 hours after delivery of the same to lhe Postal Service or couner Nnlices
transmitted by facsimile transmission or similar means shail be deemaed delivered upen telephone confirmation of receipt tconfirmalion report from fax
machine is sufhicient). provided a copy s also deliverad via delivery or mail. If notice Is receivad on a Saturday, Sunday or lenal holiday. it shall be
deemed received on the nexi business day.

24. Waivers.

3) No waiver by Lessor of the Default or Breach of any ierm, tovenant of condition hereof by Lessee, shall be deemed a wawver of any
other term. covenant or condition hereof, or of any subsequent Default or Breach by Lessee of the same or of any other term, covenant of condifion
hereol Lessor's consent io. or approval of, any act shall not be deemed Lo render unnecessary the obtaining of Lessor's consent to, or approval o, any
subsequent or similar act by Lessee. or be construed as Lhe basis of an estoppe! to enforce the provision nr provisions of this Lease requinng such
consent

{b) The acceplance of Rent by Lesser shall nol be a waiver of any Defaull or Breach by Lessee Any payment by Lessee may be
accepted by Lessor on account of monies or damages due Lessor. notwithstanding any qualifying statements or condions mage by Lessee in
connection therewith. which such statements and/or conditions shall be of no force or effecl whaiscever uniess spechcally agreed 10 m wrilting by
Lessor at or before the ime of deposit of such payment

[{3] THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED
THERETO AND HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS
INCONSISTENT WITH THIS LEASE .

25 Disclosures Regarding The Nature of a Real Estate Agency Relationship

{a) When entenng inlo 8 discussion with & real esiate agent regarding a real estate ransaction. a L essor or Lessee should from the
outsel understand what type of agency retalionship or representation it has with the agent or agents i the transaction  tessor and Lessee
acknowledge being adwsed by the Brokers in this transaction, as folows

(i} Lesgor's Agen! A Lessor's agent undet @ lisng agreement with the Lessor acls as the agent for the Lessor only A
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Lessor's agen! of supagent has ine tolowing atfirmabive obligabions  Tuy e Lessty A fidutiary duly of utmiost care. megnly, honesty and layaily 1
dealings with the Lessor. T fhe iessee aud 16 fosstr @ Diget exeroise of reasynable sklis and care in performani e of the agents dunes © A
duly 0f honest ana far gealing and good faih ¢ A duty 1o disciose alt fads knowh 10 the agent malerselly alechng the value o desirabrity of 1he
properiy that are not kngwn lo. or within the digenl altenhen and abservatcn of, lns Partés  An agent = nol oblgaled 1o reveal 1o ethe Party any
confident:at informat.on obta:ned from 1he oiher Pary which does not involee the affrmalive duties sel fortt above

[[E5) Lessea's Ageni  An agent Lan agree 1o act ay agent lor the Lessee only  In these sduahont 1he agent s nol the
Lessor's agem. even o by agreement the agent may receive compensation for services rendered, either in Tull o2 in pan trom the Lessor Ao a3em

acting only for 3 Lessee has the following allirmabive obhigavons  To lne fessge A hducary duty of wimast care. imegntly, honesty. and Icyally n
deahngs with the Lessee. Tg the Lesspr and the Lessur @ Diligent exercise of reasonable skilis and care i performance of the agent's dulies b A

duly of honest and far dealing and goad faith ¢ A duly to discinse all facts hnown lo the agent materslly affecting the value or desirability of the
property that are riol kngwn 1o, or within the diligent altention and observation of, the Parbes. An agent 15 not obhgated to reveal fo ether Parly any
confidential information obtained from the other Party which does not nvolve the aifirmative duties set forth above
(i) Agen Reprsenting Bolll Lussor and Lessee. A real eslale sgent, aither acling directly o through oné of more associate

licenses, can legally be the agent of both the Lessor snd Ihe Lesses in a iransaction, but only with the knowledge and consent of both the Lessor and
Ihe Lessee. In a dual agency situation, the agent has the following affirmative obligaiions to both the Lessor and Ihe Lessee: a A fiduciary duty of
utmosl care, inlegnty, honasty and loyally in the dealings with eilher Lessor or the Lessee b Other duhes to the Lessor and Ihe Lessea as stated
above i subparagraphs (i) or (). in representing both Lessor and Lessee, thie agani may not without the express permission of the respecive Parly,
disciose {0 the other Pany that the Lessor will accepl reénl m an amount [gss than that indicated in the Isting or that the { essee is willing to pay a higher
rent than that offered The above dules of the agen! m a real eslate wansaction do not relieve a Lessor or Lessee from Ihe responsibilily 1o protect ther
own interests  Lessor and Lessee should carefully read all agreements o assure (hat they adequately express their undarsianding of the transaction
A real eslate agent is a person quatfiec to advise aboul real astale, if legal or tax adwice is . consuft @ competent prot 12l

(1] Brokers have no responsibiiny with respect to any defsull or breach hareof by esther Parly  The Parues agree thal no lawsuil or
other lagal proceeding involving any breach of duty, ermror or bmission relaling 1o thes Lease may be brought against Broker more than one year alier the
Start Dale and hal the labiily (induding courl costs and atlormeys’ teas). of any Braker with resped te any such awsul andior legal proceeding shall
not exceed the lee recewed by such Broker pursuant to this Lease. prowded however. that the toregoing kmitation on sach Broker’s liability shal not be
apptcable to any gross negligence or walful misconduc! of such Broker

<) Lessorand Lessee agree ta idenlty in Brokers as “Confidential™ any communscation o information grven Brokers thal 1s considered
by such Pary io be confidential
26 No Right To Holdover. Lessee has no nght 10 re1ain possession of the Premises ar any pan thereof beyand the expiralion or termnatian of

iis Lease  In the event thal Lessee holds over. then the Base Rent shali be increased to 156% of the Base Rent apphicabile immediately preceding the
expirpiion or terminaton. Nothing contained herein shall be cansirued as consant by Lessor 1o any holding over by Lessee

27 C ive R di No y or election hereunder shalt be deemed exclusive bul shall wharever possible. be cumulative wih ali
othet remedies al law or 1n eguty
28 Covenants and Conditions; Construction of Ag Al provisions of this Lease 10 be observed or periormed by Lesses arg both

covenanls ang condihons  In consiruing s L ease, all headings and biles are for the convemence of the Parties only and shall not be considered A
parl of this Lease Whenever required by the conlexi. he singular shall moude the plural and vice versa This Lease shall not be construed as
prepared by one of the Partias. but rather according 16 1s faw maanng as » whole, as i bolh Parkies hed preparad it
29 Binding Effect; Choice of Law Ths Leasc shall be binding upon the parles ther personal representabives successars and essmns and
be governed by the laws of the Stale n which the Premises are iocated  Any ttigalwn helween the Perhes herelo roncernng this | pase shall be
seshialed i the county in which the Premises are located
30 Subordination; Attormment; Non-Disturbance

307 Subordination This Lease and any Opuon granted herety shali be subjec! a0d subordinate to any ground eane, rorigage., deed
ol trust, or olher hypothecation or secunily device icolechvely, “Sacurity Device™) now or hereafter placed upon fhe Fremises 1o any and sh adsances
matde on the secunity thereol, and 1o all renevals maogtications, snd extensions theres!  Lessee agrees that ine hoiders of any such Secunty Devizes
(n th:, Lease logether referred lo as "Lender™: shall have no kabity or obsgaton o perfarm any of the obigatons ¢f Lessor yrdas this Laase  Any
Lender may elect 1o have this Lease andor any Ophon granted hereby superor 1o the en of its Secuntly Device by giving wrilten notice thereo’ to
Lessee. whereupon Ihis Lease and suth Optnns shah be deemed paur o such Secunty Dewice. notwihstanding the relalve dates of the
gocumentation or recordation thereq!

3?2 Atfornment  In the event that | essor ransiers ntie (0 the Preruses of Ihe Premises are acqured by another upon the foredioyure
o terminahon of a Securily Devise to which Ihis Lease s subordmatad (1) Lessee shall. subject jo he non-disturbance provsions of Paragragn 305 3
attom 10 Such new owner, and upon request, Enter IN1o 8 riew lense. rantumne al) of the terms and provicions of s | eane with nach new nwner for
the remainder of the lerm Rereof. or at the election of the new owner. this Lease will automatically become a new Irase between Lesses and such new
owner. and {il) Lessor shall thereafter be rekeved of any further ubligatiorns hereunder and such new owner shall assume oYl of 1essor's obigations,
excep! that such new owner shall not {3) be hable for any act or omission of sny prior lessor of with respect to events acrurnng prior (6 acquistion of
ownership. (b) be subject to any offsels or defenses which L essee mught have against any prior lessor. {c} be bound by prepayment of more than nne
month’s rent, or (d} be irable for the return of any securily deposit pad to any prior lessor which was nol paid or credited 1o such new owner

303 Non-Disturbance: With respecl o Secunty Devices enfered nto by Lessor after the execution of Ilie Lease. Lessee’s
subordination of this Lease shall be subjett 1o raceiving & commercially reasonable non-disturbance agreement {a "Non-Disturbance Apresment™)
from the Lender which Non-Disturbance Agreemenl provides that Lessee’s possession of the Premises, and this Lease, including any aphons 1o exiend
the term hereof, wil not be disturbed so long as Lessee i not in Breach hereol and atlorns 1o ibe racord owner of the Premisas  Further. wilbnn 60
days aller the execulion of this Lease Lessor shail il requesied by | essap. usi its commeraally reasonabie effone o obtam a Non-(nsturbance
Agreemeni from the holder of any pre-exsling Secunly Device wihich 1s sacured by the Premises  In the even! thal 1 essor = unable 1o provde the
Non-Dislurbance Agreement withun said 60 days, then Lessee may, 8l | essee's opuon, direclly cortact Lender and allempl I negolate jor the
execution and delivery ol a Non-Disturbance Agreement

304 Self-Execuling The agreements conlained in Itws Paragraph 30 shall be eliective without the execution of any lurther documents,
pravided. however, that. upon writen request from 1 essor or 8 | ender in connection with a sale. financing or refinancing of the Premmses. Lessee and
Lessor shall exerule such further wrtings as may be ressonably requred lo separalely document any subnrdinalon. attorment andior
Non-Disturbance Agreemenl provided for herein
3 Atlorneys’ Fees Hf any Pany or Broker brings an acon or procesding mvolving the Premises whether founded in ton, contrac! or EQuIly. Or
to declare nghts hereunder. the Prevalling Pany {as hereafier dalinpd) in any such pioceeding. acton, or appeal thereon. shatl be entilled to reasonatle
altomeys' lees  Such tees may be awarded 1 the same suil or recovered »n a separate sut. wnelher or nnt such Achon or prozeadion 1s pursuen to
decision or judgment  The tem, “Prevailing Party” shall include, without heutation, 2 Party or Broker who substanlally oblains of defeats the rebef
sought. as lhe case may be. whether by compromise. sellemenl judgment, or he abandonment by the other Parly or Broker of ds cigim or defense
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The atlorneys’ lees award shall not be computed n accordance with any court fee schedute. but shall be such as o fully reimburse all atlorneys' fees
reasonably incurred. In addition, Lessor shalt be enfitied 10 sttorneys’ fees, costs and expenses incurred in the preparation and service of notices of
Defautt and consullations in connection therewith whether or not a iegal aclion 1s subsequently commenced In connection with such Default or resulfing
Breach ($200 is a reasonable mimmum per occurrence for such services and consultation).

32 Lessor's A ; Showing Premi Repairs. Showing Premises, Repairs  Lessor and Lessor's agents shall have the right to enter the
Premises at any time, in the case of an emergency, and otherwise at reasonable times after reasonabie prior notice for the purpose of showing the
same {o prospeclive purchasers. lenders, or tenants, and making such alterations. repairs, improvements or additions 10 the Premises as Lessor may
deem necessary or desieble and the erecting, using and maintaining of ulililies. services. pipes and conduis through the Premises and/or other
premises as long as lhere 1s no material adverse effect on Lessee's use of the Premises. Al such activilies shall be without abatement of rent or
liability to Lessee.

33 Auctions. Lessee shall nol conduct, nor permil to be conducted, any auction upon the Premises withoul Lessor's priar wrillen consent.
Lessor shall not be obligated 1o exercise any standard of reasonableness in determining whether 1o permit an auction.
34. Sligns. Lessor may place on the Premises ordinary "For Sale” signs at any time and ordinary “For Lease" signs dunng the last 6 monihs of

Ihe term hereof. Except for ordinary "For Sublease” signs which may be placed only on the Premises, Lessee shall nat place eny sign upon the Projecl
without Lessor's prior writien consent. All signs must comply with.all Applicable Requirements

35 Termination; Merger. Unless specifically stated otherwise in writing by Lessor, the voluntary or other surrender of this Lease by Lessee, the
mufual termination or canceflation hereol, or a termination hareof by Lessor for Breach by Lessee, shell aulomatically terminate any sublease or lesser
estate in the Premises. provided. however, inal Lessor may elect to tontinue any one or afl exisling subtenancies. Lessor's failure within 10 days
following any such event o elect (o the contrary by witien notice to the hofder of ary such lesser interest, shall constitule Lessor's eléction fo have
such event constitute Ihe termination of such interast.

36. Consents. Except as otherwise provided herein, wherever in this Lease the consent of a Party is required 1o an act by or for the cther Party,
such consent shall not be unreasonably withheld or dalayed. Lessor's actual reasonable cosls and expenses (including but not limed Lo srchitects’,
atlomeys’, engineers’ and other consultants’ fees) incurred in the consieration of, or response (o, a reguest by Lessee for any Lessor consent,
including but not limited 1o consents to an assignment; a sublelling or Ihe presence or use of a Hazardous Substance, shall be paid by Lessee upon
receipl of an Invoice and supporling documentation therefor. Lessors consent 1o any act, assignment or subletting shall not constdute an
acknowledgment that no Default or Breach by Lessee of this Lease exists. nor shall such consent be deemed a waiver of any then existing Default or
Breach, except as may be otherwise specifically stated in writing by Lessor at the time of such consent. The faiture 1o specify terein any particular
conditon to Lessor's consent shail not preclude the imposition by Lessor at the time of consent of such further of other conditions as are then
reasonabla with reference 1o the particular matter for which consenl is baeing given. In the event that either Party disagrees with any delerminalion
made by the other hereurider and reasonably requests the reasons for such delermination, e determining party shail furnish its reasons in wiling and
n reasonable detail within 10 business days following such requiest
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40 Security Measures. Lessee hereby ackngwledges thal the Renl payablé 1o Lessor hereunder does nol include the ¢ost of guard service or

other security measures. and thai Lessor shall have rio obligation whatsoever to provide same. Lessee assumes afl responsibility for the protaction of
the Premises. Lessee. its agenis and invitees and therr property from the acts of thwrd paries.

41, Reservations. Lessor reserves thé right. (i} to grant. without the consent or joinder of Lessee. such easements, rights and dedications that
Lessor deems necessary, {ii) to cause the recordalion of parcel maps and restrictions, and (iii) to create andlor install new ubinly raceways. so long as
such easements. nghts. dedications, maps. restrictions. and ulility raceways da not unreasonably interfere with the use of the Premises by Lessee.
Lessee agrees to sign any documents reasonably requested by Leéssor (o effectuale such rights.

42 Performance Under Protest, I at any time 3 dispute shzll arise as to any amount or sum of money to be paid by one Parly lo the other
under the provisions hersof, the Party against whom the obligabion (o pay the money is asseried shall have the right to make payment “under protest”
and such payment shall not be regarded as a voluntary payment and there shall survive the nght on the part of said Parly to institute sutt for recovery of
such sum. If 1 shall be adjudged thal there was no legal obligation on the parl of said Party to pay such sum or any pari thereof, said Party shall be
entitled to racover such sur or 5o much Thereof as it was nol legally required 1o pay. A Party who does not imbiate suit for the recovery of sums pad
“under protest™ within 6 months shall be deemad to have waived ts right to protest such payment.
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43, Authority.. Multiple Parties; Execution

fa} If either Parly herelo is a corporation, trust, imited iabilty company, parinership. or similar €nlity. each maivduat execuling this
Lease on penall of such enbity represents and warranis that he or she 15 duly suthofized 10 execute and deliver Ihe Lease on sts behal Each Party
shall, withn 30 days after request, deliver 1o the other Party satisfaclory evidence of such authonty.

{b) I this Lease is executed by more than one person or enlity Bs "Lessee”, each such person or antity shall be jointly and severally
liable hereunder. I is agreed that any one ol the named Lessees shall be empowered 10 execute any amendment to thie | ease, or olher document
anciliary thereto and bind all of the named Lassees, and Lessor may rety on the same 2s f all of 1he named Lessees had execuled such dogument

(c} This Lease may be execuled by the Parties in counlerparts, each of which shall be deemed an ongnal and all of which logether
shall constitute one and the same mstrumeint
44 Conflict Any conflicl beiween the prinfed provisions of this Lease and the lypewriiten or handwritten prowisions shall be controlled by lhe
typewritten or handwrilien provisions
45. Offer. Preparation of this Lease by either pary or thewr agent and submission of same o the olher Party shafl nol be deemed an ofter to
lease 10 the other Parly This Lease is not inlended 1o be binding unlil execuled and delvered by all Parties herelo
46. Amendments This Lease may be modiied only in wriling. signed by the Parties i inleres! at the lime of the modification. As long as ihey
do not materially chénge Lessee's obligations hereunder, Lessee agrees lo make such reasonabie non-monetary modifications to this Lease as may be
reasonably required by a Lender in connection with the obtaining of normal financing of refinancing of the Premises
47. Waiver of Jury Trial. THE PARTIES HEREBY WAJVE THEIR RESPECTIVE RIGHTS YO TRIAL BY JURY IN ANY ACTION OR
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT
48 Arbitration of Disputes. An Addendum requiring the Arbilration of sll dispules between the Parties and/or Brokers ansing out of his Lease
(WY is not attached 1o this Lease
49, Amaricans with Disabllities Act  Since compliance with the Amencans with Disabilibes Act (ADA} 15 dependenl upon Lessee's specilic use
of the Premises, Lessor makes no warranty of representalion as 10 whether or nol the Premises comply with ADA or any similar legisiavon  In the
event that Lesses’s use of the Pr quires modifi 1s or additions to the Premises in order to be m ADA compliance. Lessee agrees 10 make
any such r y modf s andfor additions al Lessee's expense

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HERE(IN, AND
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETQ. THE PARTIES HEREBY AGREE
THAT, AT THE TIME THIS LEASE 1S EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE
INTENT AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY
BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION TO WHICH
IT RELATES. THE PARTIES ARE URGED TO:

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES. SAID
INVESTIGATION SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANGES, THE ZONING OF
THE PREMISES, THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND DPERATING SYSTEMS, COMPLIANCE WITH THE
AMERICANS WITH DISABILITIES ACT AND THE SUITABILITY OF THE PREMISES FOR LESSEE'S INTENDED USE.

WARNING: IF THE PREMISES ARE LOCATED IN A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO
BE REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES ARE LOCATED.
The parties herelo have execuled Ihis Lease al the place and on the dales speciied above therr respecive signailures,

Executed at' Executed: J,oj AM b/d /

1
On: ,QI/H,}’L:’] on

By LESSOR: By LESSEE:
Harrison Street Assoclates Nationwidw legal, inc ,_,,}

Lz — =

By.

= s
Name Print v AV ot Q ﬂTQ Name Printed
-

Title: 2 Doh bt Title

v ¢
Ay By:
Name Printed — Name Printed
Titie: Twe
Address- /i J Properties Address U7 L, Brog vy Bl Piosr
L92% Yan Kess Avenue owi Lngeies, CA
San Franciscs, TA 44)10% . -
Telephone:{4. %) 111-6507 Telephone:( )
Facsimile:(41%) 44 1-£508 Facsimite { )
Federal ID No Federal ID No
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BROKER:

Cilavisier Uownerdiar hReal Es57ar

BROKER:

GUSH torgee: oAl Yropersries

All: Eciward Maiello

At Markus Snaveb

Tile: 1+52 Stochton Stieet

Title

Address: fan Francisco, CA %4133

Address 1 34 Mariposs St:eet
San Francisce, CA 24107

Telephonei(415 ) 4332002
Facsimile:{(4 15 )543-101C
Fegeral ID No

Telephone (415 ) B6E~£109
Facsimile( )
Federal 1D No

NOTICE: These forms are often modified to meet changing requirements of law and industry needs. Always write or call to make sure you
are utilizing the most current form: AIR Commercial Redl Estate Association. 800 W 6th Street, Suite 800, Los Angeles, CA 80017.

Telephone No. (213) 687-8777. Foex No.: {213) 687-8616.

{c)Copyright 1988 By AIR Commercial Real Estate Association.

Allrights

reserved.

No part of these works may be repreduced in any form without permission in writing.
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ADDENDUM TO THE STANDARD INDUSTRIAL/COMMERCIAL MULTI-TENANT LEASE-GROSS
(“AGREEMENT”) DATED FOR REFERENCE PURPOSES JANUARY 30,2009 WHEREIN HARRISON
STREET ASSOCIATES IN KNOWN AS “LESSOR” AND NATIONWIDE LEGAL ,INC IS KNOWN AS
“LESSEE” FOR THE PREMISES COMMONLY KNOWN AS 859 HARRISON STREET LOCATED IN THE
CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA

The following Terms and Conditions are hereby incorporated into this Agreement by this
reference.

50. Base rent shall increase annually by three (3) percent on every April 1% after the
Commencement Date until the Expiration Date.

51. Prior to the Lease Commencement Date Lessor at Lessor’s sole cost and expense shall
construct a wall to demise the Premises to approximately 3500 square feet.

52. Lessee shall have the right to terminate this lease at anytime after March 31, 2011 by giving
Lessor Sixty (60) prior written notice along with a cashier’s check in the amount which includes
the unamortized portion of leasing fees and the unamortized cost of demising wail. As an
example, if 60 days prior written notice is given to Lessor, effective on April 1, 2011, then
Lessee shall pay to Lessor, 3/5ths of the total of the leasing commissions paid by Lessor for this
lease and the cost of the demising wall.

53. If Lessor does not provide consent and approval of a proposed assignment or sublease,
within 15 business days from receipt of all information and money required pursuant to the
terms of Par. 12, such proposal assignment or sublease shall be deemed approved.

IN WITNESS WHEREOF, the parties hereto have executed this Addendum as of the date and year first below
written at San Francisco, California.




LESSOR

Zajs% Associates
Signed:

Name Prind:&)”’\ < { 1 / S

Date: ;l[ “I/ % 61

Signed:

Name
Printed

Date:

ﬂauan;;i@
Signed

Name Pnnted

Tit'e=_st.Ld=a4-P

Date: 210 -24

Signed:

Name Printed:

Title:

Date:




FIRST AMENDMENT TO LEASE

This FIRST AMENDMENT TO LEASE (this “Amendment”) is dated as of this 17th day of

December, 2013 by and between 855 Harrison Street Associates (“Landlord”) and Nationwide
Legal, Inc. (“Tenant”).

RECITALS

A. Landlord and Tenant entered into that certain Lease Agreement dated January 30,
2009 for premises located in the City of San Francisco, County of San Francisco, State of
California, commonly known as 855 Harrison St., Second Floor, and comprised of
approximately 3,500 +/- rentable square feet of floor area (“Premises™); and

B. Landlord and Tenant now desire to amend the Lease according to the terms and
conditions set forth herein. Capitalized terms used in this Amendment and not otherwise defined
shall have the meanings assigned to them in the Lease.

AGREEMENT

Now THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Landlord and Tenant hereby agree as follows:

1. Term. The term of this Lease shall be extended for three (3) years, and is hereby
extended to March 31, 2017. Tenant shall have two three (3) year options to extend this
Lease. Tenant shall provide to Landlord written notice of their desire to exercise their
option no more than six (6) months and no less than three (3) months prior to the end of
the lease term. Failure to provide said notice shall result in said option and all subsequent
options becoming void.

2. Rent. Commencing on April 1, 2014, Tenant shall pay Landlord as monthly base
rental (gross) for the Premises the sum of

Base Rent shall be increased every
subsequent April 1st by 3% (three percent).

3. Abated Rent. Upon full execution of this lease, Landlord will waive rent for the
month of April 2014.

4, Except as modified hereby, the Lease shall remain unmodified and in full force
and effect.

5. Voluntary Agreement. The parties have read this Amendment and on the advice
of counsel they have freely and voluntarily entered into this Amendment.

6. Attorney’s Fees. If either party commences an action against the other party
arising out of or in connection with this Amendment, the prevailing party shall be entitled
to recover from the losing party reasonable attoney’s fees and costs of suit.




7. Successors. This Amendment shall be binding on and inure to the benefit of the
parties and their successors.

8. Counterparts. This Amendment may be signed in two or more counterparts.
When at least one such counterpart has been signed by each party, this Amendment shall
be deemed to have been fully executed, each counterpart shall be deemed to be an
original, and all counterparts shall be deemed to be one and the same agreement,

IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of the
date first written above.

LANDLORD:

855 HARRISON STREET ASSOCIATES

v Jh

Name;
Its:

TENANT:

NATIONWIDE LEGAL, INC.

By: @

Name: 7z oo/
Its: >

e

P




