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TRADE CENTER GROUND LEASE

THIS TRADE CENTER GROUND LEASE (the "Lease") is made by and
between the REDEVELCOPMENT AGENCY OF THE CITY OF SANTA CLARA
("Aagency") and CARRAMERICA TECHMART, L.L.C., a Delaware limited
liability company ("Lessee').

I. [§100] SUBJECT OF LEASE

A, [§101] Purpose of the Lease

The purpose of this Lease is to effectuate the Redevelopment
Plan for the Bayshore North Redevelopment Project by providing for
the lease of the hereinafter defined Parcel 2 of the Site and the
grant of certain rights in the hereinafter defined Common Area to
Lessee and the maintenance and operation on Parcel 2 of a first
class office building to accommodate Trade Center Useg, OQOffice
Building Uses, and related facilities, amenities and improvements,
as described in Section 501. The Improvements to be maintained on
Parcel 2 are more particularly described and defined in Article IV
(§400] . The lease of Parcel 2 and grant of such rights in the
Common  Area, and the maintenance and operation of such
Improvements, pursuant to this Lease, and the fulfillment generally
of this Lease, are in the vital and best interests of the City of
Santa Clara and the health, safety, morals, and welfare of its
residents, and in accerd with the public purposes and provigions of
applicable federal, state and local laws and requirements.

B. [§102] The Redevelopment Plan

This Lease 1is made in accordance with and subject to the
Redevelopment Plan for the Bayshore North Redevelopment Project,
which was approved and adopted on December 28, 1373 by the City
Council of the City of Santa Clara by Ordinance No. 1283, and was
amended by the City Council on March 1, 1577 by Ordinance No. 1347
{Amendment Nos. 1-8, on January 24, 1984 by Ordinance No. 1485
{(Amendment Nos. 9-13), on October 22, 1985 by Ordinance No. 1535
(Amendment Nos. 14-15), on May 29, 1990 by Ordinance No. 1614
{Amendment No. 16), and on October 21, 1997 by Ordinance No. 1704
{(Amendment No, 17) (the "Redevelopment Plan"). The Redevelopment
Plan is incorporated herein by reference and made a part hereof as
though fully set forth herein.

Any amendments hereafter tc the Redevelopment Plan (as so
approved and adopted) which change the vuses or development
permitted on Parcel 2 as described in the Lease, or otherwise
change the restrictions or controls that apply to Parcel 2 or
otherwise impair Lessee’s rights in the Common Area or other
appurtenant rights under this Lease, including without limitation
parking rights, shall require the prior written consent of Lessee.
Subject to the foregoing, amendments to the Redevelopment Plan
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applying to other property in the Bayshore North Redevelopment
Project area shall not require the consent of Lessee,

C. [§103] The Redevelopment Project Area

The Bayshore North Redevelopment Project area is located in
the City of Santa Clara, California (the "City"). The Project area
is generally bounded by Route 237 on the north, Lafayette Street
and San Tomas Creek on the east, the Bayshore Freeway on the south,
and Calabazas Creek on the west. The exact boundaries of such
Project area are sgpecifically and legally described in the
Redevelopment Plan. .

D. [§104] Parcel 2

"Parcel 2 " 1s that certain real property within the Bayshcre
North Redevelopment Project area illustrated and designated as such
on the "Map of Parcel 2" (attached heretc and incorporated herein
as Exhibit A-1) and having the legal description set forth in the
"Degcription of Parcel 2" (attached hereto and incorporated herein
as Exhibit B-1).

Except as expressly provided to the contrary in this Lease,
reference tc Parcel 2 is to the described land exclusive of any
improvements now or hereafter located on such land, notwithstanding
that any such improvements may or shall be construed as affixed to
and as constituting part of the real property, and without regard
to whether ownership of the improvements is in Agency or Lessee.

E. [§105] The Site

The "Site" is that certain real property within the Bayshore
North Redevelopment Project area illustrated and designated as such
on the "Site Map" (attached hereto and incorporated herein as
Exhibit A-2) and having the legal description set forth in the
"Description of the Site" (attached hereto and incorporated herein
as Exhibit B-2}.

The Site is comprised of four (4) Parcels as illustrated and
designated on the Site Map and having the legal descriptions in the
Description of the Site.

Wherever used herein the term "Site" refers to all of Parcels
1, 2, 2 and 4 collectively. Wherever used herein the term "Parcel™
refers to any of Parcels 1, 2, 3 or 4 as the context may regquire.

Parcel 4 as shown on the Site Map comprises the entire Common
Area (the "Common Area") for use by Lessee, Agency and other
autheorized users of the permitted improvements on the Site. A
portion of Parcel 4 is comprised of:



(a) The "Trade Center Common Area" which is all of the
Trade Center Area as shown on the Map of Development Areas, Exhibit
A-3, except Parcel 2, together with all parking spaces including
Surface Parking, Ground Level Parking and Structured Parking
constructed on Parcel 4 which are allocated to Lessee on a
priority, non-exclusive basis (all as described in Article XIV of
this Lease) and circulation drives within the Parking Structure and
access therefrom to the Improvements (hereinafter referred to as
the "Trade Center Common Area'"); and

(b} The main drive as shown on the Map of Development
Areas, Exhibit A-3, providing ingress and egress to the
Improvements on Parcel 2 from and to Great America Parkway and
Tasman Drive (hereinafter referred to as the "Main Drive").

References in this Lease to Parcel 4 and/or the Common Area
shall include, without limitation, the Public Improvement and
Maintenance EBEasements within Parcels 1, 2 and 3 as shown on the
Parcel Map filed for record in the Office of the Recorder of the
County of Santa Clara, State of California on October 30, 1984 in
Book 535 of Maps, at pages 47 and 48, as corrected by that certain
Certificate of Correction filed for record on April 24, 1985 as
Instrument No. 8389033, in Book J327, page 1212, 0fficial Records,
as amended by the Amended Parcel Map recorded in the Office of the
Recorder of the County of Santa Clara, State of California, on
December 2, 1987 in Book 581 of Maps, at pages 9, 10 and 11, and as
further amended by that certain Grant Deed between the
Redevelopment Agency of the City of Santa Clara as grantor and
grantee recorded in the Office of the Recorder of the County of
Santa Clara, State of Califcrnia, on March 24, 1%%8 as Instrument
No. 14106142 pursuant to that certain Notice of Lot Line Adjustment
issued by the City of Santa Clara and recorded concurrently
therewith in the Office of the Recorder of the County of Santa
Clara, State of California, on March 24, 1998 as Instrument No.
14106143,

The Site for certain purpcses ©of this Lease is also divided

into the "Hotel Area", the '"Conference Center Area", the "Trade
Center Area" and "Parking Structure Area", as shown on the "Map of
Develcpment Areas" (attached hereto and incorporated herein as

Exhibit A-3).

F. [§106] Parties to the Lease

1. [§107] Agency

Agency 1is a public body, corporate and politic, exercising
governmental functions and powers and organized and existing under
Chapter 2 of the Community Redevelopment Law of the State of
California.



The principal office of Agency is located at 1500 Warburton
Avenue, Santa Clara, California 95050C.

"Agency" as used in this Lease, includes the Redevelopment
Agency of the City of Santa Clara, and any assignee of or successor
to its rights, powers and responsibilities.

2. f§108] Legsee

Lessee 1s CarrAmerica Techmart, L.L.C., a Delaware limited
liability company. The principal office of Lessee for purposes of
this Lease is 5201 Great America Parkway, Santa Clara, California
95054. Lessee is an affiliate of CarrAmerica Realty Corporation,
a Marvland corporation, its managing membex.

Wherever the term "Lessee" is used herein, such term shall
also include any permitted nominee or assignee as herein provided.

G. [§109) Title

1. Parcel 2. Title to the leasehold estate created by this
Lease is subject to all easements, liens, restrictions, rights-of-
way, covenants, reservations and all other title exceptions
(collectively, "Title Exceptione") shown on the List of Existing
Title Exceptions (attached hereto and incorporated herein as
Exhibit C). Agency shall not at any time during the Term of this
Lease place any additional Title Exceptions against Parcel 2 except
for Title Exceptions which are expressly made subject and
subordinate to this Lease and the rights of Lessee and any
leasehold mortgagee hereunder or are expressly required or
permitted by this Lease.

z. Trade Center Common Area. Lessee’s interest in the Trade
Center Common Area and the Main Drive created by this Lease isg
gsubiject to all Title Exceptions shown on the List of Existing Title
Exceptions, Exhibit C. Agency shall not at any time during the
Term of this Lease place any additional Title Exceptions against
the Trade Center Common Area or the improvements thereon or the
Main Drive except for such Title Exceptions which:

(a) are expressly made subject and subordinate to this
Lease and the rights of Lessee and leasehold mortgagees hereunder
or are expressly required or permitted by this Lease; or

(b) are approved by Lessee and any leasehold mortgagee
in their discretion provided that Lessee and its leasehold
mortgagee shall not unreascnably withhold or delay approval of any
Title Exceptions affecting the Trade Center Common Area which are
necessary to maintain the improvements to the Common Area as
described in Section 1402 of this Lease or for Agency to develcp
the Conference Center Area or Hotel Area as provided in Section
141% of thie Lease.



IT1. [§200] LEASE OF PARCEL 2
A, [§201] Lease

For and in consideration of the rents, conditions, covenants
and agreements set forth herein, Agency hereby leases to Lessee and
Lessee does hereby take and lease from Agency, Parcel 2, together
with the nonexclusive right to the use and enjoyment of the Common
Area; together with certain priority rights to use parking spaces
on the Trade Center Common Area, as hereinafter more particulariy
described in Section 1407, together with an easement for ingress
and egress over the Main Drive comprising part of Parcel 4; all as
more particularly described in and subject to the terms, covenants
and conditions of this Lease.

B. [§2021] Term of the Lease

The term of this Lease (the "Term") shall be the periocd
commencing on the date this Lease 1is recorded in the Qfficial
Records of Santa Clara County and terminating fifty-five (55) years
after the Effective Date of Lease, or on such later date resulting
from Lessee’s exercise of its options to renew the term of this
Lease as provided in Section 203, or on the date resulting from an
earlier termination as hereinafter set forth. As used herein, the
term "Effective Date of Lease" shall mean the first day of the
month immediately following the date of the execution and
recordation of this Lease.

C. [8§8203] Option to Renew the Lease

Lessee may, at its option, renew this Lease for two additicnal
periods of ten years each, subject to all the provisions of this
Lease. Lessee’'s right to renew is subject to the following
conditions:

1. Lessee’'s right to renew this Lease for the first
additional ten year period and the second renewal period is subject
to the following conditions:

(a) Lessee shall give written notice to Agency of its
intent to renew the Lease for the first additiocnal ten (10} year
period, and 1like written notice for the second ten (10) year
period, at least one hundred eighty (180) days pricr to the
expiration of the initial fifty-five (55) year term or the then-
existing first renewal term, respectively.

(b) Lessee may not renew the term of thig Lease 1f£, at
the time notice of intent to renew is given, or at the time of the
commencement of the renewal term, Lessee is in default in the
payment of Annual Rent or any other rental amounts due, or of any
cther term or condition of this Lease, or if Lessee ghall have been
served with a notice of termination or a notice to vacate by Agency
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arising from the failure to pay Annual Rent or any other rental
amounts due or for violation of any other term or condition cf this
Lease, provided that Lessee may subsequently renew this Lease if
guch default is cured prior to the renewal term commencement.

{c) As of the time notice of intent to renew is given,
and at the time of the commencement of the renewal term, the
Improvements shall be in first class condition, and Lessee shall be
managing and operating the Improvements in such first class manner
as 1is consistent with the grade and quality required for the
Improvements. As such, in this paragraph, "first class condition"
shall mean that the original .Improvements, as the same may have
been altered pursuant to Section 707 of this Lease, or restored as
a result of a casualty or condemnation as provided by this Lease,
shall be kept in first class repair and physical condition as
required by Section 705 of this Lease.

2. Each party shall, at the request of the other, endorse on
the original Lease or on a true copy ©of the original Lease that
party’s signature or signatures, the date the option was exercised,
and the words "option exercised". In addition, each party shall,
at the request of the other, execute a memorandum, in recordable
form, acknowledging the fact that the option has been exerciged and
otherwise complying with the requirements of law for an effective
memorandum or abstract of lease.

ITTI. [§300] RENT

A. [§301] Manner of Payment

Leggsee covenants and agreeg to pay rent as required by this
Lease to Agency, at Agency’s address set forth in Section 107
hereof or at such place or to such person as Agency may designate
in writing by notice to Lessee, in such coin or currency of the
United States as shall, at the time of payment, be legal tender for
the payment of zll debts, public or private.

B. [8§302] Annual Rent
1. [§303] Amount of Annual Rent
a. [§304] Initial Annual Rent

Commencing on the Effective Date of Lease for Parcel 2, Lessee
chall pay to Agency annual rent (the "Annual Rent") of One Million
Dollars {($1,000,000.00), payable in equal monthly installments cof
Eighty Three Thousand Three Hundred Thirty Three Dollars and Thirty
Three Cents ($83,333.33) per month; provided that, for the period
between the date this Lease is recorded and the Effective Date of
Lease, Lessee shall pay to Agency as prorated Annual Rent, a
prorata portion of Eighty Three Thousand Three Hundred Thirty Three



Dollars and Thirty Three Cents ($83,333.33) based upcn the number
of days in such period divided by thirty (30).

b. [§205] Adjustment to Annual Rent

The Annual Rent as set forth in Section 2304 shall be
readjusted as of the first day of the eleventh, sixteenth, twenty-
firast, twenty-sixth, thirty-first, thirty-sixth, forty-£first,
forty-sixth, and fifty-first Lease Years, and on the first day of
the first and sixth Lease Years of each ten (10) year renewal term,
each an "Adjustment Date". As used in this Lease, the term "Lease
Year" shall mean each consecutive twelve (12) month period from the
Effective Date of Lease.

As of each new Adjustment Date, the then-current Annual Rent
shall be increased by ten percent (10%), except that the then-
current Annual Rent shall be increased by fifteen percent (15%) on

each Adjustment Date in a renewal term, The Annual Rent as
readjusted pursuant to this Section 305, shall remain fixed until
the next Adjustment Date. Based upon the foregoing, the Annual

Rent for each applicable Lease Year shall be as follows:

Leage Years Annual Rent Lease Years Annual Rent
1-1¢ $1,000,000.00 First Renewal
11-15% 1,100,000.00 Term
16-20 1,210,000.00 1-5 $2,711,640.00
21-25 1,331,000.00 6-10 3,118,386.00
26-30 1,464,100.00
31-35 1,610,510.00 Second Renewal
36-40 1,771,561.00 Term
41-45 1,948,717.00 1-5 $3,586,144.00
46-50 2,143,589.00 6-10 4,124,065.00
51-5% 2,357,948.00

2. [8§308] Payment of Annual Rent

Lessee shall pay the Annual Rent (as adjusted pursuant to
Section 305) in egual monthly installments in advance on the first
day of each calendar month during the Term of this Lease, including
all renewal terms, commencing with the Effective Date of Lease;
provided that with respect to any initial partial month in the Term
before the Effective Date of Lease, Lessee shall pay the prorated
Annual Rent on the date this Leage is recorded.



C. [8§307] Priority for Payment of Rent and Other Sums

1. [g§208] Net Lease

Agency and Lessee agree that Annual Rent, any additional rent,
and any and all other sums payable hereunder to or on behalf of
Agency, shall be paid without notice or demand, and without setoff,
counterclaim, abatement, deferment, suspension or deduction.

2. f§309] Priority for Payment

Lessee shall use its reasonable best efforts to collect and
obtain all Gross Revenues, and shall have the right and obligation
to use the Gross Revenues to pay to Agency the Annual Rent, any
additional rent and any and all other sums owed to Agency under
this Lease. Any and all Annual Rent, additional rent and other
sums payable to Agency by Lessee under the provisicns of this Lease
shail have a first priority for payment from Gross Revenues and all
other expenses of Lessee related to Parcel 2, including without
limitation, debt service, loan costs, and any other obligations
which may be owed to a leasehold mortgagee, and all expenses
attributable to the operation, management, leasing, repair and
renovation of Parcel 2 and the Improvements, other than amounts
owed to Agency, shall be subordinate to the payments to Agency of
Annual Rent, any additional rent and any and all other sums owed to
Agency as required under this Lease.

D. [§310] Delinguency in Rent Pavment; Cecllection of
Rent

The failure of Lessee to pay any installment of Annual Rent or
any additional rent by the due date shall constitute a default,
subject to Lessee’s rights to cure such default as provided in
Article XII [§ 1200]. In the event Lessee fails to pay the
applicable installment of Annual Rent, or the additional rent, on
or before the due date, in addition to any other remedy provided by
this Lease, the amount due and unpaid shall bear interest at the
lesser of the annual rate of three percent (3%} over the BRank of
America reference rate on the due date, or the highest annual rate
which may lawfully be charged and collected under applicable law on
the delinguent obligation. Said interest shall accrue from the due
date of the installment of Annual Rent, or the additional rent, to
the date the installment of Annual Rent, or the additional rent, is
received by Agency, with receipt deemed to have occurred upon
personal delivery or two (2) days after deposit by Lessee of such
installment of Annual Rent, or the additional rent, in the United
States mail, postage prepaid, return receipt reguested. It is the
intent of this provision that Agency shall be compensated by such
interest for loss resulting from rent delingquency, including costs
to Agency for servicing the delinquent account. Agency, at its
option, may waive such delingquency compensaticn required herein,
upon written application of Lessee.

8



E. [§311] Richt to Inspection of Records

Lessee shall keep full and accurate books and accounts,
including complete and accurate records of all cash receipts and
disbursements, revenues and expenses, and other pertinent data
(collectively "Records") relevant to the operation of Parcel 2 and
the Improvements. Such Records shall be kept for a period of three
(3) years after the end of the Lease Year to which such items
pertain. Agency shall be entitled from time to time as it may
request during each Lease Year to which the Records pertain and
within three (3) vyears after each such Lease Year to inspect,
examine and copy, at Agency’s expense, such Records with respect to
the applicable Lease Year as necessary or appropriate for the
purpose of this Lease, provided that such inspection, examining and
copying shall be upon reasonable prior written notice to Lessee,
during usual business hours, and at such place as Lessee may
reasonably designate within Santa Clara County. Lessee shall
cooperate fully with Agency in making any such inspection.

Agency hereby covenantsg, warrants and represents that neither
Agency nor Agency’'s designated agents shall disclose or use the
information contained in the Records for any purpose other than for
enforcement of Agency’s rights as permitted under this Lease. To
the extent permitted by law, Agency and its agents shall keep such
Records, or copies thereof, confidential and shall take all steps
reagsonably necessary to assert and enforce such confidentiality
without prejudice to Agency’s rights under this Leace.

Iv. [§400] DEVELOPMENT ON PARCEL 2

Lesgsee covenants to maintain, or cause to be maintained on
Parcel 2, a first class building structurally designed and
constructed substantially as existing on the date this Lease is
recorded, and suitable for Trade Center Uses, Office Building Uses,
and facilities, amenities and commercial and retail uses compatible
therewith, as permitted under Section 501 of this Lease. When
tenant improvements are installed, which may be installed on an as
needed basis, they shall be constructed in first class condition.

The term "Improvements" as used in this Lease means the
building ehell and any other facilities, structures and
improvements (including landscaping and utilities) on Parcel 2,
including all additions and expansions made thereto when so made.
Such Improvements (other than tenant improvements) shall be
constructed in accordance with plans and specifications approved by
Agency pursuant to this Lease.

The term, first class condition, shall take into account the
age cf the Improvements.



V. [8§500] USE OF PARCEL 2 AND THE IMPROVEMENTS

A [8§501] Use of Parcel 2 and the Improvements

Lessee shall have the right and Lessee covenants and agrees to
use Parcel 2 and the Improvements for any one or more of the
following purposes and for no others:

1. "Trade Center Uses" which shall mean subleased by persons
or entities engaged in, or directly or indirectly related to high
technology enterprises, fields or ventures for the purpose of
sales, retail sales, displays, meetings, demonstrations, showroom
activities and ancillary office and related wuses including
facilities, amenities, commercial and retail uses described in
paragraph 3 below.

2. "Office Building Uses" which shall mean subleased by
perscons or entities (not engaged in, or directly or indirectly
related to high techneology enterprises, fields or ventures) for
general office purposes.

3. Facilities, amenities and commercial and retail uses
compatible with Trade Center Uses or Office Building Uses such as,
but not limited to, restaurants or other dining facilities, banks,
and other ancillary retail sales, and service accommcodations.

B. [§502] Management of Parcel 2 and the Improvements

Parcel 2 and the Improvements shall be managed or caused to be
managed by Lessee in a prudent and businesslike manner.

C. {§503] Obligation to Refrain from Discrimination

There shall be no discrimination against or segregation of any
person, or group of persons, on account of sex, marital status,
race, color, creed, religion, naticnal origin or ancestry in the
sale, lease, sublease, transfer, use, occupancy, tenure or
enjoyment of Parcel 2 or the Improvements or any portion of the
Site and the improvements thereon to which Lessee has rights
hereunder, and Lessee itself or any person claiming under or
through it shall not establish or permit any such practice or
practices of discrimination, or segregation with reference to the
selection, location, number, use cor occupancy of tenants, lessees,
subtenants, sublessees, or vendees of Parcel 2 or the Improvements
or any portion of the Site and the improvements thereon to which
Lessee has rights hereunder.
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D. [§504] Form of Nondiscrimination and Nonsegregation
Clauses

Lessee shall refrain from restricting the rental, sale or
lease of Parcel 2 or the Improvements or any portion of the Site
and the improvements thereon to which Lessee has rights hereunder,
on the basis of sex, marital status, race, color, creed, religion,
ancestry or national origin of any person. All such deeds, leases
or contracts pertaining to the foregoing matters shall contain or
be subject to substantially the following nondiscrimination or
nongegregation clauses:

1. In deeds: "The grantee herein covenants by and for
itself, its heirs, executors, administrators and assigns, and alil
persons claiming under or through it, that there shall be no
discrimination against or segregation of, any person or group of
persons on account of sex, marital status, race, color, creed,
religion, national origin or ancestry in the sale, lease, sublease,
transfer, use, occupancy, tenure or enjoyment of the land herein
conveyed, nor shall the grantee itself or any person claiming under
or through it, establish or permit any such practice or practices
of discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants,
sublessees or vendees in the land herein conveyed. The foregoing
covenants shall run with the land."

2. In leases: "The lessee covenants by and for itself, itsg
heirs, executors, administrators and assigns, and all persons
claiming under or through it, and this lease is made and accepted
upon and subject to the following conditions:

"That there shall be no discrimination against or segregation
cof any person or group of persons on account of sex, marital
status, race, color, creed, religion, national origin or ancestry,
in the leasing, subleasing, transferring, use, or enjoyment of the
land herein leased nor shall the lessee itself, or any person
claiming under or through it, establish or permit any such practice
or practices of discrimination or segregation with reference to the
selection, location, number, use or occupancy, of tenants, lessees,
sublesgsees, subtenants or vendees in the land herein leased.?

3. In contracts: "There shall be no discrimination against
or segregation of, any person or group of perscns on account of
sex, marital status, race, color, creed, religion, national origin,
or ancestry in the sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment of the land, nor shall the transferee itself or
any person claiming under or through it, establish or permit any
such practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy, of
tenants, lessees, sublessees, subtenants, or vendees in the land."
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E. [§505] Rights of Access - Public Improvements and
Facilities

Agency, at the scole risk and expense of Agency and at no risk
or expense to Lessee, reserves the right to enter Parcel 2 or any
part thereof upon prior written notice, at all reasonable times and
with as Llittle interference as possible, for the purposes of
construction, reconstruction, maintenance, repair or service of any
public improvements or public facilities, if any, located on Parcel
2 in accordance with this Lease. Any such entry shall be made only
after reasonable written notice to Lessee. Agency shall indemnify
and hold Lessee harmless from and against any claims, injuries,
demands, obligations, causes of action, damages, or liabilities
pertaining to any such entry. Any damage or injury to Parcel 2 or
to the Improvements, or to Lessee’s rights under this Lease or any
appurtenant right of Lessee arising out of this Lease resulting
from such entry shall be promptly remedied or repaired at the sole
expense of Agency. It is the intent of the parties that the hold
harmless and indemnification contained in thig Section 505 shall
include and apply to attorneys’ fees, investigation costs and other
costs actually incurred by Lessee. Agency shall not be liable to
Lessee for any inconvenience, annoyance, disturbance or loss of
business covered by any such entry unless occasioned by the
negligence or wrongful misconduct or omissions of Agency or its
agentsg, servants or employees. Agency shall make all reasonable
efforts to keep any such inconvenience, annoyance, disturbance or
loss of business to a minimum. The provisions of this Section 505
shall survive Lease termination with respect to any damage, injury
or death occurring prior to such termination or for which Lessee
may be liable.

F. [§506] Quiet Enjoyment

The parties hereto mutually covenant and agree that Lessee by
keeping and performing the covenants herein contained, shall at all
times during the Term of this Lease peaceably and quietly have,
hold and enjoy Parcel 2 and the Improvements, together with
Lessee’s interest in the Trade Center Common Area, the Main Drive
and utilities access over, under or through the Common Ares, and
all other appurtenances hereto, without hindrance or interruption
by Agency or Agerncy’'s agents, or by any other person or persons
lawfully claiming by, through or under Agency; subject, however to
Agency’s rights to enter thereon and/or perform activities
expressly set forth in Section 505, Article XIV or any other
provision of this Lease.

G. [8507] Use of Techmart Name

Without warranty or representation by Agency as to the status
of trademark or other rights it may have with respect thereto,
hgency hereby assigns to Lessee, such rights as it may have, if
any, to the use of the name "Techmart" and the right to use any
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other trade name or style being used at the time of commencement of
the Term of this Lease, in connection with Lessee’s use and
operation of the Improvements on Parcel 2, but only for the Term of
this Lease, and subject to automatic termination upon the
expiration or earlier termination of this Lease.

VI. [§600] TAXES, ASSESSMENTS AND OTHER CHARGES
AL [8§601] Utilities

Lessee agrees to pay or cause to be paid, as and when they
become due and payable, all charges for water, gas, light, heat,
telephone, electricity, garbage, refuse and other utility and
communication services rendered or used on or about Parcel 2 at all
times during the Term of this Lease.

B. [§602] Impositions (Including Taxes and Assessments
1. [§603] Payment Generally

Subject to the provisions of Section 608 and other limitations
in this Article VI [§600], Lessee agrees to pay or cause to be
paid, as and when they become due and payable, and before any fine,
penalty, interest or cost may be added thereto, or become due or be
imposed by operation of law for the nonpayment thereof, all taxes,
assessments, franchises, excises, licenses and permit £fees, and
other governmental levies and charges, general and special,
ordinary and extraordinary, unforeseen and foreseen, of any kind
and nature whatsoever which at any time during the Term of this
Lease may be assessed, levied, confirmed, imposed upon, or grow or
become due and pavable out of or in respect of, or become a lien
on: (1) Parcel 2 or any part thereof; (2) the rent and income
received by Lessee from subtenants, guests or others for the use or
occupation of Parcel 2 and the Improvements thereon; (3) this
transaction or any document to which Lessee is a party, c¢reating or
transferring an interegt or estate in Parcel 2; or (4) Lessee’s
interest in the Common Area as described in Section 609%. All such
taxes, franchises, excises, licenses and permit fees, and other
governmental levies and charges shall herein be referred to as
"Impositions", and any of the same shall herein be referred to as
an "Imposition". Any Imposition relating to a fiscal period of the
taxing authority, a part of which period is included within the
Term of thig Lease and a part of which is included in a period of
time after the expiration c¢f the Term of this Lease, shall {(whether
or not such Imposition shall be assessed, levied, confirmed,
imposed upon, become a lien upon Parcel 2, or shall become payable,
during the Term of this Lease) be adjusted between Agency and
Lessee, and Lessee shall pay that portion of such Imposition which
that part of such fiscal period included in the periocd of time
before the expiration of the Term of this Lease bears to such
fiscal period, and Agency shall pay the remainder therecof, if any.
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2. [§604] Pavment of Impositions in Installments

I1f, by law, any Imposition may at the option of the payer be
paid in installments (whether or not interest shall accrue on the
unpaid balance of such Imposition), Lessee may exercise the option
to pay the same (and any accrued interest on the unpaid balance of
such Impositicn) in installments and, in such event, shall pay such
installments as may become due during the Term of this Lease as the
same respectively become due and before any fine, penality, further
interest or cost may be added thereto; provided, however, that the
amount of any installments of any such Imposition which will be the
regponsibility of Lessee pursuant to Section 603 hereinabove, and
which are to become due and payable after the expiration of the
Term of this Lease, shall be deposited with Agency for such payment
on the date which shall be sixty (60) days immediately prior to the
date of such expiration; it being understood that installments
payable for the period subsequent to the expiration of the Lease
are not the responsibility of Lessee as provided in Section 603.

3. [§6051 Agency Right to Cure

Subject to the provisions of Section 608, if Lessee, in
violation of the provisiong of this Lease, shall fail to pay and to
discharge any Imposition, Agency may (but shall not be obligated
tc} pay or discharge it, and the amount paid by Agency and the
amount of all costs, exXpenses, interegt and penalties connected
therewith, including attorney fees, together with interest at a
rate which is the lesser of three percent {(3%) over the Bank of
America reference rate on the date payment is made by Agency, or
the highest annual rate which may lawfully be charged and collected
under applicable law, from the date payment is made by Agency,
shall be deemed to be and shall be payable by Lessee as additional
rent and shall be reimbursed to Agency by Lessee on demand.

4 [§606] Tax Receipts

Lessee sghall furnish to Agency, official receipts of the
appropriate taxing authority or other evidence satisfactory to
Agency evidencing payment therecf, on or before the date when any
Imposition would become delinguent.

5. [8607] Limits of Tax Liability

The provisions of this Lease shall not be deemed to require
Lessee to pay municipal, county, state or federal income or gross
receipts or excess profits taxes assessed against Agency, or
municipal, county, state or federal capital levy, estate,
succession, inheritance, gift, or transfer taxes of Agency, or
corporation franchise taxes imposed upon any corporate cwner of the
fee of Parcel 2; except, however, that Lessee shall pay all taxes
assessed by any governmental authority by virtue of any operation
by Lessee conducted on or out of Parcel 2. It is agreed that in the
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event the State of California or any taxing authority thereunder
changes or modifies the system of taxing real estate so as to tax
the rental income from real estate in lieu of or in subkstitution
(in whole or in part) for the real estate taxes and so as to impose
a liability upon Agency for the amount of such tax, then Lessee
shall be liable under this Lease for the payment of the taxes =so
imposed during the Term of this Lease, including any renewal
thereof, to the same extent as though the alternative tax was a tax
upon the value of Parcel 2.

Any increase in the real estate taxes pursuant to Article XIII
cf the California Constitution and its implementing 1laws and
regulations, or similar successor laws, payable by Lessee under
this Lease and resulting from the conveyance of the Agency’s (or
any subsequent landlord’s) interest in Parcel 2 or the Common Area,
or change of ownership in any subsequent landlord, other than a
conveyance to or change of ownership in the City of Santa Clara or

.any other public entity, shall be the responsibility of such

ndlord; provided, however, that the obligation of such landlord
shall only apply until a conveyance by or change in ownership of
Lessee as to its interest in this Lease and/or the Improvements
results in an increase in the real estate taxes pavable with
respect thereto. Ssuch landlord shall pay the amount of the
increase referred to above, if applicable, to Lessee concurrently
with Lessee’s payment of taxes to the applicable taxing authority.

6. [§608] Permitted Contests

Lessee shall have the right to contest the validity or the
amount in part or in full, of any Imposition which it is obligated
to pay under the provisions of this Lease. Lessee agrees that all
such proceedings shall be begun within the period allowed by law
after any contested item is imposed and shall be prosecuted to
final adjudication with reasonable dispatch. Nothing herein shall
be construed to limit or prevent Agency from opposing any such
contest which may be instituted by Lessee hereunder. However,
Agency shall execute any application if required by law in order
for Lessee to protest Impositions.

Lessee shall give Agency prompt notice in writing of any such
contest at least twenty (20) working days before any delinguency
occurs 1f Lessee intends to withhold payment of the Impositicn
pending determination of the contest or at least twenty (20)
working days before institution of any contest if Lessee intends to
contest such Imposition subsequent to payment therecf. Lessee may
only exercise its right to contest an Imposition hereunder while
withholding payment thereof if (i) the subject legal proceedings
shall operate to prevent the collection of the Impositicon so
contested, or the sale of Parcel 2, or any part therecf, to satisfy
the same, or (ii) 1f Lessee shall, prior to the date s=uch
Imposition is due and payable, have given such reasonable security
as may be required by Agency from time to time in order to insure
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the payment of such Imposition to prevent any sale, foreclosure or
forfeiture of Parcel 2 or any part thereof, by reason of such
nonpayment . In the event of any such contest and the final
determination thereof adversely to Lessee, Lessee shall, before any
further fine, interest, penalty or cost may be added theretoc for
nonpayment thereof, pay fully and discharge the amounts involved in
or affected by such contest, together with any penalties, fines,
interest, costs and expenseg that may have accrued thereon or that
may result from any such contest by Lessee and, after such payment
and discharge by Lessee, Agency will promptly return to Lessee such
gecurity as Agency shall have received in connection with such
contest.

Any such proceedings to contest the validity or amount of any
Imposition or to recover any Imposition paid by Lessee shall be
prosecuted by Lessee at Lessee’s sole cost and expense; and Lessee
shall indemnify and save harmless Agency against any and all loss
{(but excluding loss by reason of decrease 1in tax revenues as a
result of Lessee’s contest), cost or expense of any kind,
including, but not limited to, reasonable attorneys’ fees and
expenseg, which may be imposed upon or incurred by Agency in
connection therewith.

7. [§609] Impogitions With Respect to ILessee'’'s
Interest in Common Area

Lessee covenants to pay or cause to be paid in the manner and
subject to the same terms and conditions for Impositions generally
as provided 1in Sections 603 through 608 hereinabove, any
Impositions which are assessed, levied, confirmed, imposed upon or
grow or become due and payable out of or in respect of or become a
lien during the Term of this Lease on Lessee’s interest in the
Common Area, on the basis that Lessee has a posgsessory or similar
interest therein, or due to any increase in value in Parcel 2 and
the Improvements or Lessee’s leasehold estate therein by reason of
any rights appurtenant granted pursuant to thig Lease. In addition
to Lessee’s share of the assessments as set forth in Sections 1405
and 1411 of this Lease, and any payments required by Health and
Safety Code Section 33673, Lessee shall also pay Impositions
assessed, levied, confirmed, imposed upon or growing or becoming
due and payable out of or in respect of or becoming a lien con
Parcel 4 and the Common Area to the extent but only to the extent
they are based upon or result from Lessee’s interest or having an
interest therein as set forth in this Lease.
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8. [§610] Notice of Possessory Interest; Payvment of
Taxes and Assessments on Value of Entire

Property

In accordance with California Revenue and Taxation Code
Section 107.6{a), Agency states that by entering into this Lease,
a possessory interest subject to property taxes may be created.
Lessee or other party in whom the possessory interest is vested may
be subject to the payment of property taxes levied on such
interest.

Without limiting the foregoing, in the event Parcel 2 and/or
the Improvements thereon, or any possessory interest therein,
should at any time be subject to ad valorem taxes or assessments
levied, assessed or imposed on such property, Lessee shall pay
taxes and assessments upon the assessed wvalue of the entire
property, and not merely upon the assessed value of its leasehold
interest.

In accordance with Health and Safety Code Section 33673, it is
expected that Parcel 2 and the Improvements will be assessed and
taxed in the same manner as privately owned property and Lessee
covenants to pay such taxes if levied as such.

If the Impositions levied or assessed on Parcel 2 or the
Improvements therecn in any year during the Term of this Lease
shall be less than the Impositions which would have been levied or
assessed upon the assessed value of Parcel 2 and the Improvements
if the same were assessed and taxed in the same manner as privately
owned property and the taxing authority was entitled to but failed
to so assess Parcel 2 and the Improvements, Lessee shall pay such
difference to Agency or such party as Agency shall direct,
including the Fiscal Agent appointed as such in connection with any
tax allocation bond issues of the Agency. Such payment of any tax
deficiency shall be made within thirty (30) days after receipt of
written notice by Lessee and after such tax deficiency would have
been due and payable if same were appropriately levied or assessed
by a duly recognized taxing authority and prior to the delinquency
date thereof established by law. No such deficiency shall be due
and payable unliess Agency so notifies Lessee no later than the
third anniversary date after the date when such tax would have been
due and payable. If Lessee fails to pay any such tax deficiency to
Agency within the regquired time, interest thereon shall accrue at
a rate which is the lesser of 3% over the Bank of America reference
rate on the date the tax deficiency is required to be paid to
Agency, or the highest annual rate which may lawfully be charged
and collected under applicable law, from the date the tax
deficiency is required to be paid to Agency.
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C. [§611] Qther liens

Lessee shall not, directly or indirectly, create or permit to
be created or to remain, and will promptly discharge, at its
expense, any mortgage, lien, encumbrance or charge con or pledge of
Parcel 2, the Improvements or the persconal property thereon, or the
Common Area, or any part thereof, or Lessee’s interest therein, or
the Annual Rent, additional rent or other sums payable by Lessee
under this Lease, other than any Trade Eguipment Agreements as are
permitted with respect to personal property pursuant to Section
703, and other than any leasehold mortgage as is permitted pursuant
to Article IX [8§900], and other than liens or encumbrances created
by Agency in accordance with Section 1085. Lessee shall notify
Agency promptly of any lien or encumbrance which has been created
on or attached to Parcel 2 or the Improvements, or to Lessee’s
leasehold estate therein, or to Lessee'’'s interest in the Common
Area, whether by act of Lessee or otherwise, but other than such
liens or encumbrances created by Agency. The existence of any
mechanic’s, laborer’s, materialmen’s, supplier’s or vendor’'s lien,
or any right in respect thereof, shall not constitute a violaticn
of this Section if payment is not yet due upon the contract or for
the goods or services in respect of which any such lien has arisen.

Agency shall not, directly or indirectly, create or permit toc
be created or to remain, and will promptly discharge, at its
expense, any mortgage, lien, encumbrance, charge or pledge of
Parcel 2, the Trade Center Common Area, the Main Drive, and
utilities access over, under and through the Common Area which are
or may be superior to Lessee’s interest therein or the nonpayment
of which would impair Lessee’s rights therein, except as are
expressly required or permitted by this Lease, and subject to
Agency’s rights expressly set forth in Sections 1419 and 1420 of
this Lease, Nothing in this Section 611 shall change the
respective rights and obligations of Agency and Lessee with respect
to the payment of assessments as provided in Article XIV [81400] of
this Lease.

D. [§612] Contest of legal Reguirements or Mechanics
Liens

Lessee shall have the right tco diligently contest in good
faith and by appropriate legal proceedings, in the name of Lessee
or, with the consent of Agency or if required by applicable law,
Agency or both, without cost or expense to Agency, the amount,
validity or application, in whole or in part, of any statute, law,
ordinance or regulation applicable to Parcel 2, the Improvements,
Lessee’s use thereof ("Legal Requirements") or any liens of
mechanics, materialmen, suppliers, or wvendors, provided that:
neither Parcel 2, the Improvementsg, nor any interest therein would
be in any danger of being sold, forfeited or iost during the
pendency of such proceedings and adeguate bond or security, in
Agency’s reasonable judgment, has been provided to Agency, in the
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case of a Legal Requirement, neither party would be in any danger
of incurring any further liability; the contest does not adversely
affect Agency’s fee interest in Parcel 2; the contest does not
adversely affect Agency’s or any leasehold mortgagee’s interest in
the leasehold estate or the Improvements; the contest does not
interfere with the possession, use or occupancy of Parcel 2 or the
Improvemernits or any portion thereof; the contest does not interfere
with the due payment by Lessee of all amounts owed to Agency
hereunder or the due payment by Lessee of any amount payable under
the leasehold mortgage; the contest is conducted in accordance with
all applicable Legal Requirements, including applicable bonding
requirements; and the contegt is made in accordance with the
applicable provisions of the leasehold mortgage.

VII. [§700] OWNERSHIP OF AND RESPONSIBILITY FOR IMPROVEMENTS
AND PERSONAL PROPERTY
A. [§701] Ownership During Term
1. [§702] Improvements
211 Improvements purchased (including the Improvements

existing as of the commencement of the Term) or constructed on
Parcel 2 by Lessee as permitted or required by this Lease shall,
during the Term of this Lease, be and remain the property of
Lessee, and Agency shall not have title thereto; provided, however,
that, except as otherwise provided in this Lease with respect to
Damage and Destruction, Section 708, Eminent Domain, Section 1100,
and Alterations, Section 707, Lessee shall have no right to waste,
destroy, demolish or remove the Improvements; and provided further
that Lessee’'s rights and powers with respect to the Improvements
are subject to the termg and limitations cof this Lease.

For purposes of this Lease, the Improvements shall include
(without limitation) all of those building components, furnishings,
fixtures and eguipment necessary for operation of the basic
building systems such as, but not limited to, chillers, boilers,
plumbing, sanitary fixtures and central air-coocling system, and
furnishings, fixtures and eqguipment of the nature or type or
comparable to items described illustratively in the "List of
Improvement Components™ {attached hereto and incorporated herein as
Exhibit D). Agency and Lessee covenant for themselves and all
persons claiming under or through them that the Improvements are
real property.

2. [§703] Personal Property

A1l personal property located on Parcel 2 by Lessee as
permitted or required by this Lease shall, during the Term of this
Lease, be and remain the property of Lessee, and Agency sh: 1 not
have title theretc, provided, however, that, except as otherwise
provided in this Lease with respect to repair and replacement of
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personal property, Lessee shall have no right to waste, destroy,
demolish or remove the personal property, and provided further that
Lessee’s rights and powers with respect to the persconal property
are subject to the terms and limitaticns of this Lease.

At any time during the Term of this Lease, Lessee ghall have
the right to remove porticons of the personal property for the
purpose of repair and/or replacement as necessary for the
appropriate operation of the Improvements as reguired by this
Lease, provided that Lessee shall repair any damage to Parcel 2 cr
the Improvements caused by such removal.

Personal property shall include all furnishings, fixtures and
equipment which are not affixed to Parcel 2 or the building thereon
so as to reguire damage to the building, or impairment of the use
of the building, upon removal thereof including, but not limited
to, furnishings, fixtures and eguipment of the nature or type or
comparable to items described illustratively in "List of Personal
Property" (attached hereto and incorporated herein as Exhibit E).

Personal property shall not include furnishings, fixtures or
equipment owned or leased by subtenants and placed in space
occupied by them in the Improvements for use in their business.

Notwithstanding anything to the contrary contained in this
Lease (but subject to the last paragraph of this Section 703,
below), Lessee shall have the right, from time to time and with the
reasonable approval of Agency, to lease or sublease from an
equipment supplier, or to finance from the vendor or a third-party
lender the purchase of, any of the types of personal property
customarily leased, subleased, or financed in such manner in
buildings such as that operated on Parcel 2, collectively referred
to herein as "Trade Equipment", and to execute and deliver to such
equipment suppliers, vendors or lenders such leases, subleases,
security agreements and other documents or instruments that may be
necessary o©r appropriate to accomplish the same (collectcively
referred to herein as "Trade Equipment Agreements"). Subject to
the last paragraph of this Section, Agency hereby waives the right
of distraint and agrees that it does not have and shall not assert
any right, lien or claim in or to any Trade Egquipment so long as
such Trade Equipment is leased, financed or otherwise subiect to a
security interest in faveor of a third party. Subject to the last
paragraph of this Section, Agency further agrees to permit the
applicable equipment supplier, vendor or lender (or its assignee)
to remcove and dispose of such Trade Equipment without reference to,
and free and clear of, any demand of Agency, and that such disposal
or sale may be made on Parcel 2. Agency shall, upon Lessee’s
request, execute and deliver such documents as are reguested and
customarily required by the applicable equipment supplier, vendor
or lender to confirm, subject to the last paragraph of this
Section, that Agency waives all rights as to the applicable Trade
Equipment and agrees that such supplier, vendor or Ilender may
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remove such Trade Equipment subject to an obligation to restore any
damages occasioned by such removal. Agency agrees that all such
items of financed or leased Trade Equipment installed or to be
installed on Parcel 2 and the Improvements shall be and remain
personal property and not real property, notwithstanding the fact
that the same may be nailled or screwed or otherwise attached or
affixed to Parcel 2 or the Improvements, and further agrees to
recognize the rights therein of any equipment supplier, vendor or
third-party lender (or its assignee).

Nothing contained in this Section 703 or in Section 704 shall
give Lessee the right upon the. expiration or sooner termination of
this Lease, without the approval of Agency, to remove, oOr permit
the remcval from the Improvements of, any Trade Equipment that is
uged in the operation of the Improvements, if Agency is willing to
assume the executory obligations of Lessee as to such Trade
Equipment under the applicable Trade Eguipment Agreement. Any
Trade Equipment Agreement to which Section 703 or 704 shall apply
shall expressly permit (without requiring} Agency to assume
Lessee'’s executory obligations under such Trade Equipment Agreement
in the event that the equipment supplier, vendor or third-party
lender (or its assignee) would otherwise have the right to remove
the applicable Trade Equipment from the Improvements.

B. [§704] OQwnership at Termination

lLessee shall not be required or permitted to remove the
Improvements at the expiration or sooner termination of the Term of
this Lease. Lessee shall not be permitted to remove the personal
property at the expiration or sooner termination of the Term of
this Lease, except as follows: (i) within sixty (60) days following
the expiration or sooner termination of this Lease, Lessee {(or any
applicable equipment supplier, vendor or third-party lender that
has an interest therein) may remove any Trade Equipment that is
leased, financed or otherwise subject to a security interest in
favor of a third party {(but not any Trade Equipment that is used in
the operation of the Improvements if Agency is willing tc assume
the executory obligations of Lessee as to such Trade Eguipment
under the applicable Trade Equipment Agreement), and ({(ii) upon
demand by Agency made prior to the expiration or sooner termination
of the Term cf the Lease, Lessee shall remove, within sixty (60)
days following the expiration or sooner termination of the Term of
this Lease, such personal property, or any portion therect,
designated by Agency.

Any perscnal property designated by Agency to be removed by
Lessee and not removed by Lessee within said sixty (60) day period,
shall, at the election of Agency, and without compensation to
Lecssee: {1} become Agency'’'s property, free and clear of all claims
to or against them by Lessee or any third person, firm or entity;
{(ii) be disposed of or destroyed by Agency; or {iii) at Lessee’s
cost and expense, be placed in storage on behalf of Lessee, for
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such time as Agency shall deem appropriate or until reclaimed by
Lessee, whichever is sooner,

Upon termination of this Lease, whether by expiration of the
Term or otherwise, the Improvements on Parcel 2, and all personal
property not designated by Agency to be removed by Lessee, shall,
without compensation to Lessee, then become Agency’s property, free
and clear of all claims to or against them by Lessee or any third
person, firm or entity, except as to Trade Eguipment Agreements
permitted under this Lease.

Lessee shall defend and indemnify Agency against all liability
and loss (including attorneys’ fees and court costs) arising from
any claims with respect to the ownership or any interest in the
Improvements and personal property (except claims arising due to
Agency’s actions) or from Agency’s lawful exercise of the rights
conferred by this Section 704.

C. [§705] Maintenance and Repair of Improvements

Subject to the provisions of this Lease concerning
condemnation, alterations, damage and destruction, Lessee agrees to
maintain or cause to be maintained in good order, repair and
operation Parcel 2 and the Improvements, including all furnishings,
fixtures and equipment of Lessee thereon or therein throughout the
Term of this Lease without expense to Agency, and to perform or
cause to be performed all repairs and replacements necessary to
maintain and preserve Parcel 2 and the Improvements, including
furnishings, fixtures and equipment, in a decent, safe and sanitary
condition, in compliance with applicable laws, and equal in value,
quality and use to the condition of the Improvements, including
furnishings, fixtures and equipment, as originally purchased,
constructed or installed, reasonable wear and tear excepted. The
maintenance of the Common Area shall be as otherwise expressly
provided in this Lease. Any subsidence of soil or soil condition
causing damage or destruction to the Improvements shall be treated
as a casualty in accordance with Sections 708 and 7065.

D. [§706] Waste

Lessee shall not commit or suffer to be committed any
voluntary or permissive waste of Parcel 2 or the Improvements, or
any part thereof.

Lessee agrees to keep or cause Lo be kept Parcel 2 and the

Improvements clean and clear of refuse and obstructions and to
promptly dispose of all garbage, trash and rubbish.
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E. (87071 Alteration of Improvements

Lessee ghall have the right, without the consent of Agency, to

make any alterations of, additions to or changes in the
Improvements provided that such alterations, additions or
improvements:

1. Do not change the uses to uses other than permitted by

the provisions of Section 501;
2. Do not materially reduce the value of the Improvements;

3. Do not materially change the external architecture or
external appearance of the Improvements; and

4. Do not constitute external architectural changes costing
more than twenty percent (20%) of the Annual Rent paid for the
Lease Year prior to the Lease Year in which such change is to be
made.

Any change which does not meet all of the conditions in
paragraphs 1, 2, 3 and 4 above shall require the prior consent of
Agency, which as to the conditions in paragraphs 3 and 4 shall not
be unreascnably withheld or delayed. 1In requesting such consent,
Lessee shall submit to Agency detailed plans and specifications of
the proposed work and an explanation of the reasons thereof.

Notwithstanding the prohibition in this Section 707, Lessee
may make such changes, repairs, alterations, improvements, renewals
cor replacements toc the Improvements as are required by reason of
any law, ordinance, regulation or order of a competent government
authority.

F. [§708] Damage or Destruction

Lessee agrees to give notice to Agency of any fire or other
damage that may occur on Parcel 2 or the Improvements where the
costs of reparations are estimated to exceed twenty percent (20%)
of Annual Rent in effect at the time such costs are determined,
such notice to ke given within ten (10) days of such fire or
damage. Subject to the provisions of Section 709, if the
Improvements shall be damaged or destroyed by any casualty (i)
where the cost of restoration will not exceed fifty percent (50%)
of the full insurable value of the Improvements as defined in
Section 1003; and (ii) which is required to be insured against by
the terms of this Lease or is actually insured against; and (1ii)
where the net insurance proceeds (as defined below) actually
available to Lessee for restoration or rebuillding are sufficient to
restore the Improvements, then Lessee agrees to make full repair of
said damage and to restcore the Improvements to the condition which
existed prior to said damage with such alterations or changes
theretc as are regquired by then current building codes or are
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approved by Agency provided that Agency shall not unreasonably

withhold or delay such approval. If Agency’'s approval is sc
required, Lessee shall submit plans and specifications related
thereto for Agency’s reasonable approval. If the Improvements

gshall be damaged or destroyed by any casualty where the cost cof
restoration will exceed the amcunt referred to in subdivision (i)
above or where the casualty is not required to be insured against
by the terms of this Lease and is not actually insured against or
where the net insurance proceeds actually available to Lessee for
restoration are insufficient to restore the Improvements, Lessee
shall have the election to either restore the Improvements in the
same manner as provided above: or to terminate this Lease (unliess
termination is prohibited by Lessee’s leasehold mortgagee) provided
that if Lessee elects to terminate, Lessee shall comply with all of
the following conditions:

1. Lessee shall give Agency notice of termination as a
result of such damage or destruction within forty-five (45) days
after settlement of insurance proceeds, but in any event within one
hundred and eighty (180) days after the event causing such damage
or destruction.

2. Lessee shall pay to Agency all Annual Rent, pro-rated to
the date of such termination, together with all additional rent and
any and all other sums then owed under this Lease to Agency.

3. The net insurance proceeds shall be disbursed and applied
as set forth in Section 1006,

4. Lessee ghall deliver possession of Parcel 2 to Agency and
shall quitclaim to Agency all right, title and interest in the
Common Area, Parcel 2 and the remaining Improvements, if any.

As used herein, the term "net insurance proceeds" means the
gross insurance proceeds paid by an insurer toc Lessee for loss or
damage to the Improvements on Parcel 2 less any and all costs and
expenses (including, but not limited to, attorneys’ fees) incurred
by Lessee to recover sald proceeds. Lessee agrees to promptly
commence and prosecute to completion the settlement of insurance
proceeds with respect to any event of damage or destruction of the
Improvements.

Lessee agrees that preliminary steps toward performing
repairs, restoration or replacement of the Improvements or portions
thereof shall be commenced by Lessee within forty-five (45) days
after settlement of insurance proceeds, but in any event within one
hundred and eighty (180) days after the event causing such damage
or destruction and the required repairsg, restoration cr replacement
gshall be completed within a reasonable time thereafter.
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Lessee agrees that, notwithstanding any other provision of
this Lease, upon any event of damage or destruction to the
Improvements, Lessee shall at its sole cost and expense (whether or
not insurance proceeds are available therefor and whether or not
Lessee terminates or intends to terminate this Lease but subject to
reimbursement from insurance proceeds 1f and when available)
immediately take such actions and undertake and complete such work
as is necessary to assure the safe condition of the damaged
Improvements pending the ultimate disposition of the Improvements.
In any instance where Lessee may elect to terminate this Lease
rather than restore the Improvements pursuant to this Section 708
(or 705 below), 1if Lessee does not terminate this Lease, Lessee
shall restore the Improvements.

G. [§709] Damage or Destruction During ¥Final Years of
Term

Notwithstanding Section 708 to the contrary, in the event of
major damage or destruction (as defined in this Section) to the
Improvements during the last nine (9) years of the term of this
Lease without considering any renewal terms other than a renewal
term for which Lessee has elected to renew prior to the event
causing the damage or destruction, Lesgee shall have the election
to restore the Improvements as provided in Section 708 or to
terminate this Lease (unless termination is prohibited by Lessee’s
leasehold mortgagee} provided Lessee complies with all of the
following conditions:

1. Lessee shall give Agency notice of termination as a
result of such damage or destruction within forty-five (45) days
after settlement of insurance proceeds, but in any event within one
hundred eighty (180) days after the event causing such damage or
destruction.

2. Lessee shall pay to Agency all Annual Rent, pro-rated to
the date of such termination, less any rental loss insurance
payable to Agency, together with all additional rent and any and
2ll other sums then owed under this Lease to Agency.

3. The net insurance proceeds shall be disbursed and applied
as set forth in Section 1006.

4. Lessee shall deliver possession of Parcel 2 to Agency and
shall gquitclaim to Agency all right, title and interest in the
Common Area, Parcel 2 and the remaining Improvements, if any.

Major damage or destructicon to the Improvements as used in
this Section means such damage or destruction that the cost of
restoration will exceed twenty-five percent (25%) of the full
insurable value of the Improvements as defined in Section 1003,
which percentage amount shall be reduced monthly on a prorata basis
over the nine (9) vyear period. For example, if the damage occcurs
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four and one-half (4 1/2) years prior to the end of the Term, major
damage or destruction shall mean cost of restoration in excess of
twelve and one-half percent (12 1/2%) of the full insurable value
of the Improvements.

H. [§710] Construction Performance and Labor and
Material (Payvment)} Bonds; Indemnification

Lessee agrees to hold Agency free and harmless, and indemnify
Agency against all claims, liabilities, costs and expenses, for
labor and materials in connection with all construction, repairs or
alterations on Parcel 2 and. the Improvements and the cost of
defending against such claims, including reasonable attorney’s
fees, The foregoing indemnity shall not apply to construction,
repairs or alterations required to be performed by Agency or any
assessment or maintenance district, if any.

Lessee agrees to procure, or cause the procurement of,
contractors’ bonds covering labor, materials and faithful
performance for construction on Parcel 2 and the Improvements for
any contract exceeding a price of Two Hundred Fifty Thousand
Dollars (5250,000), which 1limit is subject to increases in
proportion to the Consumer Price Index - All Urban Consumers, San
Francisco-0Oakland-San Jose, published by the Bureau of Labor
Statistics or any substitute index. Each such bond shall be in the
amount eqgual to one hundred percent (100%) of the construction
price in the contract entered into by Lessee and its general
contractor. Said bonds must first be approved in writing as to the
content and form by Agency. &Agency shall not unreasonably withhold
or delay such approval. Lessee shall, prior to commencement of
construction, deliver to Agency a certificate or certificates from
the bonding company{s} issuing the aforesaid bonds, naming Agency
an additicnal insured under said bonds. The foregoing provisions
cf this Section shall be applicable to construction, repairs or
alterations to Parcel 2 and the Improvements at all times during
the Lease Term.

Agency shall have the right to post and maintain on Parcel 2
and the Improvements any notices of nonrespongibility provided for
under applicable law.

I. [(§711] Environmental Recuirements

Lessee shall promptly notify Agency of any significant release
of Hazardous Substances on Parcel 2 or the Improvements of which
Lessee becomes aware, and of the receipt of any pertinent notices
or communications from any governmental authority. Lessee shall
promptly remove any equipment which may cause contamination except
as necessary or useful to Lessee’s business and provided same is
used 1in compliance with law, and shall clean up any related
contamination., Hazardous Substances as used in this Lease means a
substance or material which i1ig regulated by the United States
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government, the State of California, or any local or other
governmental authority having jurisdiction and determined by such
governmental entity to be capable of posing a risk of injury to
public health and safety, including without limitation, any
flammable explosiveg, radicactive materials, asbestos, organic
compounds known as polychlorinated biphenyls, chemicals known to
cause cancer or reproductive toxicity, pellutants, contaminants,
hazardous wastes and toxic substances.

Lessee shall defend, indemnify and hold harmless Agency and
Agency’s agents, sexrvants, officers and employees from any claims,
liability, injury, damages, costs and expenses (including, without
limitation, the cost of any reguired cleanup of Hazardous
Substances and the cost of reascnable attorneys’ fees) which Agency
may sustain as a result of the presence or cleanup of Hazardous
Substances on Parcel 2 or the Improvements, exXcept where the
presence or clean-up results from a release caused by Agency, its
contractors, agents, servants, officers or employeeg, or arises
from the presence or release of Hazardous Substances on Parcel 2 or
the Improvements that existed or occurred on or before the
commencement of the Term.

Any required cleanup, removal and remediation made necessary
by Hazardous Substances on Parcel 2 or the Improvements shall be
performed by and the cost borne by Lessee. The foregoing sentence
does not 1impair Lessee’s right to recover against responsible
parties with respect to any release of Hazardous Substances.
FProvided, however, as to Agency, Lessee’s right to recover is
limited only to a release which was caused by Agency, its
contractors, agents, servants, officers or employees during the
Term of this Lease.

VIII. [§800] ASSIGNMENT, SUBLETTING, TRANSFER

A, [§801] Recognition of Redevelopment Purpcocsse

lLessee recognizes that:

1. Maintenance of Parcel 2 is important to the general
welfare of the community; and

2. Substantial financing and other public aids have been
made available by law and by the government for the purpose of
making redevelopment possible; and

3. The gqualifications and identity of Lessee, and its
principals, are of particular concern to the community and Agency.

Accordingly, Lessee agrees to comply with the provisions of
Section 802.
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B. [§802] Conditions for Transfer

For the reasons set forth above in Section 801, Lessee shall
not assign this Lease nor make any total or partial sublease,
conveyance or transfer in any other mode or form of all or any part
of Parcel 2 or the Improvements thereon, or any interest therein,
or of its rights in the Common Area, {collectively, "Transfer"),
without the prior written approval of Agency, which approval shall
not be unreascnably withheld or delayed if the proposed Transferee
(as defined hereinbelow) 1is financially qualified and has
sufficient experience in the operation and management of first
class office buildings to perform all the agreements, undertakings,
and covenants of this Lease and all other agreements entered into
by Lessee which relate to the operation, management, maintenance,
repair, and restoration of Parcel 2 and of the Improvements. To
assist Agency in determining whether or not the proposed Transferee
is so gualified, Lessee shall furnish to Agency at no expense to
Agency, prior to that Transfer, detailed and complete £financial
statements o©of the proposed Transferee, audited by a certified
public accountant reasonably satisfactory to Agency (if the
proposed Transferee causes its statements to be so audited in its
normal course of business), together with detailed and complete
information about the business of the proposed Transferee,
including its experience in operating first class office buildings,
the use to be made of Parcel 2 and the Improvements by the proposed
Transferee, projections by the proposed Transferee of the socurces
of funds to be used to pay any indebtedness that the propeosed
Transferee will assume or take subject to, or agree to pay, in
connection with the Transfer, and other claims on and requirements
for those funds, together with any other information Agency may
reasonably require to assist Agency in determining whether or not
the proposed Transferee is so gualified.

Approval by Agency of any Transfer shall be conditioned upon
such assignee, sublessee, conveyee or transferee (collectively
"Transferee") agreeing, in writing, to assume the rights and
obligations thereby transferred and to keep and perform =all
covenants, conditions and provisions of this Lease which are
applicable to the rights acquired.

In addition, Agency shall not unreascnably withhold approval
of and shall Jjoin in as reasonably requested by Lessee, any
easements, permits and similar matters to facilitate the operation
of Parcel 2 or the Improvements consistent with the terms of this
Lease.

The limitations on Transfer contained in this Section 802
shall not be deemed to apply tc or prevent, nor shall Agency's
approval be reqguired under this Section in connection with the
granting of any security interest cor leasehcld mortgage expressly
described in this Lease (it being understood that the granting of
a leasehold meortgage shall not be considered a Transfer pursuant to
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this Section 802, but shall be governed solely by the provisions of
Article IX [§9200]); nor the exercise by any leasehold mortgagee of
its right to foreclose its leasehold mortgage by power of sale or
judicial foreclosure or assignment in lieu or otherwise; nor any
Transfer of this lLease by a leasehold mortgagee having acquired
Lessee’'s interest in this Lease as a result of its rights under the
leasehold mortgage or under Article IX [§900], or by any owner of
the leasehold estate whose interest shall have been acguired by,
through or under any leasehold mortgage or shall have been derived
immediately from any holder thereof, as provided in Section 901.

The limitations on Transfer contained in this Section 802
shall not be deemed to apply to any subleases of portions of the
Improvements where the sublessee intends to occupy or use the
subleased premises in the ordinary course of business, and in
cennection therewith the approval of Agency shall not be required,
provided the following provisions are complied with:

1. The term of any sublease shall not extend beyond the Term
of this Lease except as provided in paragraph 2 below;

2. Any and all subleases shall be subject and subordinate to
this Lease, and any amendments hereto. Each sublease shall contain
a provision, satisfactory to Agency, requiring the sublessee to
execute and deliver upon demand, without charge therefor, such
instruments in recordable form evidencing subordination of the
sublease to this Lease as may be required by Agency, provided
Agency grants non-disturbance as provided below. Agency hereby
covenants that, if the sublessee is not in default in the payment
of rentals or otherwise in default under the sublease, i1ts interest
under the sublease shall not be terminated in the event of a
termination of this Lease (except in the event of termination
caused by damage, destruction or condemnation). If the sublessee
ig in default in the payment of rentals or otherwise in default
under the sublease at the time of termination of this Lease (except
in the event of damage, destruction or condemnation, in which
event, the sublease shall terminate)}, Agency shall have the option
to terminate the sublease as a result of such default or to
continue the sublease in effect.

3. Each sublease shall contain a provision, satisfactory to
Agency, reguiring that, in the event of Lessee’s default under this
Lease, and upon the written request of Agency, the sublessee will
in writing attorn to Agency. BSald agreement of attornment shall
provide, among other things, (a) that sublessee’s right of
possession pursuant to the terms of the sublease shall not be
disturbed, (b) that the sublessee shall pay rent to Agency from the
date of sald attornment, (c) that Agency shall not be responsible
to the sublessee under the sublease except for obligations accruing
subsgequent to the date of such attornment, nor for any security
deposits of sublessee except those actually received by Agency, and
{d) that the sublessee, in the event of the termination of this
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Lease, will enter into a new lease with the Agency on the same
terms and conditions as the existing sublease and for the balance
of the term thereof.

4. Lessee shall, promptly after executicn of each sublease,
notify Agency of the name and mailing address of the sublessee and
ghall, on demand, permit Agency to examine and copy the sublease,

5. Lessee shall not accept, directly or indirectly, more
than one months’ prepaid rent from any sublessee.

At such time as any sublessee is reqguired to provide an
instrument evidencing subordination (referred to in paragraph 2
above), or an agreement of attornment (referred to in paragraph 3
above), Agency agrees to execute a nondisturbance and attornment
agreement for any sublease meeting the requirements and subject to
the conditions of this Section 802. Agency also agrees to execute
such a nondisturbance and attornment agreement from time tc time
for any sublease meeting the requirements and subject to the
conditions of this Section 802, if a sublessee initiates and
requires as a condition to entering the sublease, such a
nondisturbance and attornment agreement, and Lessee agrees to pay
the costs of Agency to provide the same in accordance with the
procedures and cost formula referred to in Section 803 below,
except that the retainer may be One Thousand Dollars ($1,000)
instead of Five Thousand Dollars ($5,000).

Upon Agency’s approval of a Transfer of Lessgee’s entire
interest in Parcel 2 and the Improvements under this Lease, Lessee
shall be relieved of all obligations accruing under this Lease from
and after the effective date of such Transfer. Any Transfer made
contrary to the terms of this Section shall be null and void.

Subject to Lessee’'s right to sublease space within the
Improvements for occupancy as expressly provided in this Section
802, lLessee shall only Transfer Lessee’s entire interest in Parcel
2, the Improvements and the Common Area as a whole and shall not
subdivide Parcel 2, the Improvements and its rightsg in the Common
Area for the duration of the Lease without the prior written
approval of Agency, which Agency may grant or withhold in its
discretion.

C. [§803] Payment to Agencvy for Procesgsing Transfer

111 costs incurred by Agency to provide assistance to Lessee
as reascnably necessary to close any Transfer shall be paid by
Legses. With respect to each Transfer, Lesgee shall deliver a
retainer to Agency in the sum of Five Thousand Dcllars (55,000},
prior to commencement of assistance by Agency, to be applied tc the
payment of Agency’s costs. The reasonable administrative costs of
Agency shall be charged at the actual cost thereof not to exceed an
hourly rate of Fifty Dollars ($50.00), increased or decreased from
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time-to-time by the percentage increase or decrease in the Consumer
Price Index from the Effective Date of Lease (as defined in Section
202 above) to the anniversary thereof most recently preceding the
respective Transfer. The costs of Agency for consultants or legal
services reqguired for providing such assistance shall be the actual
reasonable sums billed to Agency for such consulting or legal
services. All such costs in excess of Five Thousand Dollars
(5,000} shall be paid within ten (10} days after written request
therefor by Agency. If such costs incurred by Agency for a
Transfer egual less than Five Thousand Dollars ($5,000), the
balance shall be refunded promptly following the closing. As used
herein the "Consumer Price Index" shall mean the Consumer Price
Index - All Urban Consumers, San Francisco-Oakland-San Jose,
published by the Bureau of Labor Statistics.

IX. [§900] MORTGAGES
A. [8501] Leasehold Mortaages

At any time and from time to time during the Term of this
Lease, Lessee shall have the right to mortgage, pledge, deed in
trust, assign rents, issues and profits and/or collaterally assign
its interest in this Lease and any subleases, and to assign or
pledge assignment of the same as security for any debt, including
without limitation purchase money financing taken back by Lessee,
or an affiliate of Lessee that is a responsible bona fide
institutional lender, (the holder of any such mortgage, pledge or
other encumbrance, and the beneficiary of any such deed of trust or
assignment being referred to in this Lease as "leasehold mortgagee”
and the mortgage, pledge, deed of trust, assignment or other
instrument referred to in this Lease as "leasehold mortgage"), upcn
and subject to each and all of the following terms and conditions:

1. A leasehold mortgage shall contain a principal amount not
exceeding eighty percent (80%) of the fair market value of Lessee’s
interests under this Lease, which includes for such purpose without
limitation the Improvements. The fair market wvalue of Lessee’s
interests under this Lease shall be determined as of the leasehold
mortgage closing by an appraisal conducted on behalf of the
leasehold mortgagee by a disinterested real estate appraiser having
the gqualifications for appraisers required by law and the leasehold
mortgagee’s underwriting criteria.

2. A leasehold mortgage shall cover all of Lessee’'s interest
in the Lease, Parcel 2, the Improvements, the Common Area and the
rents, issues and profits therefrom, and shall cover no interest in
any other property.

3. A leasehold mortgage shall be without subordination of

the fee simple title of Agency at all, including, but not limited
to, Parcel 2 and the Common Area.
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4, No such leasehold mortgage shall be binding upon Agency
in the enforcement of its rights and remedies herein and by law
provided, unless and until a certified copy of the original thereof
bearing the date and book and page of recordation thereocf and a
certified copy of the original note secured by such leasehold
mortgage has been delivered to Agency together with written notice
of the address of the leasehold mortgagee to which notices may be
sent; and in the event of an assignment of such leasehold mortgage,
such assignment shall not be binding upon Agency unless and until
a certified copy thereof bearing the date and book and page of
recordaticn together with written notice of the address of the
asgignee thereof to which notices may be sent, have been delivered
to Agency.

5. Not more than one leasehold mortgage may be outstanding
at any one time in connection with this Lease. No leasehold
mortgage permitted by this Lease shall cover more than one
indebtedness.

6. A leasehold mortgage shall contain provisions permitting
the disposition and application of the insurance proceeds and
condemnatiocn awards in the manner provided in this Lease.

7. A leasehold mortgage is to be originated only by a
responsible bona fide institutional lender. For the purposes
hereof the term "institutional lender" shall consist of any one or
combination of the following lending institutions: a commercial or
savings bank; a trust company; an insurance company; a savings and
ioan association; a building and loan association; an educational
institution; a pension, retirement or welfare fund; a charity; or
an endowment fund or foundation authorized to make iocans in the
State of California; an institutional investor such as a publicly
held real estate investment trust, an entity that gualifies as a
REMIC under the Internal Revenue Code of the United States, or
other private or public investment entity regularly engaged in
lending money secured by real estate. For the purposes hereotf
"regponsible bona fide" shall mean at the time the loan is made or
the contract or commitment to enter into the loan is entered into,
a lender who ig one of the ten largest banking institutions
qualified to do business in the State of California; or one of the
ten largest insurance lending instituticns in the United States
gqualified tc do business in the State of California; or a company
engaged in the ordinary course of business as a lender with net
worth in the amount of not less than Fifty Million Dollars
(850,000,000), which 1s duly licensed or registered with any
regulatory agency having jurisdiction over its operation, and is
not under any order or judgment of any court or administrative
agency restricting or impairing its cperation as a lender. None of
the standards set forth in this paragraph 7 shall be applicable to
participants or co-lenders in a leasehold mortgage which is held by
an institutional lendex, whether acting individually or in a
representative capacity.
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8. All rights acquired by said leasehold mortgagee under
said leasehold mortgage shall be subject to each and all of the
covenants, conditions and restrictions set forth in this Lease, and
to all rights of Agency thereunder, none of which covenants,
conditions and restrictions is or shall be waived by Agency by
reason of the giving of such leasehold mortgage. Notwithstanding
any foreclosure of any such leasehold mortgage, Lessee shall remain
liable for the payment of the Annual Rent reserved in this Lease
and the performance of all of the terms, covenants and conditions
of this Lease which by the terms hereocf are to be carried out and
performed by Lessee.

9. No extension, modification, change or amendment to a
leasehold mortgage shall be effective, or binding upon Agency,
unless and until approved by Agency.

Lessee shall not enter into any leasehold mortgage as
permitted hereunder, or any extension, modification, change or
amendment to any previously approved leasehold mortgage, without
the prior written approval of BAgency. Agency shall not
unreasonably withhold its approval if such leasehold mortgage
complies with each and all of the terms and conditions referred to
in paragraphs 1 through 9, inclusive, of this Section 9201, and is
otherwise consistent with this Lease. Agency agrees to approve or
disapprove a proposed leasehold mortgage within a reasonable time,
and within the time, if any, provided for such approval in the
leasehold moritgage locan documents (provided that such documents
allow Agency a reasonable time to review the loan documents). In
the event Agency disapproves a matter, Agency shall provide its
objections in writing to ILessee, indicating the reason for its
disapproval. Any approval by Agency shall extend only to the
documents and matters actually submitted to Agency for review and
approval. Once Agency has approved a matter, Agency shall not
subsequently disapprove the same matter, but approval by Agency of
one matter shall not be construed to be approval of any other
matter not sgpecifically approved by Agency.

All costs incurred by Agency to provide assistance to Lessee
as reasonably necessary to close any leasehold mortgage shall be
paid by Lessee. The determination of such costs, the procedure for
payment thereof, and all other terms and conditions related thereto
shall be as set forth in Section 803 for a Transfer, and Lessee
shall comply with Section 803 as applicable to any leasehold
mortgage in like manner as to a Transfer.

If Lessee encumbers its leasehold estate by way of a leasehold
mortgage as permitted herein, and should Agency be advised in
writing of the name and address of the leasehold mortgagee, then
this Lease shall not be terminated or canceled on account of any
default by Lesggee in the performance cof the terms, covenantsg or
conditions hereof until Agency shall have complied with the
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provisions of Section 902 as to the leasehold mortgagee’s rights to
cure and to obtain a new lease.

B. [8§902] Rights and Cbligations of Leasehold Mortgagees

If Lessee, or Lessee’s successors or assigns, shall mortgage
the leasehold interest herein demised in accordance with Section
901, then, as long as any such leasehold mortgage shall remain
unsatisfied of record, or subsequent to any foreclosure thereof in
accordance with the provisions below, the following provisions
shall apply:

1. Agency will not accept a surrender of or modify this
Lease without the prior congent in writing of the leasehold
mortgagee. Agency’s right to terminate this Lease shall be subject
to the rights of the leasehold mortgagee as more specifically
described in this Lease.

2. If the holder of any mortgage on the leasehold interest
herein demised shall register with Agency its name and address in
writing, no notice of any default by Agency to Lessee shall be
deemed to have been duly given unless and until a copy thereof has
been mailed toc the leasehcld mortgagee by registered or certified
mail at the address registered with Agency.

3. in the event Lessee shall be in default hereunder, the
leasehcld mortgagee shall, within the period and otherwise as
herein provided, have the right (but nct the obligation) to remedy
such default, or cause the same to be remedied, and Agency shall
accept such performance by or at the instigation of such leasehold
mortgagee as if the same had been done by Lessee. The leasehold
mortgagee shall have thirty (30) days after the expiration of any
applicable cure period given to Lessee upon notice to Lesgsee to
remedy the default oxr cause the same to be remedied. Such
additional thirty {30) day period shall be extended if the default
is other than the payment of money and such that it i1is not
practicable to cure within such thirty {30) day peried, if the
leasehold mortgagee commences such cure within said thirty (30) day
period and diligently prosecutes such cure to completion. For
purposes of the preceding sentence, when and to the extent
permitted by law, the commencement of judicial or nonjudicial
foreclosure proceedings by the leasehold mortgagee shall be deemed
the commencement of a cure. Lessee hereby constitutes and appocints
the leasehold mortgagee Lessee’s agent and attorney in fact with
full power, in Lessee’'s name, place and stead, and at Lessee’s cost
and exXpense, to enter upon Parcel 2, the Improvements, and the
Common Area and perform all actes permitted or required to be
performed herein {including without limitation exercise of a
renewal right) or in any sublease made hereunder by Lessee.
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4. While any such leasehold mortgage remains unsatisfied of
record, and an event or events shall occur which shall entitle
Agency to terminate this Lease, and if before the expiration of
thirty (30) days after the date of service of notice of termination
under this Lease such leasehold mortgagee shall have paid to Agency
all Annual Rent and additional rent and other payments herein
provided for then in default, and shall have complied or shall be
engaged in complying with all other requirements of this Lease, if
any, then in default, and with which such leasehold mortgagee is
capable cof complying, Agency shall not be entitled to terminate
this Lease and any notice of termination theretofore given shall be
void and of no effect.

5. In the event of the termination of this Lease prior to
the natural expiration of the then current term of this Lease,
including any renewal term then in effect, due to default of Lessee
or operation of law, then in any such case, Agency shall mail by
registered or certified mail to the leasehold mortgagee written
notice of such termination, together with a statement of any and
all sums which would at that time be due under this Lease then
known to Agency. Such leasehold mortgagee or its designee shall
thereupon have the option to obtain a new lease in accordance with
and upon the following terms and conditions:

(a) Upon the written request of the leasehold mortgagee
within sixty (60) days after service of the aforementioned notice
of termination, Agency shall (i) enter into a new lease of Parcel
Zz, the Improvements and the appurtenant interest in the Common Area
with such leasehold mortgagee, or its designee, as provided in
clause (b) of this subparagraph 5, and (ii) execute an instrument
sufficient to convey to the leasehold mortgagee or its designee fee
simple title to the Improvements unencumbered by any title
exceptions caused by Agency other than those expressly permitted to
encumber the Improvements under this Lease; it being understood
that the leasehold mortgagee shall hold title to the Improvements
subject to the terms of the new lease referred to above.

(b} Such new lease shall be effective as of the date of
termination of this Lease and shall be for the remainder of the
term of this Lease, at the Annual Rent and additional rent and upon
the agreements, terms, covenants and conditions thereof, and shall
contain options for renewal for the then unexercised option periods
contained in this Lease. Any such new lease entered intc with the
leasehold mortgagee shall have the same priority as Lessee
hereunder as between such leasgsehold mortgagee (as the lessee
thereunder) and the holder of any lien or encumbrance cn the fee
interest of the leased premiges. Concurrent with or before the
execution of such new iease, the lessee named therein shall pay any
and all sums which would at the time of the execution therecf be
due under this Lease but for the termination ag aforesaid, and
shall fully otherwise remedy any existing and curable defaults
under this Lease, and shall pay all expenses, including but not
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limited to, reasonable attorneys’ fees, court costs and
disbursements incurred by Agency in connection with such defaults
and termination, the recovery of possession of Parcel 2 and the
preparation of Parcel 2 and the preparation, execution and delivery
of such new lease, except that with respect to any default which
cannot be cured by such lessee until it obtains possession, such
lessee shall have a reasonable time after it obtains possession to
cure such default. Upon execution and delivery of the new lease,
Agency shall assign without recourse Agency'’s interest in and to
subleagses that become direct leases between Agency and subtenant,
as a result of Agency’s termination of this Lease and shall assign
uge of the Techmart name in accordance with Section 507.

6. If Agency elects to terminate this Lease pursuant to any
right of termination resulting from Lessee’s being in default of
any provision of this Lease, then any leasehold mortgagee, in
addition to all other rights herein granted such leasehold
mortgagee, shall have the right to be subrogated to any and all
rights ¢of Lessee with respect to curing of any default and shall
also have the right to postpone and extend the specified date for
termination of this Lease fixed by Agency in a notice given
pursuant to applicable provisions of this Lease, for a period of
not more than six ({6} months (subject to extension as provided
below) provided, such leasehcld mortgagee shall:

(a) concurrent with or before the leasehold mortgagee
gives Agency notice of its exercise of the right to postpone or
extend the specified date for termination of this Lease, cure all
defaults which may be cured by the payment of a sum of money and
undertake to cure any other existing default of Lessee, excepting
the vacation or dismissal of any pending bankruptcy, insclvency,
regorganization, arrangement, composition, readjustment,
ligquidaticn, dissolution or similar relief under the then
applicable bankruptcy act or other similar federal and state
statutes or laws or other default not capable of being cured by the
leasehold mortgagee;

(b} continue to pay the Annual Rent and perform all
obligations that are required pursuant to this Lease, during any
extension period(s); and

{c} promptly thereafter initiate steps to acquire
Lessee’s interest in this Lease by foreclosure of its mertgage or
ctherwisge.

Such right shall be exercised by the leasehold mortgagee's
giving Agency notice of the exercise of the same prior to the time
of termination fixed in Agency'’'s notice of termination. If, before
the date specified for the termination of this Lease as extended by
such leasehold mortgagee, (1) the leasehold mortgagee shall have
obtained possession, and if ({2) an assumption in writing of
performance and observance of covenants and conditions herein
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contained on Lessee’s part to be performed shall be delivered to
Agency by the leasehold mortgagee, then and in such event the
default under this Lease shall be removed and the Lease shall not
be canceled. If the leasehold mortgagee is unable, after due
diligence, to acquire Lessee’s interest in this Lease within the
first six (6) month extension period, such period shall be extended
so long as the leasehold mortgagee continues to diligently attempt
to acquire lLessee’s interest in this Lease by foreclosure of its
mortgage or otherwise and does acquire such interest within a
reasonable time under the circumstances. The actions required
under clause (c) above are the foreclosure and the subsegquent
curing of the Lessee’s curable defaults. The actions under clause
{(b) above are to perform all obligations under the Lease that do
not include the performance of obligations which regquire possession
of Parcel 2 and the Improvements, until the leasehcold mortgagee has
acquired such possession as contemplated in clause (¢) above. The
extension provided for in the immediately preceding paragraph
extends beyond foreclosure for a reascnable period of time for the
leasehold mortgagee to cure all curable defaults after it obtains
possession of Parcel 2 and the Improvements, pursuant to
foreclosure or otherwise. Curable defaults, the curing of which
may be delayed during this period, do not include the payment of
Annual Rent {or other specified payments).

If the term is not extended pursuant to the renewal opticn in
Section 203 because of Lessee's default of any provision of this
Lease, then the leasehold mortgagee may prevent the expiration of
the Term in the same manner as in the case of preventing the
termination of the Lease pursuant to the foregoing provisions of
this paragraph.

7. Any payment to be made or action to be taken by a
leasehcld mortgagee hereunder as a prerequisite to obtaining a new
lease or keeping this Lease in effect shall be deemed properly to
have been made or taken by the leasehold mortgagee if such payment
is made or action taken by a permitted nominee, agent or assignee
of the right of such leasehold mortgagee.

8. The parties heretc shall give the leasehold mortgagee
notice of any condemnation proceedings affecting Parcel 2, the
Improvements or any of Lessee’s appurtenant rights under this
Lease. The leasehold mortgagee shall have the right to intervene
and be made a party to any such condemnation proceedings and the
parties hereto do hereby consent that the leasehold mortgagee may
be made such party or intervenor.

9. No leasehold mortgagee or its designee nor any owner of
the leasehold estate whose interest shall have been acquired by,
through or under any leasehold mortgage {whether by judicial
proceeding, a power contained in the leasehold mortgage or by
assignment in lieu or other consensual conveyance or otherwise), or
shall have been derived immediately from any holder thereof, and
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including any transferee from a leasehold mortgagee or its designee
after consummating any such acquisition by, under, or through the
leasehold mortgage, shall be liable under the agreements, terms,
covenants or conditions of this Leagse or any new leage entered into
pursuant to paragraph 5(b) above, unless and until such time as the
leasehold mortgagee, its designee, or such owner becomes the owner
5f the leasehold estate and then only for as long as it remains the
swner of the leasehold estate. Upon any assignment of this Lease
by the leasehold mortgagee, its designee, or any owner of the
leasehold estate whose interest shall have been acquired by,
through or under any leasehold mortgage or shall have been derived
immediately from any holder therecf, the assignor shall be relieved
of any further liability which may accrue hereunder from and after
the date of such assignment provided that the assignee shall
execute and deliver to Agency a recordable instrument of assumption
wherein such assignee shall assume the rights and obligations of
Lessee and agree to perform and observe all covenants and
conditions and provisions in this Lease as they are applicable to
Lessee.

10. Anything herein contained to the contrary
notwithstanding, the provisicns of this Section 202 shall inure
only to the benefit of the holder of a permitted leasehcld
mortgage, its designee, and any owner of the leasehold estate
described in paragraph 9 above.

11. The rights granted herein to a leasehold mortgagee shall
be enforceable by it. In the event any action or proceeding is
brought to enforce or interpret the provisions herecf or to seek
damages cor performance or declare the rights of the parties hereto
or such leasehold mortgagee, the prevailing party including such
leasehold mortgagee, if prevailing, shall be entitled to reasonable
attorneys’ fees, costs and expenses.

12. No modification, change or amendment to, or waiver with
respect t£o any provision of, this Lease shall be effective or
binding upon the leasehold mortgagee unless and until approved in
writing by the leasehold mortgagee.

C. (§903] Aagency’'s Right to Cure Lessee’s Defaults on
Leagsehold Mortgages

Lessee agrees to have any leasehold mortgacge made pursuant to
thigs Lease provide:

1. that the leasehold mortgagee shall by regisgtered or

certified mail and in writing give notice to Agency of the
occurrence of any event of default;
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2. that Agency shall be given at least thirty (30) days’
notice of default in debt service payments before such leaseheld
mortgagee will accelerate the indebtedness, exercise its power of
sale or commence a proceeding to judicially foreclose its leasehold
mortgage. It is intended hereby that Agency receive notice of
default at leasgst thirty (30) days prior to the date a borrower or
entity having an interest in the property may cure such default as
provided in Section 2924 of the California Civil Code or any
succesgsor and/or amending statute thereto. If any payments of
amortization and interest required to be made under the provisions
of the leaseshold mortgage shall not be performed which shall
constitute a default under the texrms of the leasehold mortgage,
Agency may cure said default provided Agency gives Lessee ten (10)
days notice of Agency’s intention to cure such default. If Agency
shall elect to cure such default, Lessee shall pay the cost thereof
to Agency together with interest thereon at a rate which is the
lesser of three percent (3%) over the Bank of America reference
rate on the date of Agency'’s payment, or the highest annual rate
which may lawfully be charged and collected under applicable law,
as additicnal rent, unless Lessee shall cure such default within
salid ten {(10) day period, or (a} compliance requires more than ten
(10) days and Lessee shall have commenced compliance within a
reasonable time after such notice and shall have cured such default
within thirty (30) days after commencing compliance but in no event
later than ten (10} days prior to a sale of the property or decree
of foreclosure, or (b) Lessee sghall obtain from the leasehold
mortgagee a written extension of time in which to cure such default
together with a separate written extension of time granting Agency
a reasonable additional time to cure said default if said default
is not cured within said extended time and copies thereof are
delivered to Agency. lessee does hereby authorize Agency in
Agency’s name without any obligation or duty on Agency to do so, to
do any act or thing required of or permitted to Lessee to prevent
any default under said leasehold mortgage or any acceleration
thereof, or the taking of any foreclosure or other action to
enforce the collection of the indebtedness, and Lessee agrees to
indemnify and hold Agency harmless and to reimburse Agency upon
demand for all reasonable costs, charges and expenses incurred by
Agency in such connection. If Lessee at any time shall reguest any
leasehold mortgagee to grant a moratorium on payment, to waive
payment or to extend the time for payment, Lessee shall give Agency
written notice thereof by registered or certified mail concurrently
with the making of said request and shall further give BAgency
written notice by registered or certified mail of the granting or
denial of said request.

D. [§504] Non-Merger

There shall be no merger of this Lease, or of the leasehocld
estate created thereby, with the fee estate in and to Parcel 2, and
the Common Area by reason of the fact that this Lease or the
leasehold estate created thexeby, or any interest in either
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thereof, may be held directly or indirectly by or for the account
of any person who shall own the fee estate in and to Parcel 2 and
the Common Area or any portion thereof, and no such merger shall
occur unless and until all persons at the time having any interest
in this Lease or the leasehold estate, including the leasehold
mortgagee and the holder of any mortgage upon the fee estate in and
to Parcel 2 and the Common Area shall jeoin in a written instrument
effecting such merger.

E. [§905] Agency Cooperation

Agency covenants and agrees that i1t will act and fully
cooperate with Lessee in connection with Lessee’'s right to grant a
leasehocld mortgage as hereinabove provided. At the reguest of
Lessee or any proposed or existing leasehold mortgagee, Agency
shall promptly execute and deliver (i) any documents or instruments
reasonably requested to evidence, acknowledge and/or perfect the
rights of the leasehold mortgagee as herein provided; and (ii) an
estoppel certificate certifying the status of this Lease and
Lesgee’s interest herein and such matters as are reasonably
requested by Lessee or such leasehold mortgagee. Such estoppel
certificate shall include, but not be limited to, certification by
Agency that (i) this Lease is unmodified and in full force and
effect {(or, if modified, state the nature of such modification and
certify that this Lease, as so modified, is in full force and
effect), (ii) all Annual Rent currently due under the Lease has
been paid, and (iii} there are not, to Agency’'s knowledge, any
unicured defaults on the part of Lessee under the Lease or facts,
acts or omissions which with the giving of notice or passing of
time, or both, would constitute a default. Any such estoppel
certificate may be conclusively relied upon by any leasehold
mortgagee or assignee of Lessee’s interest in this Lease.

X. [§1000] INDEMNIFICATION AND INSURANCE

L. [§1001] Indemnification

Lessee hereby indemnifies and holds Agency and Agency’s
contractors, agents, servants, officers and employees harmless from
and against all claims and demands for loss or damage, including
property damage, personal injury and wrongful death, arising out of
or in connection with the use or occupancy of Parcel 2 and the
Improvements by Lessee or any other person under Lessee, or any
fire on Parcel 2 or the Improvements, or any nuisance made or
suffered thereon, or any failure by Lessee to keep Parcel 2 and the
Improvements in a safe condition, and will reimburse Agency for all
its costs and expenses, including reasonable attorneys’ fees
incurred in connection with the defense of any such claimg, and
will hold all goods, materials, furnishings, fixtures, eguipment,
machinery and other property whatsoever on Parcel 2 and the
Improvements at the sole risk of Lessee and save Agency harmless
from any loss or damage thereto by any cause whatsoever except
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Agency or Agency’s contracters’, agents’, servants’, officers’ or
employees’ willful or negligent acts. The foregocing indemnity
shall be inapplicable to any willful or negligent act of Agency or
its contractors, agents, servants, officers or employees and does
not apply with respect to claims relating tc Hazardous Substances,
which are governed by Section 711.

B. [810021] Required Insurance

During the Term of this Lease, Lessee at its sole cost and
expense shall:

1. Keep or cause to be kept a policy or policies of
insurance against loss or damage to the Improvements on Parcel 2
resulting from £fire, windstorm, hail, 1lightning, vandalism,
malicious mischief, and such other perils ordinarily included in
extended coverage casualty insurance policies. In addition, if
Lessee carries coverage voluntarily for additional causes {(such as
earthquake, riot, civil commotion, or other), such coverage shall
be treated in all respects as the policy or policies required to be
kept under this paragraph 1, for so long as Lessee continues to
voluntarily carry such coverage. All insurance hereunder shall be
maintained in an amount not lese than one hundred percent (100%) of
the full insurable value of the Improvements as defined in Section
1003 (such value to include amounts spent for construction ¢f the
Improvements, architectural and engineering fees, and inspecticn
and supervision).

2. Maintain or cause to be maintained public liability
insurance naming Agency, its agents, servants, officers and
employees as additional insureds, to protect against loss from
liability imposed by law for damages on account of personal injury,
including death therefrom, suffered or alleged to be suffered by
any person or persons whomsoever in, on or about Parcel 2 or the
Improvements; and also to protect against loss from liability
imposed by law for damages to any property of any person caused
directly or indirectly by or from the acts or activities 1in
connection with Parcel 2 or the Improvements; and also to protect
against loss from liability imposed by law for damages on account
of property damage and personal injury including death in, on or
about the Common Area as a result of the acts or omissions of
Lessee, its agents, servants or employees alleged to be suffered by
any person or persons whomscever, resulting directly or indirectly
from any act or activities of Lessee or under its control or
direction arising from the use and occupancy under the Lease of
Parcel 2, and the Common Area and the Improvements, and also to
protect against loss from liability imposed by law for damages to
any property of any person caused directly or indirectly by or from
the acts or activities of Lessee under the Lease in connection with
Parcel 2, the Improvements, and the Common Area or Lessee or its
sublessees, or any person acting for Lessee or under its respective
control or direction.
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Such property damage and personal injury insurance shall also
protect Agency and such additional named insureds against incurring
any legal cost in defending claims for alleged loss. Such personal
injury and property damage insurance shall be maintained in full
force and effect during the entire term of this Lease in an amount
of at least Five Million Dollars ($5,000,000} combined single
limit.

Lessee agrees that provisions of this paragraph as to public
liability insurance shall not be construed to limit in any way the
extent to which Lessee may be held responsible for the payment of
damages to persons or property resulting from Lessee’s activities,
or the activities of any other person or persons for which Lessee
is otherwise responsible.

3. Maintain or cause to be maintained business or rental
interruption insurance against loss of rental to Agency due to a
cause referred to in paragraph 1 above, in an amount egqual teo, and
insuring against, any loss of Annual Rent by Agency for a minimum
of twenty-four (24) months.

4. Maintain or cause to be maintained workers' compensation
insurance issued by an insurance carrier authorized under the laws
of the State of California for workers’ compensation and employer’'s
liability under the Workers’ Compensation Insurance and Safety Act
now in Fforce in California, or any act hereafter enacted as an
amendment or supplement thereto or in lieu thereof. Such workers’
compensation insurance shall cover all persons employed by Lessee
in connection with Parcel 2 and the Imprcovements and the Common
Area, and shall cover full liability for compensation under any
such act aforesaid, based upon death or bodily injury claims made
by, for or on behalf of, any person incurring or suffering injury
or death in connection with Parcel 2 and the Improvements, or the
operation thereof by Lessee.

C. [§1003] Definition of "Full Insurable Value"

The term "full insurable value" as used in Secticn 1002 and
elgewhere in this Lease shall mean the actual replacement cost
excluding the cost of excavation, foundation and footings below the
ground level of the Improvements. To ascertain the amount of
coverage required, Lessee shall cause the full insurable value to
be determined from time to time by appraisal by the insurer or by
any appraiser mutually acceptable tc Agency and Lessee, not less
often than once each three (3) years; except that no such
appraisals shall be regquired if the peolicy is written on a
"replacement cost" basis.
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D. [§1004] General Insurance Provisions

All insurance provided under Section 1002 of this Lease shall
be for the benefit of Lessee, Agency {and as to the insurance
provided for in paragraph 2 above, the additional named insureds
described therein} and any leasehold mortgagee.

All insurance provided under Section 1002 shall be
periodically reviewed by the parties for the purpose of mutually
increasing or decreasing the minimum limits of such insurance, from
time to time, to amounts which may be reasonable and customary for
similar facilities of like size and operation.

All insurance provided for under Section 1002 ghall be
effected under policies issued by insurers licensed or permitted to
do business in the State of California and reasonably approved by
Agency. Agency may not withhold approval of any insurer having a
rating of B+12 or better in Best Insurance Guide or 1f Best
Insurance Guide is no longer in existence, a similar or comparable
rating.

Any insurance required to be maintained by Lessee pursuant to
Section 1002 may be taken out under a blanket insurance policy or
policies covering other premises or properties, and other named
insureds in addition to the parties hereto; provided, however, that
any such policy or policies of blanket insurance, or supplemental
written certification from the insurers under such policies, shall
specify therein the amount of insurance allocated to the coverage
required under Section 1002 (except that no such allocation shall
be required if coverage is provided on a "blanket limit" basis) and
provided further, that in all other respects, any such blanket
policy shall comply with the other provisions of Section 1002.

All certificates of insurance shall provide that such
certificates and the policies related thereto shall not be canceled
or materially changed without at least thirty (30) days’ priocr
written notice to Agency.

All insurance policies shall provide that there shall be no
exclusion from coverage for cross liability among the named
insureds.

Certificates of insurance shall be deposited with Agency
together with appropriate evidence of payment of the current
premiums therefor; and, at 1least thirty (30) days prior to
expiration of any such policy, certificates of renewal policies
shall be so deposited.

Other casualty and liability insurance requirements concerning
the Commcn Area are set forth in Section 1414 of this Lease.
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E. [§1005] Failure to Maintain Insurance

If Lessee fails or refuses to procure or maintain insurance as
required by this Lease to be procured and maintained by Lessee,
Agency ehall have the right, at Agency’s election, to procure and
maintain the insurance described in Section 1002 for the benefit of
Lessee and Agency. The premiums paid by Agency shall be treated as
additional rent due from Lessee, to be paid on the first day of the
month following the date on which the premiums were paid. Agency
shall give prompt notice of the payment of such premiums, stating
the amounts paid and the name of the insured(s) which shall include
Lessee.

F. [81006] Digspogition of Insurance Proceeds Resulting
from Loss or Damage to Improvements

All proceeds of insurance with respect to loss or damage to
the Improvements to be maintained and repaired by Lessee during the
term of this Lease sghall be payable, under the provisions of the
policy of insurance, jointly to Lessee and Agency, and except as
provided below, said proceeds shall constitute a trust fund to be
used for the repair, restoration or reconstruction of the
Improvements in accordance with the provisions of Section 708 or
708. To the extent that such proceeds exceed the cost of such
repair, restoration or reconstruction, then such proceeds shall be
divided as follows:

1. If the event causing loss or damage to the Improvements
occurs on or prior to the thirtieth (30th) anniversary of the
Effective Date of Lease, the entire amount by which such proceeds
exceed the cost of such repair, restoration or reconstruction shall
belong to Lessee.

2. If the event causing loss or damage to the Improvements
occurs after the thirtieth (30th) anniversary of the Effective Date
of Lease, the amount which shall belong te Lessee shall be the
amount by which such proceeds exceed the cost of such repair,
restoration or reconstruction, multiplied by a fraction: the
numerator of the fraction shall be seventy-five (75) minus the
number of anniversaries of the Effective Date of Lease which have
occurred prior to the event of loss or damage to the Improvements,
and the denominator of the fraction shall be forty-five (45). The
balance of such proceeds shall belong to Agency.

Provided, however, that within the period during which there
ig an outstanding leasehcld mortgage as described in Article IX
[§900], such proceeds shall be made payable jointly to the
ieasehold wmortgagee, 1f any, Lessee, and Agency and except as
provided below, shall be disposed of jointly by the parties as a
trust fund to be applied tc¢ the repair, resteoration and
reconstruction of the damaged or destroyed Improvemsnts. To the
extent that such proceeds exceed the cost of such repair,
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restoration or reconstruction, then such proceeds shall be divided
as follows:

1. If the event causing loss or damage to the Improvements
occurs on or prior to the thirtieth (30th) anniversary of the
Effective Date of Lease, the entire amcunt by which such proceeds
exceed the cost of such repair, restoration or reconstruction shall
belong to Lessee and any leasehold mortgagee as their respective
interests may appear.

2. If the event causing loss or damage to the Improvements
occurs after the thirtieth (30th) anniversary of the Effective Date
of Lease, the amount which shall belong to Lessee and any leaseholid
mortgagee as their respective interests may appear shall be the
amount by which such proceeds exceed the cost of such repair,
restoration or reconstruction, multiplied by a fraction: the
numerator of the fraction shall be seventy-£five (75) minusg the
number of anniversaries of the Effective Date of Lease which have
occurred prior to the event causing loss or damage to the
Improvements, and the denominator of the fraction shall be forty-
five (45). The balance of such proceeds shall belong to Agency.

Provided, further, that within the period during which there
ig an outstanding leasehold mortgage, as described in Article IX
[§900], at the reguest of any leasehold mortgagee with respect to
any particular casualty resulting 1in damage or destruction
exceeding $100,000 in the aggregate, such proceeds shall be payable
to a bona fide institutional lender (the "Insurance Trustee") as
trustee, selected by the leasehold mortgagee and apprcved by Lessee
and Agency to be disbursed as required by the provisions of this
Section 1006. Subject to the terms of any leasehold mortgage in
effect at the time an Insurance Trustee 1is appointed, such
Insurance Trustee is hereby made and constituted a trustee to hold
such proceeds and to deposit such proceeds in its own banking
department cor elsewhere, at its sole discretion, and to pay out
such proceeds as provided in this Lease. The Insurance Trustee
shall not be obligated hereunder in any manner except to receive
and pay out any mecney that is received by it as such trustee,
together with such interest, if any, as 1s paid by the Insurance
Trustee at the time upon like trusts of 1ike amount. 2As between
Agency and Lessee, such interest on trust funds shall be deemed to
be the income of and disbursed to the party entitled thereto in
accordance with the terms of this Lease, to be held by the
Insurance Trustee subject teo the terms and conditions of the trust.
The Ingurance Trustee is authorized to retain from the trust fund
a reasonable amount for its services in connection with the trust.
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In the event this Lease is terminated by mutual agreement of
Agency and Lessee and the leasehold mortgagee under any leasehold
mortgage, or as a result of Lessee’'s election to terminate this
Lease as provided in Section 708 or 70%, as the case may be, and
the Improvements are not repaired, restored or reconstructed, the
net insurance proceeds shall be made payable jointly to Lessee,
Agency and the leasehold mortgagee of any outstanding leasehold
mortgage, if any, or the Insurance Trustee, if reguired, and shall
be appliéd as follows:

1. First, if there is an outstanding leasehold mortgage
permitted by Article IX [8900], such proceeds shall be applied
first to discharge the debt secured by the leasehold mortgage.

2. Then, remaining insurance proceeds, at the election of
Agency, which election shall be made within one (1) year after the
parties mutually agree to terminate this Lease or Agency receives
nectice of Lessee’'s election te terminate this Lease, as the case
may be, shall be used either:

{a) to demolish the remaining Improvements and clear
Parcel 2 to a neat and safe condition; or

(b) to remcve the rubble from the damaged Improvements
and to leave the remaining damaged Improvements in a neat, clean
and safe condition; or

(c) to remove the rubble and any portion of the damaged
Improvements specified by Agency from the remaining Improvements
and to leave the remaining Improvements in a neat, clean and safe
condition.

To secure the performance of such work, that portion of such
remaining insurance proceeds egqual to one hundred and fifteen
percent (115%) of the estimated cost of the work described in
paragraph (a), (b) or (c), whichever shall be greater, shall be
held by Agency and Lessee jointly (and deposited in an interest
bearing account, which interest shall belong to and be payable as
it accrues and becomes available as provided in paragraph 3 below)
and such funds shall be expended for the specified work when the
Agency has made its election, after which the balance, if any,
shall be paid as set forth in paragraph 3 below. The estimated

cost of the work described in paragraph (z), {(b) and (¢) above
shall be determined by Agency and Lessee each putting the work
referred to in paragraph (a), (b} and {(c) out to bid to not meore

than two (2) reputable contractors licensed by the State of
California within sixty (60) days of the parties mutually agreeing
to terminate this Lease or Agency receiving notice of Lessee's
election to terminate this Lease. The bids shall be for the cost
of immediate construction and the contractors shall not be informed
of the reasons for which the bids are being solicited. The job
shall be open for bid for a period not to exceed thirty (30) days.
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The three (3} lowest of the four (4) bids obtained by the parties

with respect to the work described in (a), (b) and (c¢) separately
shall be averaged and such averages shall be deemed the estimated
cost of the work described in paragraph {(a), (b)) and (¢}

respectively. The balance of any remaining insurance proceeds over
and above the one hundred fifteen percent (115%) set aside shall be
paid immediately as set forth in paragraph 3 below.

3. Then, any insurance proceeds remaining shall be paid as
follows:

{a) If the event causing 1loss or damage to the
Improvements occurs on or prior to the thirtieth (30th) anniversary
of the Effective Date of Lease, the entire amount by which such
proceeds exceed the allocations described in paragraphs 1. and 2.
above shall belong to Lessee.

(b} TIf the event causing lecss or damage to the
Improvements occurs after the thirtieth (30th) anniversary of the
Effective Date of Lease, the amount which shall belong to Lessee
shall be the amount by which such proceeds exceed the allocations
described in paragraphs 1. and 2. above, multiplied by a fraction:
the numerator of the fraction shall be seventy-five (7%) minus the
number of anniversaries of the Effective Date of Lease which have
occurred prior to the event causing damage or loss to the
Improvements, and the denominator of the fracticon shall be forty-
five (45). The balance of the proceeds shall belong to Agency.

Lessee hereby waives any claim against Agency for any loss
covered by insurance of the type specified in Section 1002; only to
the extent that such waiver is permitted under its policies of
insurance and will not cause toc be voided any coverage thereunder,
and Lessee shall obtain from its insurance company ©r companies a
waiver of any right of subrogation that it may have against Agency.

XI. [§1100] EMINENT DOMAIN

In the event that Parcel 2, the Improvements, the Common Area
or any part therecf, shall be taken for public purposes by
condemnation as a result of any action or proceeding in eminent
domain, then, as between Agency and Lessee (or any leasehold
mortgagee, 1f a leasehold mortgage is then in effect), the
interests of Agency and Lessee (and any leasehold mortgagee) in the
award and the effect of the taking upon this Lease ghall be as
follows:

1. In the event of such taking of only a part of Parcel 2 or
the Improvements thereon, this Lease shall terminate and end as to
the portion c¢f Parcel 2 so taken as of the date title or possession
to such portion vests in the condemning authority, but, subject to
the provisions of paragraph 3 below, shall continue in full force
and effect as to the portion of Parcel 2 not so taken (and except
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as provided in paragraph 2 hereinbelow the rights appurtenant in
the Common Area), and from and after such date the Annual Rent
required by this Lease to be paid by Legssee to Agency shall be
reduced in the proportion which the value of the part of Parcel 2
so taken bears to the total value of Lessee’s interest in Parcel 2
and the Common Area; provided, however, Agency shall have the right
to substitute like adjacent property and maintain the Annual Rent
schedule without diminution, but only if the following conditions
are satisfied:

(a) The adjacent property must be contiguous to that
portion of Parcel 2 remaining subject to this Lease and reasonably
acceptable to Lessee.

{b) If the adjacent property is a part of the Trade
Center Common Area (in whole or in part}, Agency shall, at Agency’s
sole cost and expense, reconstruct the balance of the Common Area
so that Lessee has available for its use sufficient Common Area
including parking, access, driveways, and landscaping as is
comparable to the Trade Center Common Area existing prior to such
taking.

(c} The net amount of the award attributable toc the
Improvements taken (including severance damages tc the remainder)
and actually available and paid to Lessee 1is suificient to
congtruct on such like adjacent property such improvements which
are comparable to the Improvements so taken or which were located
on the portion of Parcel 2 so taken, and to restore to an
architecturally complete and functicnal unit the Improvements not
taken.

{(d) The Annual Rent ghall be reduced in the manner
described above until Agency shall have reconstructed the Common
Area as provided in (b} above and Lessee shall have completed
construction of comparable improvements on the substitute adjacent
property and such reconstruction to the Improvements to restore
game to an architecturally complete and functiconal unit as
described in {c¢) above.

(e) The adjacent property is made subject to the
leasehold mortgage of Lessee’s leasehold mortgagee then existing.

2. In the event of the taking of the entire Common Area or
any part thereof, and if either none of Parcel 2 is taken or there
is a taking therecf under paragraph 1 hereinabove, then in additicn
toc the application of the provisions of said paragraph 1 with
respect to Parcel 2 (if a part of Parcel 2 is taken), this Lease
and the rights appurtenant granted herein shall terminate and end
as to the portions of the Commen Area gso taken and as to any other
porticns of the Common Area left in such location, or in such form,
shape or reduced size as to render the same not effectively and
practicably useable for the conduct thereon of the uses permitted
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hereunder, as of the date title or possession to the portion taken
vests in the condemning authority, but, subject to the provisions
of paragraph 3 below, the Lease and the rights appurtenant granted
herein shall continue in full force and effect as to the portions
of the Common Area not so taken, and from and after the date of
such taking the Annual Rent reguired by this Lease to be paid by
Lessee to Agency shall be reduced in the proportion which the value
of Lessee’s interest in the Common Area so terminated bears to the
total value of Lessee’s interest in Parcel 2 and the Common Area.
Provided, however, Agency shall have the right to substitute like
adjacent facilities and maintain the Annual Rent schedule without
diminution as to the facilities replaced, but conly if all of the
fellowing conditions are satisfied:

(a) If a portion of Parcel 2 is so taken, the conditions
set forth in paragraph 1 above shall have been satisfied,

(b) If all or a portion of the Trade Center Common Area
igs taken or used for adjacent facilities or as adjacent like
property, Agency, at Agency’s sole cost and expense, shall provide
sufficient Common Area so that Lessee has available for its use
such Common Area including parking, access, drives and landscaping
as is comparable to the Trade Center Common Area existing prior to
such taking together with reasonable access to Great America
Parkway and utilities services.

{c) The Annual Rent shall be reduced in the manner
described above until the conditions described in (a) and (b) above
are gsatisfied.

(d) The adjacent facilities or adjacent property are
made subject to the leasehold mortgage of Lessee’'s leasehold
mortgagee then existing.

3. Notwithstanding anything to the contrary contained in
paragraphs 1 and 2, the following provisions shall apply in the
event of any taking described in paragraphs 1 or 2:

Upon any taking of & portion of Parcel 2, the Improvements
and/or the Trade Center Common Area which renders the operation of
Parcel 2 and the Improvements remaining into an economically
unviable condition, as reasonably determined by Lessee, or which
occurs during the last nine (9) years of the Term of this Lease
(excluding any renewal terms for which Lessee has not exercised its
option to renew as of the time of such taking) and where such
taking affects the use of a major part of the Improvements
(determined in a manner consistent with a material damage or
destruction under Section 709), Lessee shall have the right to
terminate this Lease and its obligations hereunder upon notice to
Agency given within one hundred twenty (120) days after the date
title or possessicn to the portion taken vests in the condemning
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authority and such termination shall become effective ag of the
date of such taking.

4. In the event the entire Parcel 2 is s¢ taken, this Lease
and all of the right, title and interest thereunder shall cease on
the date title or possession to Parcel 2 so taken wvests in the
condemning authority.

5. Promptly after a partial taking, if this Lease shall not
have been terminated pursuant to paragraph 3 above, at Lessee’s
expenge and in the manner specified in provisions of this Lease
relating to maintenance, repairs and alterations, Lessee shall
restore the Improvements so as to place them in a condition
suitable for the uses and purposes for which Parcel 2 is leased
subdject to the provisions of this Article XI [§1100], except that
Lessee’s obligations hereunder shall be limited to the net amount
of the award payable to Lessee from such taking. In the event
Lessee fails to restore the Improvements, Agency may terminate this
Lease pursuant to paragraph 8 of Section 1211 of this Lease.

6. In the event of any taking described under paragraphs 1,
2, or 4 hereinabove, subject to the provisions allocating between
Lessee and Agency the award attributable to the Improvements as set
forth below and the award attributable to the Parking Structure as
set forth in paragraph ¢ of this Section 1100, the award shall be
allocated between Lessee and Agency according to their respective
interests. Toe the extent needed, the amount ©f the award of
compensation attributable to the Common Area shall be used in the
manner described in paragraphs ¢ and 11 belcw. That portion of any
award attributable to the Improvements shall be divided as follows:

(a) If the date title or possession of the property
taken vests in the condemning authority occurs on or prior tc the
forty-fifth (45th) anniversary of the Effective Date of Lease, the
entire portion of the award attributable to the Improvements shall
belong to Legssee.

{(b) If the date title or possession of the property
taken vests in the condemning authority occurs after the forty-
fifth {45th) anniversary of the Effective Date of Lease, the amount
which shall belong to Lessee shall be the portion cf the award
attributable to the Improvements multiplied by a fraction: the
numerator of the fraction shall be seventy-five (75) minus the
number of anniversaries of the Effective Date of Lease which have
cccurred prior to the date title or possession of the property
taken vests in the condemning authority, and the denominator ¢f the
fraction shall be thirty (20). The balance of the award
attributable to the Improvements shall belong to Agency.

In the event of a partial taking, where the lLease remains in
effect and Lessee 1is obligated to restore or repair the
Improvements, then Lessee shall use (and Agency will make available
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to Lessee its portion) any portion of the awards owed to Lessee
and/or Agency on account of the Improvements prorata to restore the
Improvements as provided in paragraph 5 above in accordance with
plans and specifications approved in writing by Agency, which
approval shall not be unreasonably withheld or delayed. The amount
of the award attributable to the Improvements shall not include any
portion of the award attributable to the unexpired term of this
IL.ease as to the portion or all of Parcel 2 so taken, which portion
shall belong to Lesgsee. If this Lease is terminated pursuant to
paragraph 3 above, the award attributable to the Improvements shall
be disbursed to any leasehold mortgagee, Agency and Lessee in the
same manner, and shall be applied in the same manner as, insurance
proceeds as set forth in paragraphs 1, 2 and 3 as contained in the
last disposition alternative in Section 1006, provided that in
paragraph 3 (b) of such alternative the thirtieth (30th) anniversary
shall be changed to the forty-fifth (45th) anniversary and the
denominator of the fraction shall be changed from forty-five (45)
to thirty (30).

7. Provided, however, that within the period during which
there is an outstanding leasehold mortgage on the Improvements, the
leasehold mortgagee shall be entitled to any portion of the award
which would otherwise belong to Lessee, to the extent of its
interest therein. The leasehold mortgagee may, at its option, but
subject to the terms of the leasehold mortgage, apply said porticon
cf the award to restoration of the Improvements or to reduction of
the mortgage, except that in the event of a partial taking, where
the Lease remains in effect and Lessee is obligated to restore or
repair the Improvements, then the leasehold mortgagee shall apply
said portion of the award to restoration of the Improvements. Any
excess portion of Lessee’s share of the award attributable to the
condemnation o©of the Improvements after such restoration shall
belcong to Lessee or such leasehold mortgagee as their interests may
appear.

8. Notwithstanding the foregoing provisions of this Section,
Agency may, in its discretion and without affecting the validity
and existence of this Lease, transfer Agency’s interests in Parcel
2, and the Common Area in lieu of condemnation to any authority
entitled to and having threatened to exercise the power cf eminent
domain; provided, however, that without the written consent of
Lessee and any leasehold mortgagee, Agency shall not make any
financial settlement with the condemning authority. In the event
of such transfer by Agency, Agency shall retain its right to
recover from said condemning authority the award with respect to
its interests in Parcel 2 and the Common Area taken by the
condemning authority in the manner provided in paragraph 6 above.

9. In the event of any partial taking where the Lease
remains 1in effect, the net amount of all awards applicable and
allocable to the Trade Center Common Area (to the extent needed
therefor) shall be used and applied to reconstruct the Trade Center
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Common Area or acquire substitute Common Area comparable to the
Trade Center Common Area existing prior to such taking (including
structured parking), to the extent such reconstruction or
acqguisition is feasible, and to the extent of the net amount of
such awards available therefor after payment of bonds or other such
obligations applicable to the Trade Center Common Area and required
to be paid in lieu of restoration. In the event reconstruction or
replacement 1s feasible, and the net award is insufficient for
reconstruction or replacement, it is the intent of Agency and
Lessee that the assessment district formed pursuant to Secticon 1404
of this Lease reconstruct the Trade Center Common Area, or acguire
substitute Common Area, unless the cost thereof is tooc little to
make such financing economically efficient, and if necessary Agency
and Lessee agree to cooperate in formation of supplemental or
additional assessment districts or assessments if necessary for
such reconstruction or replacement. Notwithstanding any other
provision of this Section 1100, to the extent permitted by law and
any bonds or other such obligations applicable to the Parking
Structure, no existing debt from bonds or other such financing
shall be paid from any net award to the extent there exists any
deficiency in the funds available £for reconstruction oxr
replacement.

10. As used herein "net" amount of the award shall mean the
gross award less all costs (including attorneys’ fees) incurred by
Lessee or Agency, as the case may be, to recover such award.

11. 1In the event there is a taking of all or any portion of
the Parking Structure, the net award therefor (exclusive of any
award for the land on which it is located) after complying with
paragraph 9 above, shall be distributed to Lessee, the lessee of
Parcel 1 and Agency, pro rata in proportion to their contributicns
(including as to Lessee the contribution of the original developer
of the Improvements on Parcel 2) towards the capital cost of
constructing the Parking Structure wuntil all such capital
contributions have been distributed and then the balance, if any,
shall be distributed in the same proportion as their respective
proportionate share of the costs of construction and maintenance
are allocated in Article XIV,

XII. [s1200] DEFAULTS, REMEDIES AND TERMINATION

A, [§1201] Defaults - General

Subject to the extensions of time set forth in Section 1212,
failure or delay by either party to perform any term or provision
of this Lease constitutes a default under this Lease. The party
who fails or delays must promptly commence te cure, correct, or
remedy such failure or delay and shall complete such cure,
correction or remedy with reasconable diligence.
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In the event of any default, the injured party shall give
written notice of default ("Notice of Default") to the party in
default, specifying the default complained of by the injured party.
Failure or delay in giving Notice of Default shall not constitute
a waiver c¢f any obligation, requirement or covenant required to be
performed hereunder. Except as otherwise expressly provided in
this Lease, any failures or delays by either party in asserting any
rights and remedies as to any default shall not operate as a waiver
of any default or of any such rights or remedies. Delays by either
party in asserting any of its rights and remedies shall not deprive
either party of the right to institute and maintain any actions or
proceedings which it may deem necessary to protect, assert or
enforce any such rights or remedies.

B. [§1202] Legal Actions
1. [81203] Institution of Legal Actionsg

In addition to any other rights or remedies, either party may
institute legal action to cure, correct, or remedy any default, to
recover damages for any default, or to obtain any other remedy
consistent with the purpose of this Lease. Such legal actions must
be instituted in the Superior Court of the County of Santa Clara,
State of California, in any other appropriate court in that county,
or in the PFederal District Court in the Northern District of
California.

Z2. [8§12024] Applicable Law

The laws of the State of California shall govern the
interpretation and enforcement of this Lease.

3. [§1205] Acceptance of Service of Process

In the event that any legal acticon is commenced by Lessee
against Agency, service of process on Agency shall be made by
personal service upon the Chair of Agency, or in such other manner
as may be provided by law.

In the event that any legal action i1s commenced by Agency
against Lesgsee, service of process on Lessee shall be made by
personal service upon the President, Secretary or other officer of
Lessee or in such manner as may be provided by law.

4, [§1206] Attorneys’ Fees and Court Costs

in the event that either Agency or Lessee shall bring or
commence an action or legal proceeding, o©or arbitration where
expressly permitted, to interpret this Lease, enforce the terms and
conditicns of this Lease, or to obtain damages against the other
party arising from any default under or violation of this Lease,
then the prevailing party shall be entitled to and shall be paid
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reascnable attorneys’ fees and court costs as may be fixed by the
court or jury therefor or the arbitrators.

C. [81207] Rights and Remedies are Cumulative

Except with respect to rights and remedies expressly declared
to be exclusive in this Lease, the rights and remedies of the
parties are cumulative, and the exercise by either party of cne or
more of such rights or remedies shall not preclude the exercise by
it, at the same or different times, of any other rights or remedies
for the same default or any other default by the other party.

D. [§1208] Damages

If either party is in default with regard to any of the
provigsions of this Lease, the nondefaulting party shall serve
written Notice of Default of such default upon the defaulting
party. If the default is not cured within ten (10) days after
service of the Notice of Default if an obligation to pay money, or
within thirty (30) days after service of the Notice of Default
otherwise, or if such default (other than the payment of money) is
of a type which is not capable of being cured within thirty (3¢)
days, then if the default is not commenced to be cured within
thirty {(30) days after service of the Notice of Default and is not
cured promptly in a continuous and diligent manner within a
reasonable period of time after commencement, the nondefaulting
party may thereafter (but not before) commence an action for
damages against the defaulting party with respect to such default.

E. [§1209] Specific Performance

If either party is in default with regard to any of the
provisions of this Lease, the nondefaulting party shall serve
written Notice of Default of such default upon the defaulting
party. If the default is not cured within ten (10) days after
gservice of the Notice of Default if an obligation to pay money, or
within thirty (30) days after service of the Notice of Default
otherwise, or if such default {other than the payment of money) is
of a type which is not capable of being cured within thirty (30)
days, then if the default is not commenced to be cured within
thirty (30) days after receipt of the Notice of Default and is not
cured promptly in a continucus and diligent manner within a
reasonable period of time after commencement, the nendefaulting
party, at its option, may thereafter (but not before, unless
necesgary to prevent immediate harm) commence an action for
specific performance of the terms of this Lease pertaining tc such
default.
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F. [§1210] Additional Remedies

If Lessee defaults with regard any material provision of this
Lease {(including without limitation any default expressly set forth
in Section 1211), Agency shall serve written Notice of Default of
such default upon Lessee. If the default is not cured within ten
(10) days after service of the Notice of Default if an obligation
to pay money, or within thirty (30) days after service of the
Notice of Default otherwise, or if such default {other than the
payment of money) is of a type which is not capable of being cured
within thirty (30) days, then if the default is not commenced to be
cured within thirty (30) days after service of the Notice of
Default and is not cured promptly in a continuocus and diligent
manner within a reasoconable period of time after commencement,
Agency at its option, may thereafter (but not before, unless
necessary to prevent immediate harm):

1. Correct or cause to be corrected said default and charge
the costs therefor to the account cf Lessee, subject however to any
other provisions of this Lease expressly providing for any specific
time or the occurrence of any condition before cure may be
effected; provided that the Notice of Default given to Lessee by
Agency shall specify with particularity the condition constituting
the default;

2. Correct or cause to be corrected said default and pay the
cost thereof from the available proceeds of insurance, or in the
event that Lessee has obtained a faithful performance bond
indemnifying Agency and the default sought to be cured is the
subject of such bond, Agency may call upon the bonding agent to
correct said default and pay the costs thereof; provided that the
Notice of Default given to Lessee by Agency shall specify with
particularity the condition constituting the default;

3. Have a receiver appointed to take possession of Legsee’'s
interest in Parcel 2, the Improvements, and the Common Area with
power in said receiver to administer Lessee’s interest therein, to
collect all funds available in connection with its operation and
maintenance thereof, and to perform all other acts consistent with
Lessee’s obligations under this IL.ease as the court deems proper;

4. Maintain and operate Parcel 2, the Improvements, and
Common Area without terminating the Lease;

5. Terminate the Lease pursuant to Section 1211 by written
notice to Lessgsee of its intention to do so;

6. Continue this Leas= and Lessee’s right to possessicn in
effect and enforce 1its rignts and remedies under the Lease,
including the right to recover Annual Rent and any additiocnal rent
as it becomeg due, as provided in Section 1951.4 of the California
Civil Code.
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Agency reserves and shall have the right at all reasonable
times to enter Parcel 2 and the Improvements for the purpose of
viewing and ascertaining the condition of the same, or to inspect
the operations conducted thereon. Any such entry shall be made
only after reasonable written notice to Lessee.

If Agency defaults with regard to any of the provisions of
this Lease requiring Agency to maintain the Common Area, or to
provide priority use of parking spaces in the Trade Center Common
Area ag provided in Section 1407, Lessee shall serve written Notice
of Default of such default upon Agency. Such Notice cof Default
shall specify with particularity the condition constituting the
default, the work Lessee contends is necessary Lo cure the default,
and the estimated cost of such work. If the default is not
commenced to be cured within thirty (30) days after receipt of the
Notice of Default, the cure is not instituted promptly and pursued
in a continuous and diligent manner within a reasonable period of
time after commencement, Lessee at its option may thereafter but
not before correct or cause to be corrected said default. The cost
of any such work shall be borne by the party otherwise responsible
therefor 1f it had been performed by Agency (including
apportionment of the costs of curing with respect to the Common
Area along with other maintenance costs as provided for in Section
1408 of this Lease). Agency shall reimburse Lessee for Agency'’s
share of such costs originally borne by Lessee within thirty (30)
days after receipt of a written statement from Lessee specifying
the actual cost of such work and the amount of such reimbursement
by Agency and if not paid within said thirty (30) day period such
share shall bear interest at the rate of twelve percent (12%) per
annum until paid.

In the event Agency fails to commence restoration of any
damage or destruction to the Trade Center Common Area (and access
thereto) as required by Section 1417 of this Lease, within sixty
(60) days after the event causing such damage or destruction, and
complete such restoration within a reasonable time thereafter, then
Lessee shall have the right to restore so much of the Trade Center
Common Area (and access thereto) as is necessary for the operation
by Lessee of the Improvements, in which event Lessee shall be
reimburgsed for the share of such costs to be borne by others in
accordance with the allocation of costs provided for in Sectiocn
1417, promptly upon settlement of insurance proceeds if insured and
otherwise within thirty (30) days after receipt o©of a written
statement from Lessee specifying the actual cost of such work and
the amount of such reimbursement by Agency and if not paid within
said thirty (30} day period such share shall bear interest at the
same rate of interest charged by Agency pursuant to Section 605.

The rights reserved in this Section 1210 shall not create any

obligations on Agency or Lessee or increase obligations imposed on
Bgency or Lessee elsewhere provided in this Lease, and shall not

56



defeat, render invalid or limit the rights or interests expressly
provided in this Lease for the protection of leasehold mortgagees.

G. [§1211] Remedies and Rights of Termination by Acency

In the event that any time during the Term of this Lease, and
in violation of this Lease, any of the following defaults by Lessee
shall occur:

1. Lessee shall have used Parcel 2 or the Improvements or
the Common Area for any purpose other than those provided for in
this Lease; ‘

2. Lessee shall have failed or refused to pay Agency when
due the applicable Annual Rent, additional rent or other sums
required by this Lease to be paid by Lessee;

3. Lessee shall have failed or refused to pay when due any
Impositions required by this Lease, subject, however, to the rights
of Lessee to contest such Impeositions pursuant to Section 608 of
this Lease;

4, Lessee shall have made or suffered to be made any
voluntary or involuntary Transfer of the leasehold interest in
Parcel 2, or of the Improvements or Lessee’s rights in the Common
Area under this Lease, except as permitted under this Lease;

5. Lessee shall have committed or suffered to be committed
any permissive or voluntary waste of Parcel 2 or the Improvements
or any part thereof;

6. Lessee shall have altered the Improvements in any manner
except as permitted by this Lease;

7. lLessee shall have failed to maintain insurance as
regquired by this Lease;

8. Lessee shall have failed to make repair and restoration
of Parcel 2 and the Improvements in the event of damage or
destruction or condemnation, if required by this Lease;

9. Lessee shall have engaged in any financing or entered
into any other transaction creating any mortgage on Parcel 2 cor the
Improvements, or Lessee’s rights in the Common Area, or placing
thereon any lien or other encumbrance cr suffering any levy or
attachment to be made thereon except as permitted by the terms of
this Lease;

10. Lessee sghall have wvoluntarily filed or shall have
involuntarily filed against it any petition under any bankruptcy or
insolvency act or law or be adjudicated a bankrupt, or make a
general assignment for the benefit of creditors;
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11. Lessee shall have failed to cure any default under a
leasehold mortgage at least thirty (30) days prior to the last date
Lessee may cure such default before an acceleration of the
indebtedness thereunder;

12. Lessee shall have abandoned or surrendered possession of
Parcel 2, the Improvements, and/or Common Area, o©r Lessee’s
interest therein except as permitted by this Leasge;

13. Lessee shall have failed to continucusly operate the
Improvements on Parcel 2 for the purposes and in the manner
required by Section 501 of this Lease;

14. Lessee shall have failed to continuously manage, or cause
tc be managed, the Improvements on Parcel 2 in a prudent and
businesslike manner, as provided in Section 502 of this Lease;

15. Lessee shall have expended any amount from Gross
Revenues, other than as provided for in Section 309 of this Lease
and in accordance with the priorities for payment set forth in
Section 30%;

16. Lessee shall have failed to clean up any contamination or
to comply with federal, state or local environmental laws or
requlations, or orders of any governmental authority respecting
Hazardous Substances, as required by Section 711;

17. Lessee shall have made any extension, modification,
change or amendment of the terms and conditions of any leasehold
mortgage {(including any and all instruments and documents related
thereto), without the prior written approval of Agency, as required
by Section %01; or

18. Lessee shall have failed to perform or comply with any
other material term or provision of this Lease;

and if any such default shall not be cured within ten (10) days
after service of the Notice of Default if an obligaticn to pay
money, or within thirty (30) days after service of the Notice of
Default otherwise, or if such default (other than the payment of
money) is of a type which is not capable c¢f being cured within
thirty (30) days, then if the default is not commenced to be cured
within thirty (30) days after service of the Notice of Default and
is not cured promptly in a continuous and diligent manner within a
reasonable period of time after commencement, then, in such event,
Agency may, at 1its option and in addition to any other remedy
provided for in this Lease, but subject to the rights of any
leasehold mortgagee, terminate the Lease and revest in Agency the
leasehold interest theretofore transferred to Lessee, by written
notice to Lessee of its intention to do =o.
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In the event Agency elects to terminate this entire Lease
pursuant to this Section 1211 or as otherwise expressly permitted
by this Lease, or it is terminated by operation of law, such
termination shall cancel all of Lessee’s options, if any, to extend
or renew the term of this Lease,.

Upon termination of this Lease pursuant te this Section 1211
or otherwise it shall be lawful for Agency to re-enter and
repossess Parcel 2 and the Improvements thereon, and the Common
Area and Lessee, in such event, does hereby waive any demand for
possession thereof, and agrees to surrender and deliver Parcel 2
and the Improvements and the Common Area and all other appurtenant
interests under this Lease peaceably to Agency immediately upon
such termination in good order, condition and repair, except for
reasonable wear and tear or as otherwise provided by this Lease in
the event of damage and destruction or condemnation. Lessee agrees
that upon such termination, title to all Improvements on Parcel 2
specified in this Lease to vest in Agency, shall vest in Agency.

No ejectment, re-entry or other act by or on behalf of Agency
shall constitute a termination unless Rgency gives Lessee notice of
termination in writing. Such termination shall not relieve or
release Lessee from any obligation incurred pursuant to this Lease
prior to the date of such termination.

Termination of the Lease under this Section 1211 shall not
relieve Lesgsee from the obligation to pay any sum due to Agency or
from any claim for damages against Lessee. Damagées which Agency
may recover in the event of default under this Lease shall include,
but are not limited teo, the worth at the time of award of the
amount by which the unpaid Annual Rent for the balance of the Lease
Term remaining after the time of award exceeds the amount of such
rental loss that Lessee proves could be reasonably avoided. The
right of termination provided by this Section 1211 is not exclusive
and shall be cumulative to all other rights and remedies possessed
by Agency, and nothing contained herein shall be construed sc as to
defeat any other rights or remedies to which Agency may be
entitled.

H. {s1212] Enforced Delay in Performance for (Causes
Bevond Control of Partvy

For the purposes of any of the provisions of this Lease,
neither Agency nor Lessee, as the case may be, nor any successor in

interest (including, without limitation, Lessee’s leasehold
mortgagee OY any successor in  interest of said leasehold
mortgagee), shall be considered in breach of, or default in, its

cbligations under this Lease {exclusive of any obligation to pay
money) ag a result of the enforced delay in the performance of such
obligations due to causes beyond its reasconable control and without
its fault or negligence, including, but not limited to any law,
regulation, ordinance or order of any public agency, acts of pubklic
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agencies, acts of God, acts of the public enemy, acts of the
federal government, acts of the other party (including but not
limited to delays in performing such other party’s obligations
pursuant to this Lease), fires, floods, epidemics, guarantine
restrictions, strikes, labor disputes, freight embargoes, inability
to obtain materials or supplies or unusually severe weather or
delays of contractors or subcontractors due to such causeg; it
being the purpose and intent of this provision that in the event of
the occurrence of any such enforced delay, the time or times for
performance of the obligations of Agency or Lessee, as the case may
be, shall be extended for the period of such enforced delay.
Provided that the party seeking the benefit of the provision of
this Section shall promptly notify the other party in writing of
such enforced delay and of the causes thereof, the extension of
time for performance shall run from ten (10) days prior to the date
on which such notice is given, but in no event earlier than the
date of commencement of the cause.

I. [§1213] Arbitration

1. If any dispute or controversy has arisen as referred to
in the last paragraph of Section 1407 of this Lease, no default
shall be deemed to have occurred with respect theretc under this
Lease unless and until there has been a determination of default by
the arbitrators in the manner provided in paragraph 3 below.
Either Agency or lLessee may deliver to the other party a notice of
dispute and request for arbitration with respect to such dispute or
controversy. In connection with any such alleged default, the sole
duty of the arbitrators shall be to determine whether a default has
occurred and the nature thereof. The decision of the arbitrators
shall be final and binding upon the parties in any later action or
proceeding concerning the existence of the default being
arbitrated.

2. No party shall be required to submit any matter to
arbitration in lieu of judicial determination except as provided in
paragraph 1 above with respect to any dispute or controversy
referred to in the last paragraph of Section 1407.

3. Arbitration shall be conducted in Santa Clars,
California, before and in accordance with the rules then obtaining
of the American Arbitration Association. Notwithstanding anything
contained in the foregoing sentence, the parties agree that the
provisicns cf California Code of Civil Procedure Section 1283.05,
Depositions for Discovery or any successor and/or amendatory
statute thereto, are incorporated into, made a part cf and made
applicable to this Section 1213 as though fully set forth herein,
it being the intent of the parties to incorporate discovery
provisions into this Arbitration provision, provided, however, that
the period for discovery pursuant to this Section 1213 shall expire
on the date which is thirty (30) days from the date of the delivery
of notice of dispute and request for arbitration pursuant to
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paragraph 1 above; it being understocd that any discovery commenced
by notice within such thirty (30) day period shall be completed
diligently by the noticed party. In the event that the American
Arbitration Association shall not then be in existence, the party
desiring arbitration shall appoint a disinterested person as
arbitrator on iteg behalf and give notice thereof to the other party
who shall, within ten (10) days thereafter, appoint a second
disinterested person as arbitrator on its behalf and give written
notice thereof to the first party. The arbitrators thus azppointed
shall appoint a third disinterested person, and such three (3)
arbitrators shall, as prowptly as possible, determine the matter
which is the subject of the .arbitration. The decision of the
majority of the arbitrators shall be conclusive and binding on all
parties and shall be rendered on or before the date which is sixty
(60) daye from the date of the delivery of notice of dispute and
request for arbitration pursuant to paragraph 1 above, it being
understood that time is of the essence; however, if the arbitrators
have failed to render their decision within the time required in
connection with an alleged default under this Lease, the party or
parties which were not a cause of such delay may pursue all other
rights and remedies which it or they may have under this Lease. If
a party who shall have the right pursuant to the foregoing to
appoint an arbitrator fails or neglects to do so, then, and in such
event, the other party (or if the two arbitrators appointed by the
parties shall fail within five (5) days after the appocintment of
the second arbitrator to appoint a third arbitrator), then either
party may apply to any court of competent jurisdiction to appoint
such arbitrator. The prevailing party shall be entitled to
reasconable attorney’s fees, costs and expenses of the arbitration
as determined by the arbitrators. Agency and Lessee agree to sign
all documents and to do all other things necessary to submit any
such matter for arbitration, and further agree to, and hereby do,
waive any and all rights they or either of them may at any time
have to revoke their agreement hereunder to submit to arbitration
once the matter has been submitted, and to abide by the decision
rendered thereunder. The arbitrators shall not have any power to
modify or amend any of the terms of this Lease.

4. By signing their initials in the space below, Lessee and
Agency acknowledge that they have read and understood all of the
provisions of this Section 1213 and that they have voluntarily
agreed to all such provisions.

Lessee: gé%$> Agency: é%&
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XIII. [81300] GENERAL PROVISIONS

A, [8§13011 Notices, Demands and Communications between
the Parties

Formal notices, demands and communications between Agency and
Lessee shall be in writing and shall be deemed sufficiently given
if dispatched by registered or certified mail, postage prepaid,
return receipt requested, or by courier not affiliated with the
sender at the cost of the sending party with written evidence of
receipt, to the principal offices of the Agency or of Lessee as
designated in Section 107 and Section 108 hereof, and shall be
deemed delivered on the second business day after deposit into the
United States mail, or the date of delivery if by courier, as
applicable. Such written notices, demands and communications may
be sent in the same manner to other addresses as either party may
from time to time designate by mail as provided in this Section.

B. [§1302] Time of Essence

Time is of the essence with respect to the performance of each
of the covenants and agreements contained in this Lease.

C. 1813031 Conflict of Interests

No member, official, or employee of Agency shall have any
personal interest, direct or indirect, in this Lease, nor shall any
such member, official or employee participate in any decision
relating to this Lease which affects his personal interests or the
interests of any corporation, partnership or association in which
he is directly or indirectly interested.

Lessee warrants that it has not paid or given, and will not
pay or give, any third party any money or other consideration for
obtaining this Lease,

D. (81304] Neonliability of Agency Officials and Emploveesg

No member, official or employee of Agency or City shall be
personally liable to Lessee, or any successor in interest to
Lessee, in the event of any default or breach by Agency, or for any
amount which may become due to Lessee Or successor Or On any
cbligation under the terms of this Lease.

E. [§1205] No Partnershiop

Nothing contained in this Lease and no acts of Agency or
Lessee shall be deemed or construed to create the relationship of
principal and agent, or of partnership, or of joint venture, or of
any association between Agency and Lessee other than that of lessor
and lessee.

62



. [§130¢8] Compliance with lLaw

Lessee agrees to comply with all the requirements now in
force, or which may hereafter be in force, of all municipal,
county, state and federal authorities, pertaining to Parcel 2, and
the Improvements, as well as operations conducted thereon,
including all laws prohibiting discrimination or segregation in the
use, sale, lease or occupancy of the property, and to faithfully
cbserve and not viclate in the use of the Common Area all
applicable county and municipal ordinances and state and federal
statutes now in force or which may hereafter be in force; except
for such reguirements, ordinances or statutes which Agency has
agreed to comply with or perform pursuant to the terms of this
Lease. The judgment of any court of competent jurisdiction, or the
admission of Lessee or any sublessee or permittee in any actiocn or
proceeding against them, or any of them, whether Agency be a party
thereto or not, that Lessee, sublessee or permittee has viclated
any such ordinance or statute in the use of the premises shall be
conclusive of that fact as between Agency and Lessee.

G. [§1307] Surrender of Property

Upon the expiration or termination of this Lease pursuant to
the terms hereof, it shall be lawful for Agency to re-enter and
repossess Parcel 2, the Improvements thereon and the Common Area
without process of law, and Lessee, in such event, does hereby
waive any demand for possession therecof, and agrees to surrender
and deliver Parcel 2 and the Improvements thereon, and its interest
in the Common Area peaceably to Agency immediately upcn such
expiration or termination in good order, condition and repair,
except for reasonable wear and tear, but subject, however to the
provisions of Section 1100 of this Lease regarding condemnation and
Section 708 and 709 of this Lease regarding damage and destruction.

H. [§1308] Severability

If any provision of this Lease shall be adjudged invalid,
ililegal or unenforceable by a court of competent jurisdiction, the
remaining provisions of this Lease shall not be affected thereby,
but this Lease shall be construed as if such invalid, illegal or
unenforceable provisions had not been contained herein, and the
remainder of this Lease shall be wvalid and enforceable toc the
fullest extent permitted by law,

I. [§130¢] Binding Effect

This Lease, and the terms, provisions, promises, covenants and
conditions hereof, shall be binding upon and shall inure to the
benefit of the parties hereto and their respective heirs, legal
representatives, successors and assigns.
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J. [§1310] Captions

The captions contained in this Lease are for convenience of
reference and shall not be construed to limit or extend the meaning
of any part of this Lease.

K. [8§1311) Entire Agreement, Waivers and Amendments

This Lease is executed in six (6) duplicate originals, each of
which is deemed to be an original. This Lease includes eighty-nine
(89) pages and ten (10} exhibits.

All waivers of the provisions of this Lease must be in writing
and signed by the appropriate authorities of Agency or Lessee and
all amendments hereto must be in writing and signed by the
appropriate authorities of Agency and Lessee.

L. [§1312] Approvals

All consents or approvals to be given by Lessee or Agency
shall not be unreascnably withheld or delayed unless this Lease
expressly provides for the discretion of the party in giving such
consent oxr approval.

M. [§1313] Successors, Mutuality, Running With Land

The covenants and agreements contained in this Lease are made
for the direct mutual and reciprocal benefit of Lessee, its legal
representatives, successors and assigns, the Trade Center, the
Improvements, and Parcel 2, and of Agency, its legal
representatives, successors and assigns, Agency’s Improvements and
Parcel 4 (and Parcels 1 and 3 in connection with the provisions of
Article XIV) and each such covenant and agreement shall create
mutual equitable servitudes upon the respective real properties and
shall create reciprocal rights and obligaticons between the owners,
lessors, lessees and any other permissive usersg of such real
properties and privity of contract and estate between the parties
hereto and their regpective successors and assigns; and shall, as
to the owners, lesgors, lessees and other permissive users of each
parcel of real property and their respective successors and
assigns, operate as covenants running with the land. Agency and
Lessee agree to execute, acknowledge, deliver and record such
documents, instruments and agreements and to take such actions as
are necessary or required by California Civil Code Sections 1469
and 1470 to bind all successors and assigns to the obligationeg set
forth in this Lease.
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XIV. [8§1400] APPURTENANT INTERESTS

A. f§1401] Commen Area
1. [§1402] Construction of Common Improvements
a. [§1403] Common Improvements

Agency has constructed, or caused to be constructed, certain
improvements within Parcel 4 (the "Common Improvements") consisting
of (i) two thousand two hundred sixty (2,260) hereinafter described
Surface, Ground Level and Structured Parking spaces, (ii) on sgite
{physical) Permanent Parking Controls as described in Section 1407
{excluding therefrom scheduled parking attendants), (iii) the Main
Drive as identified on the Map of Development Areas, Exhibit A-3,
(iv) pedestrian walkways, (v} a covered walkway connecting the
improvements located on Parcel 1 to the improvements developed on
Parcel 2 ("Hotel-Trade Center Space Frame"), (vi) a covered
entryway in front of the improvements developed on Parcel 1 ("Hotel
Entry Space Frame"), (vii) special entryway paving affecting the
improvements developed on Parcels 1, 2 and 3, respectively, (viii)
two (2) bridges connecting the Parking Structure described in this
Section 1403 and the improvements located on Parcel 3, (ix)
fountains located near each of the improvements developed on
Parcels 1, 2 and 3, respectively, (%) signs located in front of
each of the improvements developed on Parcels 1, 2 and 3, respec-
tively, {(xi) a site identification sign located on the Site as
described in Section 105 hereof, (xii) landscaping and utilities,
and (xiii) a pedestrian and golf cart bridge over San Tomas Aguino
Creek between Parcels 4 and 5 (as defined in the Hotel Ground
Lease), all in accordance with plans and specifications on file in
the offices of Agency. Except as expressly provided in Section
1419 concerning alterations in the Conference Center Area and Hotel
Area there shall be no changes or alterations of the Trade Center
Common Area or Common Improvements thereon, or the Main Drive as
described above or in access or utilities access for Lessee’s
Improvements and the Parking Structure, without prior written
congent of lLessee in its discretion.

Of the two thousand two hundred sixty (2,260} parking spaces
developed on Parcel 4 (i) seven hundred (700) spaces constitute
surface parking spaces (exclusive of spaces located on the ground
floor of the hereinafter described "Parking Structure") ("Surface

Parking"), (ii) five hundred thirty-one (531) parking spaces are
located on the ground floor of the Parking Structure ("Ground Level
Parking") and (iii) one thousand twenty-nine (1,029) spaces

("Structured Parking") are located above grade, 478 on the first
level and 551 on the gecond level of the Parking Structure
constructed pursuant to plans on file in the offices of Agency, and
located in the area identified as "Structured Parking" on the Site
Map attached hereto as Exhibit A-2 and made a part hereof (the
"Parking Structure"). It is contemplated by the parties hereto
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that the parking spaces referred to above, together with the
construction or provision of the Supplemental Spaces referred to in
Section 1413 hereof, shall satisfy the parking reguirements of
Lessee, the lessee of Parcel 1 and Agency with respect to the
initial development and projected ultimate development of the Site
as provided in this Lease and the Hotel Ground Lease. Agency has
heretofore constructed or provided 281 additional coff-site parking
spaces, and Agency shall be required to construct or provide
additional off-site parking spaces at the time of an expansion onto
Parcel 1A, as more particularly set forth in Section 1413 hereof.

Parcel 3 shall be allocated twenty-five (25) Surface Parking
gpaces for the priority, non-exclusive use of the Conference Center
and such spaces shall be located in the Conference Center Area.
Parcel 3 shall also be allocated for pricrity, non-exclusive use,
all Structured Parking spaces which are not allocated to Lessee or
the lessee of Parcel 1 for their respective priority, non-exclusive
use, subject to a reduction in such Structured Parking spaces
allocated to Parcel 3 in the event the lessee of Parcel 1 elects to
expand its improvements as provided in Section 402 of the Hotel
Ground Iease.

Parcel 2 shall be allocated one thousand eighty-one (1,¢81)
spaces on a priority, non-exclusive basis. Of said one thousand
eighty-one {1,081) spaces, two hundred eighty-nine (289} spaces
shall constitute Surface Parking spaces for the priority, non-
exclusive use of the Trade Center and shall be located in the Trade
Center Area; four hundred fifty-three (453) spaces shall be Ground
Level Parking for the priority, non-exclusive use of the Trade
Center and shall be located in close proximity to the Trade Center;
and three hundred thirty-nine (339) spaces shall be located above
grade on the first level of the Parking Structure for the priority,
non-exclusive use of the Trade Center. Provided, however, that if
the lessee of Parcel 1 expands its improvements pursuant to Section
402 of the Hotel Ground Lease, then upon completion of such
expansion, Lessee shall be allocated for its priorvity, non-
exclusive use such number of Structured Parking spaces (not to
exceed three hundred thirty-nine (339)) at the lowest level
"gvailable" (with such availability determined as set forth below).

For purposes of determining availability of spaces on the
first level and second level of the Parking Structure, the
following provisiong shall apply:

(a} Parking spaces shall be available for allocation to
Lessee unless such spaces have been allocated to the lessee under
the Hotel Ground Lease, but any allocation to the lessee under the
Hotel Ground Lease shall be consistent with subparagraphs (b) and
(c) below.
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(b) Except upon the consent of Lessee (which may be
withheld in its sole discretion), the lessee of Parcel 1 may be
allocated no more than two hundred thirty-nine (23%) of the total
spaces on the first above-grade level of the Parking Structure.

(¢} Except upon the consent of Lessee (which may be
withheld in its sole discretion), the lessee of Parcel 1 may be
allocated no more than two hundred seventy-five (275) of the total
spaces on the second above-grade level of the Parking Structure.

Agency acknowledges and agrees that Lessee and the lessee of
Parcel 1 may enter into agreements between themselves exchanging
the location of the respective priority nonexclusive spaces
allocated to each Lessee within the various parking areas described
above, which agreements Agency shall recognize while this Lease and
the Hotel Ground Lease remain in effect; provided Agency shall
incur no additional cost because of such exchange.

Notwithstanding the designation of specific locations for
parking spaces and their priority, non-exclusive use in this
Section, without affecting any other provision of this Lease
regarding parking spaces (including without limitation the
allocation of costs pertaining thereto for initial capital costs of
construction, cleaning, repairing, maintaining, replacement,
restoration, implementation and operation of Parking Controls,
allocation of revenues therefrom, or any other matter), the
Management Review Committee (referred to in Section 1407) may
recommend, as a manner in which the Common Area can be more
efficiently and effectively operated and managed, that specified
amounts of parking spaces allocated for priority, non-exclusive use
of Lessee, the lessee of Parcel 1 and/or Agency, may be withheld
until later determined to be needed for priority, non-exclusive use
{(but without reducing in number the 1,081 parking spaces allccated
to Lessee for priority, non-exclusive use, without the consent of
Lessee), or may be exchanged between or within the areas of Surface
Parking, Ground Level Parking, the first level of the Parking
structure, and/or the second level of the Parking Structure, as
rnecessary or appropriate to achieve the Parking Goals. If such a
delay in designation of priority non-exclusive use, or relocation
of priority non-exclusive parking spaces, is approved in accordance
with the procedures of Section 1407, and therefore implemented or
effectuated, the Management Review Committee may subseguently, and
from time to time, recommend a revision in such delay in
designation and/or relocation, and any such recommendation shall be
considered for approval, in accordance with the procedures of
Section 1407.
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b. (8§81404] Assessment District

(1) The costs of constructing the Common
Improvements were financed by the formation by the City of Santa
Clara of a special assessment district comprised of all property
within the boundaries o©of the Site. Upon formation of such
assessment district, assessments were levied, bonds were gcld and
the proceeds thereof were used to construct the Common Improvements
and liens securing the unpaid assessments were allocated, levied
and assessed against Parcelg 1, 2 and 3 of the Site in the manner
consistent with Section 1405.

Wherever this Lease refers to the capital cost of construction

{or constructing) or cost of construction of the Common
Improvements (or any of them) or cost to finance construction, such
costs shall mean the construction contract(s), all incidental

construction costs and adjustments to such costs resulting from
change orders necessary to accomplish completion of the Common
Improvements.

{2) The cost of constructing the Common
Improvements was financed by a combination of assessment district
financing and other financing for Agency’s share of Common
Improvements. Lessee’s proportionate share of such cost was
determined in a manner consistent with Sections 1405{1) through
1405(8) and Lessee shall pay its share of such cost based on the
agseggments levied against Lessee’s leasehold estate created by
this Lease. Agency borrowed money from others to finance Agency’s
share of the capital cost of construction of the Common
Improvements. Notwithstanding that the Agency borrowed money from
others as stated above, Lessee’s proportionate share of the capital
cost of construction of the Common Improvements was not modified,
and shall remain as provided in Sections 1405(1) through 1405(8)
hereof.

c. [§1405] Benefit; Assessments

The cost of constructing the Common Improvements was
separately divided or allocated into eight (8) major categories as
follows:

(i) Cost to finance construction of the pedestrian
bridge over San Tomas Aguino Creek connecting Parcels 4 and 5;

{ii) Cost to finance censtruction of the paved
Surface Parking areas; Permanent Parking Contrcocls which are
permanent or fixed signs within the Surface Parking areas and which
control the parking for such Surface Parking areas; internal
circulation drives to service parking spaces, pedestrian walkways,
landscaping, storm drainage facilities or system and light
standards, all located within the Surface Parking areas; plus the
Ground Level Parking {but excluding Permanent Parking Controls
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related thereto which shall be allocated to category (iii) below),
it being understocd that any costs related to foundations,
structural supports, Permanent Parking Controls and other
facilities, amenities or improvements to prepare the area of the
Ground Level Parking for the Parking Structure shall be allocated
to category (iii) below;

(iii) Cost to finance construction of the Parking
Structure and Permanent Parking Controls within or related theretc
(but on the Site}, including, without limitation, related
structural costs, utilities and related facilities and amenities
and the costs described in category (ii) above to be included
hereunder;

(iv} Cost to finance construction of the Hotel-Trade
Center Space Frame referred to in Section 1403 hereof;

(v) Cost to finance construction of the Hotel-Entry
Space Frame referred to in Section 1403 hereof;

(vi) Cost to finance construction of the sgpecial
entryway paving, signs (excluding the Site identification sign) and
fountains referred teo in Section 1403 hereof;

{vii) Cost to finance construction of the two (2)
bridges connecting the Parking Structure and the improvements to be
located on Parcel 3, which bridges are referred to in Section 1403
hereof;

{(viii) Cost to finance Common Improvements not
included within categories (i} through (vii) above, including,
without limitation, a Site identification sign, Permanent Parking
Controls as hereinafter described in Section 1407 (including,
without limitation, the undergrcund infrastructure necessary for
implementation of a charge or wvalidation system but excluding
therefrom the sgcheduled parking attendants, permanent or fixed
signs referred to in (ii) above and the Permanent Parking Controls
referred to in (iii) above), fixed Dynamic Parking Controls,
utilities, pedestrian walkways, streetscaping, the Main Drive and
sidewalks and landscaping within parkways along the public streets
adjacent to the Site; excluding however all off site Parking
Controls.

Agency and Lessee agree that, except as otherwise provided
below in subparagraphs (1) through (8) of this Section 1405, the
total assessment levied to finance the Common Improvements was
allocated, levied and assessed against Parcels 1 and/or 3 and
Lessee shall have no cbligations with respect thereto
notwithstanding anything to the contrary contained in Section 609
of the Lease.
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Agency and Lessee agree that, notwithstanding the actual
number or location of parking spaces allocated to Lessee for its
priority, nonexclusive use, the portion of the total capital cost
of construction of the Common Improvewments including the Parking
Structure was levied against Parcel 2 as follows:

(1) No portion of the total capital cost of
construction levied to finance construction of the pedestrian
bridge (as described in subparagraph (i) of this Section 1405) was
levied against Parcel 2;

(2) The c¢apital cost of construction of two
hundred eighty-nine (289%9) Surface Parking spaces which is forty-one
and twenty-eight one hundredths percent (41.28%) of the total
capital cost of construction of the Surface Parking was levied
against Parxcel 2; forty-one and twenty-eight one hundredths percent
(41.28%) of the other improvements described in category (ii) of
this Section 1405 (excluding Ground Level Parking) was levied
against Parcel 2; and, the capital cost of construction of four
hundred fifty-three (453) Ground Level Parking spaces which is
eighty-five and thirty-one hundredths percent (85.31%) of the total
capital cost of construction of the Ground Level Parking was levied
against Parcel 2.

(3) The capital cost of construction of three
hundred thirty-nine (339) Structured Parking spaces which is
thirty-two and ninety-four one hundredths percent (32.94%) of the
total capital cost of construction of the Parking Structure and
related facilities as described in category {iii} of this Section
1405 was levied against Parcel 2.

(4) Fifty percent (50%) of the total capital
cost of construction of the Hotel-Trade Center Space Frame as
described in category (iv) of this Section 1405 was levied against
Parcel 2.

(5) No portion of the total capital cost of
construction of the Hotel-Entry Space Frame as described in
category (v) of this Section 1405 was levied against Parcel 2.

(6) One hundred percent (100%) of the total
capital cost of construction of the special entryway paving, sign
(excluding the Site identification sign) and fountain directly
affecting the Improvements (and zero percent (0%) of the total
capital cost of construction of the special entryway paving, sign
and fountain affecting the improvements on Parcels 1 and/or 3) as
described in category (vi) of this Section 1405 was levied against
Parcel Z.
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(7) Zero percent (0%) of the total capital
cost of construction of the two (2) bridges connecting the Parking
Structure and the improvements located on Parcel 3 as described in
category (vii) of this Section 1405 was levied against Parcel 2.

(8) Thirty-three and one-third percent (33-
1/3%) of the total capital cost of construction of the balance of
the Common Improvements identified in category (viii) of this
Section 1405 was levied against Parcel 2.

Notwithstanding any provisions of this Lease to the contrary,
this Lease provides neither rights nor remedies with respect to the
payment of the principal or interest or on the security of any
bonds or other obligations that were or may be issued by or on
behalf of the City of Santa Clara and/or Agency for the acquisition
and construction of the Common Improvements, and further there is
no agreement or arrangement, formal or informal, which provides any
such rights or remedies with respect to the payment or security of
any such bonds or obligations.

At such time as the assessments are fully paid, Lessee shall
have no obligation to pay any further monies in connection with the
capital costs of the Commen Improvements referred ta above.
Notwithstanding anything to the contrary in Section 609 of the
Lease, Agency agrees that any taxes or other Impositions as defined
in Section 603 levied or assessed with respect to the Parking
Structure shall be paid by Lessee only to the extent of Lessee'’s
proportionate share of the capital costs to construct the Parking
Structure as provided herein. It is wunderstood that any
assessments levied against Parcel 2 shall be levied against the
leasehold estate created by this Lease.

d. [§1406] Alteration of and/or Addition to
Common  Improvements After Initial
Construction

If the Common Improvewments are altered pursuant to the terms
of Section 1419, or any other improvement permissible under this
Lease, including, without limitation, an alteration which adds
additional parking spaces or an additional parking structure,
Agency agrees that the total amount of any special assessment
levied to finance such alteration shall be levied against any
portion of the Site over which Agency has control, and no portion
of which shall be levied against Parcel 2 or Lessee’s leasehold
estate hereunder uniess Lessee consents in writing to the
alteration and/or improvement and the costs to construct same.

It is the intent of Agency and Lessee that the assessment
district formed pursuant to Section 1404 construct all Common
Improvements including alterations thereto required by any
permissible alteration of the Site, and if necessary Agency and
Lessee agree to cooperate in formation of supplemental or
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additional assessment districts or assessments if necessary for the
construction of additional Commen Improvements as a result of such
alterations to the initial Common Improvements consented to by
Legsee.

Notwithstanding the foregoing, if for any reason supplemental
or additional assessment districts cannot be formed or bonds
awarded or scld therefor in connection with alterations to the
Common Improvements resulting from an expansion or other
alteration, Lessee or &Zgency, ag& the case may be, shall construct
such alterations at its sole cost and expense.

2. (8§1407] Use of the Common Area and Implementation
of the Parking Controls and Charges

The entire Common Area {(including the Parking Structure) shall
be used to provide utilities access, pedestrian and wvehicular
access and parking for Lessee and Lessee’s guests, invitees,
sublessees, thelr respective guests and invitees, and other
authorized users of Lessee’s Improvements and for authorized users
of other improvements on the Site. The Trade Center Common Area
described in Section 105 herecf, consisting of one thousand eighty-
cne (1,081) Surface, Ground Level and Structured Parking spaces
allocated to Parcel 2 as provided for heretofore shall be coperated
in such a manner as to insure the availability of all such spaces
te Lessee’s Improvements on a priority, non-exclusive basis.
Pricrity, non-exclusive spaces allocated to Lessee may only be used
by authorized users of other improvements on the Site when not in
use or not needed for use by Lessee, its guests, invitees,
sublessees, their respective guests and invitees and other
authorized users of Lessee’g Improvements; it being understood that
"priority, non-exclusive" shall mean (a) that at peak periods (or
anticipated peak pericds) of use of the Improvements, as necessary
to accommodate the parking reguirements of Lessee and its guests,
invitees and employees, the parking spaces allocated to Lessee for
its pricrity, non-exclusive use should not be used by persons other
than Lessee or its guests, invitees or employees, and (b) that
immediately pricr to periods of peak demand (i.e., weekends, noon,
when a conference or conventicn is taking place in the improvements
on Parcel 3) the parking spaces allocated to Lessee on a priority,
nonexclusive basis should be 1left wacant as necessary to
accommodate Lessee’s guests and invitees who intend to use the
Improvements. All other parking spaces within the Common Area
(e.g. other than the Trade Center Common Area comprising Surface
Parking, Structured Parking and Ground Level Parking spaces
allocated to Parcel 2 for its priority, non-exclusive use) may be
used by Lessee, its guests, invitees, sublesgsees, their guests and
invitees and other authorized users of Lessee’s Improvements on a
non-priority, non-exclusive basis subject however to the priority
use thereof (as described in (a) and (b) above) by authorized users
of other ilmprovements on the Site.
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lLessee’s rights to use the parking spaces on the Common Area
other than those allocated to Lessee for its priority, nonexclusive
use shall be subject to the rights of Agency to develop the
Conference Center Area and/or the Hotel Area as expressly provided
in Section 1419,

Anything herein to the contrary neotwithstanding, Lessee shall
have the right, at its sole cost and expense, to institute valet
parking or similar such parking service at any time, or from time
to time, in the area or areas designated for Lessee’s priority,
non-exclusive use, and Lessee may conspicucusly identify such
spaces ag "valet" and the like. The operation of any valet parking
or similar parking service shall be subject to the reasonable
approval of the assessment district or other entity responsible for
parking operations on the Site and shall be coordinated so as not
to unreasonably interfere with such other parking operations on the
Site.

The parties hereto acknowledge that Agency heretofore engaged
or caused the engagement of the services of Barton-Aschman
Associates, a parking/traffic consultant {as consultant to Creegan
and D’'Angelco, assessment district engineers) for the purpose of
ascertaining the optimum parking reguirements and location of such
parking on the Site as well as developing a parking control and
management plan to insure efficient Site and Parking Structure
circulation and availability of parking sufficient to satisfy the
demands and requirements of the users of the Site when used as an
integrated development.

In connection with its study o©of the parking requirements and
circulation of traffic on and near the Site, Barton-Aschman
recommended certain parking control measures be adopted to achieve
efficient circulation and to insure the availability of parking to
users of the improvements to be developed on the Site. Such
measures, as set forth in the memorandum attached hereto as Exhikit
¥ and made a part hereof (the "Parking Study"), contemplate the use
of certain parking controls (e.g., £fixed directional signs
including electronic signs, automatic vehicle counting devices,
cashiering stations, ticket printer, dispensers, card readers,
cashier booths and regularly scheduled parking attendants and
guards) which are to be in effect for normal daily operations of
the improvements on the Site {(hereinafter referred to as "Permanent
Parking Contrels") and other dynamic controls (e.g., moveable
barriers and barrier placement, special parking attendants and
guards, implementation of adjustable gates, special directional
signs, implementation of electronic signs {(if available) and other
gsimilar methods or controls) (hereinafter referred to as "Dynamic
Parking Controls"). The Dynamic Parking Contrcls are those
measures OY controls necessary or desirable to (a) assure the
availability of parking spaces allocated to Legsee; (k) eliminate,
alleviate or prevent traffic congestion on the Site (especially at
or near the entrance to the Improvements); (c) protect and preserve
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access to the Improvements by users of same; and (d) route, reroute
or direct users of the Convention Center onto the Site through
entrances and exits located only on Tasman Drive as illustrated on
the Site Map attached hereto as Exhibit A-2 and to route, reroute
and direct users of the Convention Center to use the east entrance
to the Parking Structure when there is an event or activity taking
place at the Conference Center ((a) through (d) above being
collectively referred to as "Parking Goals").

The Permanent Parking Controls and the Dynamic Parking
Controls shall be activated by Agency without notice, whenever

necessary {(or reasonably foreseen to be necessary), and to the
extent necessary, to accomplish the Parking Goals referred o
above. Such Permanent Parking Controls and Dynamic Parking

Controls shall alsc be activated at any other time Lessee
reasonably determines they are necessary and so notifies Agency.

In connection with any management or parking attendants or
guards whose cost is8 to be borne in whole or in part by Lessee, the
type and quality of the service to be provided and the cost of such
service ghall be subject to Lessee’s reasonable approval.

Lessee and Agency hereby agree to adopt the Permanent Parking
Controls and Dynamic Parking Controls (collectively sometimes
referred to as "Parking Controls") described in the Parking Study
referred to above and shall incorporate such Parking Contrecls into
the operation and management of the Common Area to the extent such
Parking Controls are effective in satisfying the Parking Goals
referred to above. If, however, initial development of the Site
and full use therecf having been accomplished, the Parking Controls
are determined by Lessee, the lessee of Parcel 1, or Agency to be
inadequate or ineffective, such parties shall exercise good faith
efforts to agree upon alternative or additional metheds or means of
controlling parking to satisfy the Parking Goals described herein.
Such good faith efforts may include contracting with or retaining
Barton-Aschman Assoclates or other parking and/or traffic
consultants to provide suggestions or recommendations for
maximizing usage of the Common Area, assuring the availability of
parking as provided herein and satisfying the Parking Goals
referred to above. Such additional costs incurred in connection
with the hiring of Barton-Aschman Associates orxr other parking
and/or traffic consultants shall be shared on an equal basis among
Lessee, the lessee of Parcel 1 and Agency.

The adequacy and effectiveness of the Parking Contrcels
described above shall be continuously reviewed by a Management
Review Committee composed of Lessee, the lessee of Parcel 1 and
Agency. The Management Review Committee shall meet not less than
once every year, completion of the initial development of the Site
(i.e., prior to expansion of the Hotel) having been accomplished,
for the purpose of reviewing the operation and management of the
Common Area and to make recommendations as to the manner in which
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the Common Area can be more efficiently and effectively operated
and managed. Recommendations shall be made by a unanimous decisgsion
of the Management Review Committee or, if not unanimous, by Barton-
Aschman Associates or other traffic and/or parking consultant
(hired by Lessee, the lessee of Parcel 1 and Agency). The
applicable parties shall exercise good faith efforts to review and
consider any recommendation. A recommendation shall be impiemented
or effectuated if approved in writing by either (i) the concurrence
of Lessee, the lessee of Parcel 1 and Agency, or (ii) the
concurrence of any one of the persons or entities described in (i)
above and Barton-Aschman Associates or other traffic and/or parking
consultant hired by the applicable parties. Any traffic and/or
parking consultant, other than Barton-Aschman Associates, requested
to be retained as provided herein, shall be mutually approved by
Lessee, the lessee of Parcel 1 and Agency. The cost of such
consultant or Barton-Aschman Associates shall be borne egually by
Lessee, the lessee of Parcel 1 and Agency. Nothing stated herein
is intended or shall be construed to reduce or eliminate the
obligation of Agency to utilize and activate the Dynamic Parking
Contrcls as provided herein or to operate the Site in such a manner
ag to assure Lessee’s use of the priority spaces allocated to
Lessee.

Until regularly scheduled parking attendants are available to
asgist in achieving the Parking Goals, Lessee or its employees
shall be authorized by Agency to enter onto Parcel 4 as necessary
to achieve the Parking Goals, subject to the direction of Agency or
other operator of the parking areas.

The Common Improvements, together with the Parking Contrels,
shall be designed to permit a charge or wvalidation system of
parking to be instituted. The parties hereto acknowledge and agree
that a charge or validation system, as a Permanent Parking Control
{including, without limitation, the underground infrastructure
constructed concurrently with the construction of other Common
Improvements and the above-ground infrastructure (i.e. ticket
printers, card readers, cashiering stations) to be constructed at
such time as the charge or wvalidation system is implemented or
instituted), may become necessary in the future as a means of
assuring Lessee’s use of the priority, non-exclusive gpaces
allccated to Lessee; however, such system shall not be implemented
initially and shall not be considered or implemented (pursuant to
the  Management Review Committee, or traffic consultant,
recommendation process described above} as a means of insuring the
respective parties the use of the priority, non-exclusive spaces
allocated to such parties, until a history of operating the Common
Area proves that such system is necessary.

Agency constructed and installed the off-site Parking Controls
recommended by the Parking Study concurrently with completion of
the Common Area. All capital costs of coastructing and installing
the off-site Parking Controls were borne solely by Agency or
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others; it being understood that Agency was responsible for the
payment of such capital costs. Lessee has no responsibility for
the payment of the capital costs of construction and installation
of the off-site Parking Controls.

In the event of a dispute or controversy with respect to
parking or traffic circulation, or the effectiveness of the Parking
Controls, or any other use of the Common Area, then Lessee and
Agency shall submit such dispute or controversy to arbitration
pursuant to the terms of Section 1213 hereof.

3. [§1408] Maintenance and Operation of the Common
Area

a. [§1409] Manner

The Common Area shall be cleaned, repaired and maintained in
a first-class manner.

b. [§1410] Responsibility

Lessee, Agency and the lessee of Parcel 1 shall have the joint
responsibility to arrange for the cleaning, repairing, maintenance
and replacements to the Common Area {including, without limitation,
the Parking Structure), which shall be performed through an
assessment maintenance district, unless Agency, Lessee and the
lessee of Parcel 1 agree to a separately created association formed
by Agency, Lessee, and the lessee of Parcel 1 or other independent
entities chosen and approved by Lessee, Agency and the lessee of
Parcel 1. If an assessment maintenance district cannot be formed
and if the parties cannot agree upon any of the foregoing
substitute procedures, Agency, Lessee and the lessee of Parcel 1
shall prepare specifications for the contract for such cleaning,
repairing and maintenance of the Common Area and cffer the same for
bidding by financially responsible parties and Lessee may bid upon
such contract.

Not more than ninety (90) days nor less than thirty (30) days
prior to the end of each calendar year (or fiscal year cof Agency,
at Agency’'s election}, completion of the Common Improvements having
been accomplished, Agency shall deliver to Lessee for its approval
(which approval shall not be unreasonably withheld) a budget of the
estimated Common Area costs (as described in subparagraphs (iv),
(v), {vi) and (vii) of Section 1411 to be incurred in the following
calendar year {or fiscal year, as applicable). The budget shall
contain a line item for each category of Common Improvements
referred to in Sections 1405 (i) through (viii) and the
corresponding estimated costs (as described in paragraphs {iv),
(v), (vi) and (vii} of Section 1411) allocable to each category.
Concurrently with the delivery of the aforementioned budget, Agency
shzll deliver tc Lessee for its approval (which approval shall not
be unreasonably withheld) an estimate of Lessee’s proportionate
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share of the Common Area expenses based on the percentage
allocations referred to in Section 1411 below. The budget and
estimate of Lessee’s proportionate share of Common Area expenses
(completion of the Common Improvements having been accomplished)
shall be approved or disapproved by Lessee within fifteen (15) days
following receipt of same. 1In the event Lessee does not approve or
disapprove, in writing, the budget and estimated cost allocation,
within the fifteen (15) day period stated above, such budget and
estimated cost allocation shall be deemed approved by Lessee.

Any expense for maintenance of the Common Improvements,
insurance, utilities and other operating costs (as provided in
subparagraphs (iv), (v), (vi) and (vii) of Section 1411) in excess
of the amounts therefor set forth in the approved budget shall be
submitted to Lessee for its approval. If Lessee does not approve
such expense, the parties agree to work together, in good faith, to
reduce the cost of such item(s) so as to not exceed the approved
budget.

c. [§1411] Pavment of Costs After Initial
Construction of the Common
Improvements

All costs of cleaning, repairing and maintaining cf the Common
Area, replacements to the Common Area, restoration of the Commen
Improvements, operation of the Common Area and implementation of
Permanent Parking Controls, initial construction of the Common
Improvements having been accomplished, shall be shared by Lessee,
Agency and the lessee of Parcel 1 in the manner described below.
Agency and Lessee agree that the costs of cleaning, repairing,
maintaining, replacing and operating the off-site Parking Controls
ghall be borne solely by Agency, or others, and Lessee shall have
no responsibility for the payment thereof.

Agency and Lessee agree to exercise their best efforts to
separately divide or allocate the Common Area costs incurred by the
respective parties, initial construction of the Common Improvements
having been accomplished, into seven (7) major categories as
follows:

(i} Modifications and/or corrections to any Common
Improvement designed to improve the utility and functioning of such
Common Improvement and construction of the above-ground
infrastructure and facilities for the charge or validation system
nnot previcusly completed if approved pursuant to the terms of
Section 1407; it being understood that any modifications or
corrections to the Common Improvements shall not increase the
allocation of actual costs to be borne by Leszee unlesg Lessee
approves such modification and/or correction and the costs related
toc same;
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(ii) Additions to the Common Improvements not
included within subcategory (i) above, which additions (and costs
of same) must be approved by Lessee, the lessee of Parcel 1 and
Agency;

(iii) Capital repairs, replacements or restoration;
it being understcod that restoration or replacement of any Common
Improvement shall not be undertaken or commenced until Lessee, the
lessee of Parcel 1 and Agency have approved, in writing, the
replacement or restoration work to be performed and the cost of
same;

{(iv) Routine maintenance, non-capital repairs and
cleaning (including, without limitation, costs of maintenance
personnel, tools, egquipment, materials, supplies and rentals of
tools and equipment used or consumed in connecticn with the Common
Improvements) ;

(v) Insurance;

{vi) Utilities {including, without limitaticn,
water, electricity and gas used in connection with Common Areas but
excluding utilities servicing the Hotel, Trade Center and

Convention Center); and

{vii) The cost of operating the Parking Controls and
the costs of management related thereto.

It is the intent of Agency and Lessee that the assessment
district formed pursuant to Section 1404 construct all Common

Improvements referred to in subcategories (i), (ii) and (iii) above
(unless the cost thereof 1is too little to make such financing
economically efficient), and if necessary Agency and Lessee agree

to cooperate in formation of supplemental or additional assessment
districts or assessments if necessary for the construction of such
Ccommon Improvements.

Agency and Lessee agree that, except as otherwise provided
below in subparagraph (1} through (7} of thig Section 1411, the
total assessments levied to finance the Common Area costs referred
to above shall be allocated, levied or assessed against Parcels 1
and/cr 3 (or shall be borne by Agency and/or the lessee of Parcel
1, as they shall agree) and Lessee shall have no cbligations with
respect thereto.

Agency and Lessee agree that, notwithstanding the actual
number or locaticon of parking spaces allocated to Lessee for its
priority, nonexclusive use, the portion of the Common Area costs
incurred, initial construction of the Common Improvements having
been accomplished, shall be levied against Parcel 2 as follows:
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(1) That percentage of the cost of modifi-
cations and/or corrections to a Common Improvement referred to in
subcategory (1) above equal to the same proportion as Parcel 2 had
originally borne the costs of construction of that element of the
Common Improvements being medified or corrected;

(2} That percentage of the costs of other
additions to the Common Improvements referred to in subcategory
(ii} above as Lessee, lessee of Parcel 1 and Agency shall agree;

(3} That percentage of the costs of capital
repairs, restoration and replacements referred to in subcategory
(iii)} above equal to the same proportion as Parcel 2 had originally
borne the costs of construction of that element of the Commen
Improvements being repaired, restored or replaced;

{(4) That percentage of the costs of routine
maintenance, non-capital repairs and cleaning of the Common Area
referred to in subcategory (iv} equal to the percentage that the
portion of the initial capital costs allocated to Parcel 2 for
construction of all elements of the Common Improvements bears to
the total, initial capital costs of construction of all elements of
the Common Improvements;

(5) Cost of insurance shall be allocated in
the manner provided in Section 1414;

(6) That percentage of the costs of utilities
referred to in subcategory {(vi) above equal to the percentage that
the portion of the initial capital costs allocated to Parcel 2 for
construction of all elements of the Common Improvements bears to
the total, initial capital costs of construction cof all elements of
the Common Improvements;

(7) (a) Until a charge or wvalidation system
is instituted as provided in Section 1407, the costs of operating
and implementing the Dynamic Parking Controls and management cosisg
related thereto shall be shared by Agency, Lessee and the lessee of
Parcel 1 in proportion to their comparative fault in causing the
Dynamic Parking Contrcls (and such management costs) to be
implemented. Lessee, the lessee of Parcel 1 and/or Rgency, as the
case may be, shall be deemed at fault in causing the Dynamic
Parking Controls (and such management costs) to be implemented if,
as a result of activities generated at their respective
improvements, more parking spaces are required for the use of
Lessee, lessee of Parcel 1 and/or Agency, as the case may be, than
are allocated to that party on the Site on a priority basis.
Provided, however, that if there is an event at the improvements on
Parcel 3 utilizing more than 25,000 sguare feet {(exclusive of use
of the Ballroom by the lessee of Parcel 1), then it chall be
presumed that Agency alone has caused the need for implementation
and operation of the Dynamic Parking Controls (and management
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costs) except to the extent Agency can prove the comparative fault
of Lessee.

(b) Until a charge or validation system is instituted as
provided in Section 1407, the costs of operating and implementing
the Permanent Parking Controls shall be shared by Agency, Lessee
and the lessee of Parcel 1 in proportion tc the number of parking
spaces on the Site then allocated to each party on a priority
basis.

(c) At such time as a charge or validation system is
recommended by the Management Review Committee or a parking and/or
traffic consultant {including Barton-Aschman Associates) and such
recommendation is approved as provided in Section 1407 hereof, the
cash revenues generated from the operation of the parking within
the Common Area (including, without limitation, the Parking
Structure) shall first be applied to the cost of operating the
Parking Contrels (including such charge or validation system) and
management related thereto; and, the remainder of any such cash
revenues 1f any, shall be distributed to Lessee, the lessee of
Parcel 1 and Agency ag hereinafter set forth in Section 1412. 1If,
at the end of each fiscal year {or other period mutually agreed
to), the revenues generated from the operation of the parking
within the Common Area are less than the costs and expenses of
operating the Parking Controls (including such charge or validation
system} and management related thereto, the shortfall for such
activities existing as of the end of such £fiscal year (or other
period mutually agreed to} shall be borne by Agency. It is
understood by the parties hereto that "cash revenues" as referred
to in this paragraph are receipts from persons or entities and that
guests, invitees, licensees, concessionaires, agents and employees
of Lessee may be wvalidated as more particularly described in
Section 1412 for use of parking spaces within the Common Area
{inciuding the Parking Structure) and cash collected directly or
indirectly by Lessee, Agency, or the lessee of Parcel 1 for such
validations shall not be deemed "cash revenues".

The Assessment District, or the parties, as the case may be,
shall uge their best efforts to allocate the Common Area costs
referred to in Section 1411(i) through (vii) in the mannexr provided
above and shall direct the district’s accountants and engineers to
fairly allocate in good faith such of the above costs which cannct
reasonably be directly determined by inspection of the district’'s
or parties’ records.

a. [§1412] Digtribution cf Net Cash Revenues

At the end of each fiscal vyear (or other periocd mutually
agreed to), an amount equal to the remainder of the cash revenues
from parking definec = Section 1411{7) (¢} (after paying the costs
described in Section -411(7) (c)) plus the value of all validations
made by Lessee, lessee of Parcel 1 and Agency and collected with
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respect to parking on the Common Area, shall be distributed to
Lessee, the lessee of Parcel 1 and Agency in the same proportiocn
that the number of parking spaces on the Common Area allocated to
each such entity for priority use, bears to the total number of
such parking spaces on the Common Area. Such distribution shall be
made by first crediting to each such entity the wvalue of
validations made by each such entity and then paying to each such
entity (from the remainder of the cash revenues) such amount as is
necessary to equal its allocable share of the aggregate value of
cash revenues and validaticns as described above; provided, how-
ever, 1if the amount of cash available for such distribution is less
than the total amount of cash otherwise owed to all entities, then
the cash actually available shall be distributed to each entity pro
rata in proportion to its respective entitlement to cash (after
crediting the value of validations). It is understood that if any
entity’'s validations exceed its pro rata share of the aggregate
value of cash and validations, such entity shalil have no obligation
to make any contributions to the other entities nor shall such
excess be carried over to subsequent fiscal years. The value of
validations shall initially be set to be the same wvalue as paid
parking for the same durations.

It is the intent ¢f Agency and Lessee that the net cash
parking revenues after fair and equitable adjustment for the effect
of validations be distributed generally in approximate proportion
to the number of parking spaces on the Common Area allocated to
each entity for priority use. In the event a substantial variation
from this principle is experienced in the operations of the charge
or validation system, then Agency or Legsee or the lessee of Parcel
I may seek an equitable adjustment of the charge and wvalidation
and/or parking revenue distribution from the Management Review
Committee in accordance with the procedures for revisiocn of the
operation and management of the Common Area set forth in Section
1407 of this Lease.

Nothing herein shall be construed to prevent Lessee, the
lessee of Parcel 1 or Agency from charging the users of their
respective improvements on Parcels 1, 2 or 3, as the case may be,
for parking on the Common Area, either when an overall charge or
validation system as described above has not been implemented ox
concurrently therewith. The cost of operating such a separate
charge system shall be borne by the entity implementing it, and all
revenues derived therefrom shall be retained by the entity
implementing the charge system as its property and shall not be
congidered "cash revenues" for the purposes of Section 1411(7) (c)
or for distributions under this Section 1412. Any such separate
charge system implemented concurrently with an overall charge or
validation system as described above shall be operated so as not to
interfere with the purpose ©f the overall charge or wvalidation
system to control parking (and not to generate revenues).
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An example of the application of the foregoing provigions is
sett forth in the "Distribution of Cash Revenues from Parking”
{(attached hereto and incorporated herein as Exhibit G).

e. [§1413] Supplemental Spaces

Agency has constructed or provided, or caused to be
constructed or provided, off the Site, at no cost to Lessee, two
hundred eighty-one (281) additional surface and/or structured
parking spaces. The 281 spaces, together with the additicnal
parking spaces to be constructed or provided by Agency upon
expansgion of the Improvements onto Parcel 1A as described below,
shall collectively be referred to as "Supplemental Spaces".

In the event the lessee of Parcel 1 elects to expand its
improvements onto Parcel 1A, Agency agrees to provide or construct,
or cause to be provided or constructed, at no cost to Lessee,
additional surface and/or structured parking spaces equal to the
number of additional structured parking spaces in the Parking
Structure allocated to the lessee of Parcel 1 as a result of such
expansion. The Supplemental Spaces referred to in this paragraph
shall be completed not later than the date expansion onto Parcel 1A
is completed.

All Supplemental Spaces shall be located off-site in an area
sufficiently convenient to the Conference Center to assure that
there will be no interference with Lessee’s priority use of the
Trade Center Area as provided in Section 1407.

The Supplemental Spaces shall be operated and maintained by
Agency or others at no cost to Lessee. Agency shall have priority,
non-exclusive use of such Supplemental Spaces and such Supplemental
Spaces may be used by authorized users of other improvements on the
Site (i.e. improvements other than the Conference Center
constructed on Parcel 3) only when not in use or not needed for use
by Agency, its guests, invitees, sublessees, theilr guests and
invitees and other authorized users of Agency’'s improvementg on the
Site.

Agency may implement a charge or validation system in the area
in which the Supplemental Spaces are to be located whether or not
a charge or validation system is implemented with respect to Parcel
4, and 1in such event all revenues derived from the charge or
validation system implemented with respect to such Supplemental
Spaces shall belong to Agency, all expenses incurred in connection
with such Supplemental Spaces shall be borne by Agency, and
validations shall be excluded from any consideration related to
parking on Parcel 4., Guests, invitees, licensees, concessionaires,
agents and employees or other authorized users of Lessee’s
Improvements may be validated in lieu of charge for use of the
Supplemental Spaces 1if Lessee establishes a system for such
validation in cooperation with Agency.
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4, [81414]} Insurance

a. [§1415] Insurance Coverage

Agency shall, during the Lease Term procure and keep in force
with respect to the Common Area, £for the benefit of Agency and
Lessee, the same type of insurance reguired to be (but not
voluntarily) maintained by Lessee pursuant to paragraphs 1, 2 and
4 of Section 1002 of this Lease, or as may otherwise be agreed in
writing by Lessee and Agency; provided, however, that with respect
to the Parking Structure only, Agency shall procure earthquake
insurance to the extent available on commercially reasonable terms
(including a premium not exceeding $.50 per $100 of replacement
cost of the Parking Structure). The policies of insurance to be
maintained hereunder shall include Lessee and Lessee’s leasehold
mortgagee as additional insureds. Such insurance shall be in
coverages and amounts consistent with the reguirements of
paragraphs 1 (but including earthquake insurance also to the extent
get forth above), 2 and 4 of Section 10062, and shall meet the
requirements of Sections 1003 and 1004 to the extent comparable to
the Common Area. If Agency fails to maintain such insurance,
Lessee shall have the right at its election to procure and maintain
the insurance described above for the benefit of Lessor and Agency,
and may recover from Agency, Adgency’s portion of the premium for
suchn insurance.

b. [§1416] Insurance Costs

The costs and premiums for the insurance coverage described in

Section 1415 shall be divided into two categories: (i) casualty
insurance and (ii) all other insurance (including, without
limitation, liability insurance). With respect to the casualty

insurance referred to above, the portion of the costs and premiums
of such casualty insurance to be borne by Lessee shall be equal to
the percentage that the portion of the initial capital costs
allocated to Parcel 2 for construction of the Common Improvements
covered under the casualty insurance policy bears to the total,
initial capital costs of construction of all those Common
Improvements covered under the casualty insurance policy. With
respect to all other insurance (including, without limitation,
liability insurance), the portion of the costs and premiums of such
other insurance to be borne by Lessee shall be equal to the
percentage that the portion of the initial capital costs allocated
to Parcel 2 for construction of 'all elements of the Common
Improvements bears to the total, initial costs of construction of
all elements of the Common Improvements.

Agency and Lessee agree that, except as otherwise provided
above, the costs and premiums for the insurance coverage described
in Section 1415 shall be allocated or borne by Agency and/or the
lessee of Parcel 1, and Lessee shall have no obligation with
respect thereto.
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c. [§1417] Use of Proceeds

I1f the Common Area including the Common Improvements is
damaged or destroyed in whole or in part from any cause (except
condemnaticn) all damaged or destroyed portions shall be rebuilt or
restored by Agency, and any and all insurance proceeds shall be
applied against the cost of rebuilding or restoring. In the event
the insurance proceeds are insufficient to rebuild or restore,
Agency, Lessee, and the lessee of Parcel 1 shall share the excess
cost of rebuilding in the same ratio, as such ratics may be amended
following expansion, as provided in Section 1411(iii) and 1411(3).
It is the intent of Agency and Lessee that the assessment district
formed pursuant to Section 1404 construct all Common Improvements
referred to in this paragraph (unless the cost therecf is too
little to make such financing economically efficient), and 1if
necessary Agency and Lessee agree to cooperate in formation of
supplemental or additional assessment districts or assessments if
necessary for the construction of such Common Improvementis.

All proceeds of insurance with respect to loss or damage to
the Parking Structure and other Common Area improvements tc be
maintained pursuant to Section 1410 shall be payable under the
provisions of the policy of insurance jointly to Lessee, Agency and
the lessee of Parcel 1, except as provided below, and said proceeds
shall constitute a trust fund to be used for the repair,
regtoration or reconstruction of such improvements in accordance
with the provisions of this Section 1417. At the request of either
Lessee, the lessee of Parcel 1, or Agency with respect to any
particular casualty resulting in damage or destruction exceeding
One Hundred Thousand Dollars ($100,000) in the aggregate, such
proceeds shall be payable to a bona fide institutional lender as
trustee, selected by Agency and approved by Lessee and the lessee
of Parcel 1 to be held and disbursed in a manner consistent with
this Article XIV and subject to such conditions as are customarily
imposed by such trustees.

4. [§1418] Indemnification re: Common Area

Agency and Lessee hereby mutually agree to indemnify and hold
the other, their respective contractors, agents, servants, officers
and employees harmless for loss or damage, including property
damage (subject to the waiver of right of recovery set forth
below), personal injury, or wrongful death, arising out of or in
connection with their respective wrongful, wiliful or negligent
acts or omissions or the wrongful, willful or negligent acts or
omissions of their respective contractors, agents, servants,
officers or employees in the use of the Common Area. Thisg
indemnity shall not apply to less or damage caused by guests oxr
invitees.
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Legsee and Agency hereby mutually walve any claim against the
other, and their respective agents and contractors for any property
damage to the Common Area covered by insurance of the type referred
to in Section 1415, to the extent such waiver deoes nct prejudice
coverage under the insurance policy, and Agency shall obtairn from
the insurance company or companies that issue the insurance
pursuant to Section 1415, 1if available from such company or
companies, & waiver of any right of subrogation that it may have
againgt Lessee or Agency.

B. [81419] Use and Development of the Site: Development
Conditions and Requirements

So long as this Lease remains in effect Agency covenants and
agrees for itself and its successors in interest to the property
constituting the Site (or any portion thereof)} that improvements con
and development of the Conference Center Area and the Hotel Area,
each as shown on the Map of Development Areas, Exhibit A-3, shall
comply with the following conditions and requirements:

fa) All improvements and development ¢on the Hotel Area
and the Conference Center Area, which Agency or its guccessors in
interest toc the property (or any portion thereof) may undertake, at
no cost to Lessee, at any time without the consent of Lessee except
as set forth in paragraphs {e) and (f} below, shall comply with the
conditions and requirements set forth in paragraphs (b) through (h)
below as applicable.

(b} All improvements and development shall be
constructed and maintained in first class condition, shall be
designed and developed as an integrated part of the overall
development of the Site and in a manner which will insure that each
new improvement is complimentary to each of the existing buildings,
and shall have architectural excellence, individually as well as in
the context of a total complex. The open spaces around any
building or structure shall be designed, landscaped and developed
with the same degree of excellence. The design and development of
public and private improvements shall sensitively blend together
for continuity. Particular attention shall be paid to pedestrian
activities, mass, scale, bulk, color and materials.

(¢) All improvements and development shall be for uses
compatible with Lessee’s Improvements and shall be operated in such
first class manner as is consistent with the physical condition in
which they are required to be maintained.

(d) In the event of development of the Hotel Area for
uses other than as contemplated by the Hotel Ground Lease and/or
development of the Conference Center Area for uses other than
conference/convention center facilities (as contemplated by the
Hotel Ground Lease) then there shall be provided for such
development, at no cost to Lessee (for use, construction,
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maintenance or restoration), sufficient parking spaces (but not
more than the number of parking spaces required by then current
zoning laws or other municipal codes for the uses developed, as
would be required of any private developer, without a variance and
without counting parking spaces within the Trade Center Common
Area) on the Conference Center Area or Hotel Area if available or
off the Site within the vicinity of the Site, to assure that there
will be nc interference with Lessee’s priority use of the Trade
Center Common Area as provided in Section 14C7.

{e) Agency constriucted, or caused construction of, the
Parking Structure. Agency shall not make, or permit to be made,
any alterations, changes, or additions to the Parking Structure, or
change the location of the Parking Structure, or any portion
therecf, without Lessee’s prior written approval (which approval
shall not be unreascnably withheld). In the event Lessee consents
to the making of alterations, changes or additions to the Parking
Structure, or change in the location of the Structure, the same
shall be done in accordance with plans and specifications approved
by Lessee and subject to the following requirements: (i) Agency
strictly complies with the terms of paragraph (£) below, (ii) the
number of spaces avalilable to Lessee on a priority, non-exclusive
basig following the alteration or change are greater than or equal
to the number of spaces allocated to Lessee for its priority, non-
exclusive use under Section 1403 of this Lease, (iii) Agency shall
not be relieved of its obligation to provide the additional struc-
tured parking spaces (as described in Section 1413} upon expansion
of the improvements ontc Parcel 1A, (iv) if the location of the
Parking Structure is changed, the distance between the Parking
structure and the Trade Center following the change in location is
comparable to the distance between the Parking Structure initially
constructed and the Trade Center, and (v} the change or alteration
of the Parking Structure and subsequent costs to maintain and
operate the Parking Structure are at no additional cost to Lessee.

(£} No improvement or development shall alter or change
the Trade Center Common Area, the Parking Structure in which
Lessee’s priority spaces are located, access, (including all
circulation and service rocads) cor utilities access for Lessee’'s
Improvements and the Parking Structure, except with the written
congent of Lessee, which shall not be unreasonably withheld, but
which Lessee may withhold if such changes or alterations would
impair the utility, economic benefit, access, aesthetics, views or
parking for the Improvements. Lessee shall continue to be entitled
to priority use of the Trade Center Common Area in the same manner
as provided by Section 1407. Parking controls shall continue to be
implemented as provided in Section 1407.

{g} No improvements or development shall change or alter
the Main Drive (asg initially constructed) or impair Lessee’s rights
tc use the Main Drive (as initially constructed) unless that
portion thereof giving access to Great America Parkway remains
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subject to use by Lessee with no material adverse effect on access
to and from Parcel 2 and Great America Parkway, and Agency
reimburses Lessee for Lessee’s share of the costs of constructing
the balance of the Main Drive including the unamortized capital
improvements made thereto.

{h) Maintenance costs of the Common Area shall be
adjusted in the manner described in Section 1420 in the event of
any development of the Hotel Area for uses other than as
contemplated by the Hotel Ground Lease and/or development of the
Conference Center Area for uses other than conference/convention
center facilities as contemplated by the Hotel Ground Lease. No
guch improvements or development shall increase any costs or
expenses {including assessments) payable by Lessee in connection
with the ceonstruction, operation or maintenance of the Common Area
or improvements thereon without the consent of Lessee in its
discretion.

C. [§1420] Procedure for Alternate Site Development

1. In connection with construction, maintenance and
operation of the entire Common Area and Common Improvements,
Sections 1401 through 1418 {inclusive) and references therein to
Parcels 1, 3 and 4 and the Common Area, and references elsewhere in
thigs Lease to Parcels 1, 3 and 4 and the Common Area and Common
Improvements assume that the Site will be subdivided as shown on
the Site Map and that Parcels 1, 2 and 2 will be developed in a
manner accommodating shared parking on Parcel 4, Agency is under
ne cbligation te Lessee under this Lease to develop and/or use the
Hotel Area or the Conference Center Area in the manner so assumed
or in any other particular manner, or to continue such development
and/cr use if initially made, except Agency shall be obligated to
comply with the conditions and requirements of Section 1419
cencerning improvements and develcopment of the Hotel Area and the
Conference Center Area and paragraph 2 below. During any period
when the entire Site is subdivided as so assumed and all of Parcel
4 is available for Common Area (except Parcel 1A when used for
expansion purposes as described in the Hotel Ground Lease), the
provisions of Sections 1401 through 1418 hereof (inclusive) and
references therein to Parcels 1, 3 and 4 and the Common Area, and
references elsewhere in this Lease to Parcels 1, 3 and 4 and the
Common Area and Common Improvements shall govern.

2. In the event Agency subdivides or transfers or encumbers
the Hotel Area and/or the Conference Center Area (or any portion of
either) or develops or uses or permits the development or use
thereof (to the extent permitted by this Lease) resulting in uses
other than initially contemplated for initial construction of the
entire Site under this Lease and the Hotel Ground Lease, all of
which Agency may do at any time without any consent of Lessee being
required, except as expressly provided otherwise in this Lease,
then: (1) Agency and Lessee shall establish terms for the
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construction, maintenance, use, operation, insurance, repailr and
replacement of the Trade Center Common Area (including the Parking
Structure, 1if applicable, and the Parking Contrcls) and access
thereto (including access to Great America Parkway over the Main
Drive} identical to those set forth in this Lease including
Sections 1401 through 1418 to the extent applicable, and ctherwise
comparable under the circumstances, including the principles that
Lessee shall bear such portion of the costs (for construction,
maintenance, operation, insurance, repairs and replacements) of any
shared common area to the extent {and only to the extent) such
costs are attributable to the Trade Center Common Area; and (2) any
development and use of the Site, and each portion thereof, shall
comply with the conditions and requirements set forth in Section
1419.

REDEVELCPMENT AGENCY OF THE CITY QOF SANTA
CLARA {Agency)

Date: 5’//3»/%’ By Qamd St (ZaN s
ennifer Sparacino
xecutive Director

CARRAMERICA TECHMART, L.L.C.,
a Delaware limited liability company
{Lessee)

By: CARRAMERIC%,/REALTY CORPORATION, a
Delaware corpq&atlon
Its Maqgglng/Member

/ - /
. /'// i/ /; / /X
pDate: S r % Bys f// (45 A
ate §;/f;?i/91( Y, "Name mmu

pate: 5 //2/5¢ By: // v »f/}mi/ﬁ;m
7 N'ame L4 ren B Odecgoon
Title: Samjw; Ve Prosld el
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APPROVED AS TO FORM AND
LEGALITY:

MICHAEL R. DOWNEY
Agency General Counsel

sy: P Db e Date:
/

APPROVED:
KANE, BALLMER & BERKMAN
Agency Special Counsel

_f/;:zﬁw Q/Ljﬁﬁéééw}éu‘ Date:
/
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DISTRICT OF COLUMBIA, to wit:

On ( Nos . t?.é 1988 before me, D(M& C/?ﬂ.&m
personally appeared ohedt 0 StucKeu , personally known to

me (or proved to me on the basis of satisfactory e\n)c’ience) to be the person whose name is
subscribed to the within instrument and acknowledged to me that he/she executed the
same in his’her authorized capacity, and that by his/her signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

1999

GIVEN under my hand and seal this

"
—Ndtary PuBlic
"#7 Commisston Expires March 14, 2003

My commission expires:

DISTRICT OF COLUMBIA, to wit:

. before me. \. -}\&H\C\Q S;%’ S

personally appeare g ayemn | PN 1A , personally known to
me (or proved to me on the ba51s of sallsfactory e ldence) to be the person whose name is
subscribed to the within instrument and acknowledged to me that he/she executed the
same in his/her authorized capacity, and that by his/her signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

My commission expires: My Commisaion Expires March 14, 2003

hnancynolblk.doc



State of California

County of ;:%lﬁtkﬂ<akwau

on o, (21999 . before me, Yusnoe Toli éa“ﬁt Netary Kepubfs

personally appeared onn che g f?DQVGCNPva pEESOHally
known to me )
to be the personts) whose name {3} isﬁafe subscribed to the within
instrument and acknowledged to me that he/she/they executed the
same in hkis/her/their authorized capacity(des}), and that by
his/her/&heir signaturef{s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the
instrument.

WITNESS my hand and official seal.

? /fh’)@m \j@gu Wm (SEAL)

Notary's Signature

AY)  Commision # 1132417
1 Notory Public — Colfomig
F Sarita Chare County

iy Comm. Explres Ape 3, 2001
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EXHIBIT B-1

Description of Parcel 2

All that certain real property in the City of Santa
Clara, County of Santa Clara, State of California
described as follows:

Adiusted Parcel 2 as shown on that certain Parcel Map
filed for record in the Office of the Recorder of the
County of Santa Clara, State of California on October 30,
1984 in Bocok 535 of Maps, at pages 47 and 48, as
corrected by that certain Certificate of Correction filed
for record on April 24, 1985 as Instrument No. 8389033,
in Book J327, page 1212, O0Official Records, as amended by
the Amended Parcel Map recorded in the COffice of the
Recorder of the County of Santa <Clara, State of
California, on December 2. 1987 in Book 581 of Maps, at
pages 9, 10 and 11, and as further amended by that
certain Grant Deed between the Redevelopment Agency of
the City of Santa Clara as grantor and grantee recorded
in the Office of the Recorder of the County of Santa
Clara, State of California, on March 24, 1998 as
Instrument No. 14106142 pursuant to that certain Notice
of Lot Line Adjustment issued by the City of Santa Clara
and recorded concurrently therewith in the Office of the
Recorder of the County o©f 8Santa Clara, State of
California, on March 24, 1998 as Instrument No. 14106143.



EXHIBIT B-2

Description of the Site

All that certain real property in the City of Santa
Clara, County of Santa Clara, State of California
described as follows:

Adjusted Parcels 1, 2, 3 and 4 as shown on that certain
Parcel Map filed for record in the Office of the Recorder
of the County of Santa Clara, State of California on
October 30, 1984 in Book 535 of Maps, at pages 47 and 48,
as corrected by that certain Certificate of Correction
filed for record on April 24, 1985 as Instrument No.
8389033, in Book J327, page 1212, Official Records, as
amended by the Amended Parcel Map recorded in the Office
cof the Recorder of the County of Santa Clara, State of
California, on December 2, 1987 in Book 581 of Maps, at
pages 9, 10 and 11, and as further amended by that
certain Grant Deed between the Redevelopment Agency of
the City of Santa Clara as grantor and grantee recorded
in the Office of the Recorder of the County of Santa
Clara, State of California, on March 24, 1998 as
Instrument No. 14106142 pursuant to that certain Notice
of Lot Line Adjustment issued by the City of Santa Clara
and recorded concurrently therewith in the Office of the
Recorder of the County of Santa Clara, State of
California, on March 24, 1998 ag Instrument No. 14106143,



EXHIBIT C

List of Existing Title Exceptions

1.(A) PROPERTY TAXES, including any assessmenis collected with taxes, for the fiscal year 1998-

(B)
©

19889, a lien not yet due or payable.
Said Jand is vested in a public agency and may be subject to special improvement assessments.

Bond for Traffic Mitigation Assessment District 1988-1

Bond No. : HB2
Assessment No. : None Shown
Balance of principal : $%$116,800.60

The above information was provided by the City of Santa Clara. The report contains the following
comment: "Figures are approximations and are based on assessmeni formula in Traffic
Mitigation Report.”

Said matter affecls Parcel 2.

INTENTIONALLY OMITTED

Bond for Santa Clara Convention Center Complex Improvement Project #1386
Band No. . B2P

Assessment No, 2

Balance of principal : $6,271,578.57
Balance of interest

through maturity : $3,522,439.62

The above Amount excludes $291,277.96 principal and $462,082.14 interest and $8.00 handling
charge. These amounts are "hand billed" by the City of Santa Clara.

Said matter affects Parcel 2.

REDEVELOPMENT PLAN as adopted and set forth in that certain statement and ordinance for
Project . North Bayshare, City of Santa Clara

Recorded . December 31, 1873 in Book 0708, page 585, Official Records

Said Redevelopment Plan was amended on March 1, 1977 by the City Council by Ordinance No.
1347, as disclosed by the Trade Center Ground Lease recorded April 30, 1985 in Book J333,
page 1014, Official Records,

Said matter affects the Site.

S #57491 v2 [9675115]



EASEMENTS, Streels and Common Area as shown on the Parcel Map filed October 30, 1984 in
Book 535 of Maps, pages 47 and 48 and as shown on and superseded by the Amended Parcel
Map filed December 2, 1987 in Book 581 of Maps, pages 9, 10 and 11 for the purposes stated
herein and incidenis thereto

A) Purpose : Public Utilities and Common Area
Affects : Parcel 4 of the filed Parcel Map

B) Purpose : Public Improvement and Maintenance
Affects 1 Parcels 1, 2 and 3 of the filed Parcel Map

C) Purpose : Reserved Area for Street Acquisition
Affects > A strip of land contiguous to Tasman Drive

The rights of the tenants shown in the Rent Roll dated May 12, 19388, as tenants only, without
options to purchase or rights of first refusal to purchase any or all of said land attached to the
Owner's Affidavit dated May 12, 1998.

Said matter affects Parcel 2.

Rights of access to the telephone utility rooms in favor of Dialink Corporation pursuant to
Paragraph 5(g) of the Asset Purchase and Shared Tenant Service Agreement dated November
30, 1985 between Dialink Corporation and the Redevelopment Agency of the City of Santa Clara.

Said matter affects Parcel 2.

HOTEL GROUND LEASE for the term and upon the terms and conditions contained therein

Dated : April 30, 1985

Lessor : Redevelopment Agency of the City of Santa Clara
Lessee : SCCC Associates, a California general partnership
Term : 50 years

Recorded > May 16, 1985 in Book J348, page 042, Official Records.

As amended and supplemented by various instruments of record.

Said matter affects Parcel 3 (Hotel Area) and Parcel 4.

ANY CLAIMS OF LIEN that may be recorded against said land by reason of construction of an
improvement thereon in connection with the Fire Panel Improvements described in Section 13(f)

of the Purchase and Sale Agreement dated May 5, 1998, as amended, by Signal Electric, Inc.
and Al Kelier Consulting.
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Roof Shop

EXHIBIT D

Lisc of Improvement Components

Q.mnmm

l
1

Wysa keyboard Serial k/b, wy$0/350
Wyse | lin monitor model wy-350 serial # 11401058
Hayes accura 144 fax modem serial # A10356113215

Misc Muzak equipment in roof office

Building Engineer Shop - Suite 220
Qty, Descripton

P U

AMS keyboard keytronic model EO3600Q1-C  Serial J954402319

AMS CPU 133 pentium model 1.2gb/16mb/artm6dpid Serial 67401497
Epson FX-870 primer model PT10A Serial §1P1267763

HP laser jet primter model C3541A Serial JPBK 019825

14400 US Robotics (sporister) modem Serial 2680103993596

AMS CPU model 540mb/8mi/ATIMI2VLBID Serial. 4FIQ00374

13in monttor display SyncMaster 15GL model E03600QL  Senial J950115505
AMS keyboard keytronic model E03600QL. Serial 950115605

GE Lighting Software

Insignia 600 - Landis & Gyt Software for HVAC

LabbyAm-‘InHoor
Ofy, Description

2
1
4

14in Sony trinitron color video monntor model SSM-14N1U
Time lapse video cassetts recorder model SVT-3000
CCD colar video camena moded SSC-C354

Leaxing Office - Suite 243
Qv. Descripion

ot gt gt gl b el s

Window,

Locks

Touch menitor model CAD14RG Serial 40409492

Mitsumi Keyboard model KPQ-ES9YC Serial 9311-572908
Basic Time CPU 236 Serial 3408000604

Okidata 9 Pin printer Microline 184 Turbo Seqial 46AY3065404K
AMS Keyboard - Sertal 1943315719

AMS CPU - Serial CCTD31100454

KFC Monitor - Serial TAKKU2C41469

wall and floor coverings

Hanging fixtures

Extinguisher cabinets
Panelbreaker boxes

Antenna cables

Intercom systems

Exterior and interior signage



EXHIBIT E

List of Personal Property

PERSONAL PROPERTY

Meeting Rooms
Qm Description
Green leather chairs
23 96in x 18in white tables in the Palo Alto, Campbell. and Saratoga Rooms
172  Green/grey seating chairy in the meeting rooms and audio visual room

Roof Shop
oty.

Dsgcrption

Genie mix o match it

§ drawer black/brown desk

10 drawer screws & boits rack

2 door wall cabinet (grey)

3/4 hp bench grinder Mode! 1788 (Black and Decker)
Sin jaw vise-grip (Wilton)

Quartz Light- model PUL-500Q-HC (Fortaria)
Multi room atr circulator fan (Patton)

7 gal. portable air 1ank (Niowest Products)
Shelves with misc. building supplies

4 drawer file cabinet

g B I e e e e

Storage/Audio Visusl Room
Qm Pescriotion

Bh.lepnm racks

2 drawer beige file cabinet (moved to suite 243)
Shelves with misc office products and TECHMART historical records
Gray debris cart
1 Flat bed dolly
Misc Building upplies (ie. ceiling tiles base, paint, etc.)

—t LD e

Building Engineer Shop- Suite 220
Ofy. Descrin
1 55in x 38in x 15in metal book sheif
1 96in x 36in x 44in biueprint table
1 2 drawer file cabinet grey
{ 3 drawer wood oak color desk _
I 3 drawer mahogany wooden desk with lef} rerurn



PERSONAL PROPERTY (Conr.)

Building Engineer Shop- Suite 220 (Cant,)
Qty,  Descrioon

Black smail metal book shelf

Large grey book shelf

Leather black chair

Stackabie chairs

Beige secretariaj chair

Beige executive chair

36in x 18in grey table

3§ drawer bluepnnt storage unit

Bluepnint racks

2 dnor black cabiner

9in suction cups

18in bolt & wire cuner

Makita cordiess drive driil model 5095D

Circuit tester electrical

Blnck round table

Hand trucks

Doilies

Refrigerator (24" x 307)
Motarola GP350 Radio (walkie-taikie) w/ charger
Motorola GP50 Radio (walkie-talkie) w/ charger
Motorola HT90 Radio (walkie-taikie) w/charger

Janiiors (Toset
Qtv, Description
1 68t ladder each floor (total 5)
2 88 ladder (1t floor)
1 6t ladder (slectrical room roof)
2 121t ladder (loading dock)

Lobby Area - 151 floor
Qm Description

14” x 48" Brushed slumimum plant containers
2. 3’ - 10" Caryota Mitus Palms
23 5' - 18’ Caryota plams
10 6" Rotating Brometaids plants
50 6" Spathiphyllum plamts
5 3 1728 black tables
20 Stackable chairg
2 Upholstered couches

Powers pneumaric calibration kit model 832177 by Landis & Gyr



PERSONAL PROPERTY (Cont.)

Lobby Area - 15t floor (Cont.)
Qm Description
Uphoistered chairs
Coffee tables- mahogany/frosted glass
12 1728 x 108 rugy
70" x 34 1/2" Glass faced illuminated directory
6’ x 30" Wall Mural

= NN

Common Areas - 2nd-Sth Floors
Qty. Descriotion
458 6" Potho plants
20 JO'L x 10"W x 8"T Planter boxes
4 30" x 24 1/2" Floor dirsctory monumesnt signs

Leasing Office - Suite 243
Oty. Descripdon
2 AT&T BIS-22D Phone
2 AT&T BIS-10 Phone



EXHIBIT F

Parking Study

Barton-Aschman Associates, Inc.
99 Almacen Boulevard. Suite 325 San Jose. California 85113 408-280-55800

MEMORANDUM TO: Mark A, Kenning
Creegan & D'Angelo

FROM: Robert C. Scales

DATE: January 18, 1984

SUBJECT: Santa Clara Trade and Conference Center Parking and Access
Requirements :

This memorandum documents Barton-Aschman's preliminary investigation of the
parking and access system proposed in the November 16, 1983 Master Plan for the
subject project. Topics addressed by this report include developer review concerns,
program development assumptions, parking and access requ:rements and & summary of
findings. Redesign of the schemanc parking and access system is not addressed by this
initial report.

’

To facilitate review and discussion, assumptions and fmdmo's are sequentially
numbered.
DEVELOPER CONCERNS

(1) -- The following issues and concerns have been raised Py Double Tree Hotel
regarding the site development plans dated November 16, 1983.

1. Can the site's access and egress system support an on:-site parking
supply of 2,200 spaces?

2.  What is the impact of the Techmart and Hotel expansions on parking
utilization?

3. How can the parking supply be controlled to guarantee (exclusive)
availability for Techmart, Hotel, and Conference Center patrons?

4. Who should operate the parking system controls?

5. Can the site plans be adjusted to minimize on-site traffic congestzon,
tuming and cross traffic conflicts?

This preliminary investigation focuses primarily on these questions.

‘ b 1 Letter dated December 30, 1983 {from Don R. Hart to S. M. Cristolano.



(2)

(3

(4)

(s)

(6)

(7)

Barton-Aschman Associates, Inc.

The City of Santa Clara shares many of these concerns and has also observed
that sidewalks will be required along all street frontages; the exact locations of the
light-rail stations have not yet been determined; sufficient on-site traffic stacking
must be provided to accommodate anticipated e§it demands; and adequate corner radii
must be provided for full-size buses and trucks.” These concerns will be addressed by
Barton-Aschman in subsequent design refinements,

TRADE AND CONFERENCE CENTER DEVELOPMENT PROGRAM

The following assumptions have been utilized in analyzing parking and access
system requirements.

. Techmart will provide 200,000 square feet of space operating as wholesale
showrooms/exhibits/offices during weekdays from essentially 9:00 AM to 5:00 PM. In
Phase II, this space will be expandable to 300,000 square feet.

Double Tree Hotel will initially provide 500 guest rooms; meeting and banquet
space totaling 15,000 square feet; and restaurants and lounges seating 300 and 200
persons, respectively, Phase II will increase the number of guest rooms to 750.

For space planning purposes, Double Tree Hotel has assumed an inventory of
1,388 hotel rooms available to support conventions during Phase I (Double Tree - 500,
Marriott - 758, and Ramada - 130). Approximately 70 percent of these guest rooms
(972) will be "sa&eable“ to convention planners, and these will support approximately
1,200 delegates.

Santa Clara Convention & Conference facilities will include a 100,000 square
feat divisible exhibition hall; a 24,000 square foot ballroom; meeting rooms totaling
15,000 square feet; and a 650-seat media center/theatre with fixed seating.

For financial planning purposes, the City of Santa Clara has assumed that
convention E.nd conference facilities will be utilized with the following annual
frequencies:

—~ Major Trade Shows of 100,000 s.{. 15 days
-~ Exhibit Trade Shows of 50,000 s.f. 18 days
— Public Shows of 50,000 s.{. 10 days
—  Exhibit/Conference Use of 25,000 s.f. 50 days
— Media Center Use 157 days
- Meeting Room Use of 1,200 s.f. . 473 half-days

z City of Santa Clara Project Clearance Committee Minutes, January 9, 1984,

3 Gary A. Chalupsky, Santa Clara Convention Center Proposed Program, May 14,
1982.

4 Geoffrey Goodfellow, Internal Planning Document, April 22, 1983,



(8)

(9)

(10)

(11)

Barton-Aschman Associates, Inc,

Based on the above Development Program, it appears that the Trade and
Conference Center space is phys:ca.l.ly capable of supportlng the following event
scenarios:

1. A 1,200 delegate convention in Phase [, expandable to 1,400 delecrates
in Phase 1. -

2. The above convention plus an independent minor trade shaw using
50,000 square feet of exhxblt space and the 24,000 square - “foot
ba.LIroom o = .

3. The above convention plus an independent major trade show or event
using the 100,000 square foot exhibit hall,

These scenarios plus a no convention situation will be utilized for subsequent parking
and access analyses,

PARKING REQUIREMENTS

Barton-Aschman Associates, Inc, has undertaken an independent assessment of
the parking supply needed to support the Santa Clara Trade and Conference Center,
The results of this investigation are reported as follows.

Techmart will provide 4.0 parking spaces per 1,000 square feet of occupied floor
area, This parking supply is consistent with that recommended fgr {reestanding retail
shopping centers having between 25,000 and 400,000 square feet;” and at the high end
of that needed for suburban office buildings in Santa Clara County (3.5-4.0 spaces/
1,000 GLA)." . T Care

Guests and employees of Double Tree Hotel will generate a2 maximuym perking
accumulation equivalent to 1.0 spaces per guest room. This assumes one employee per
guest room (per day), distributed over two major daytime shifts and one minor
nighttime shift. The requirement also assumes an 80 percent suto mode split with 20
percent of guests using taxis or airport shuttle buses, and 20 percent of employees
using publie transportation.

Patrons "of Double Tree's restaurants and lounge will also require perking.
Assuming that §0 percent of these patrons are non-guests, 12.0 parking spaces will be
required per 1,000 square feet of occupied floor-area. The restaurants and lounge will
in combination seat 500 persens, equivalent to 10,000 square feet of space.

% wilbur Smith & Associates, Inc., Parking Requirements for Shopping Centers, Urban
Land Institute, 1981.

6 Source: Barton-Aschman Associates, Ine,, Parking Accumulation Surveys.
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(13)

(14)

(15)

Barton-Aschman Asscociates, [nc,

The estimated peak parking demand for Convention Center banquet/meeting
rooms is 0.5 spaces per person, assuming 100 percent of conference attendees are non-
guests., For conventions requiring hotel guest accommodations, 1.25 delegates per
guest room are assumed along with 80 percent auto use by non-Double Tree Hotel
delegates.

The estimated peak parking ratio for trade show events is 30 spaces per 1,000
square feet of exhibit hall utilized. This reflects a high density of attendees utilizing
approximately 16 square feet per person (typicel fi.l;e code limit), 100 percent auto
mode split, and 2.0-person occupancy per automobile,

Parking accumulation for the land-uses included within the development will
very by time of day as depicted in Tables 1 and 2.- For the purpose of determining
overall parking requirements, convention and trade exhibit functions are represented
as full-day events since they can be scheduled for any time pericd of the day or night.

Total combined parking needs for the Santa Clara Trade and Conference Center
are depicted in Tables 3 and 4. These are reported for weekdays and Saturdays by
function type. These requirements will increase or decrease depending on the
following:

1. Exclusive use of parking spaces (as opposed to guaranteed availa-
bility) will increase the overall parking space requirement.

2. Captive market effects or "market synergy" will tend to reduce
parking requirements. For example, some Techmart patrons may also
be Double Tree Hotel guests, Some trade show attendees may also
visit Techmart or the Hotel. The magnitude of this synergy is
difficult to predict for this type of mixed-use project; our educated
guess is a 15 percent reduction of peak accumulation.

3. Conventions and/or banquets oriented exclusively to "local” residents
could increase the parking requirements listed in Tables 1-4; and
certain types of trade shows and sporting events will have lower
average auto occupancies -~ hence, higher parking requirements,

Given the above variables, it is recommended that the quantities listed in Tables 3
and 4 be used for site design and/or event scheduling purposes.

7 Barton-Aschman Associates, Ine., Shared Parking Study, Urban Land Institute,

1983. Parking requirements for hotels, hotel restaurants, banquet and convention
facilities based on surveys of 18 major suburban hotels, supplemented by compre-
hensive data on facility utilization compiled at over 60 hotels by a major hotel
chain operator.
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Barton-Aschman Associates, Inc.

ACCESS/EGRESS REQUIREMENTS

The Environmental Impact Report prepared for this p:‘c:;jec:t8 included an assess-
ment of site-generated traffic impacts and external roadway requirements, This EIR
forms the basis for Barton-Aschman's analysis which updates the assessment with
respect to site access/egress requirements, Our analysis will be conducted for three
conditions: the weekday PM peak period for Phases I & II and an evening or weekend
event held during Phase I,

Techmart will generate an estimated 4.9 vehjcle trips per 1,000 square feet
during the PM peak hour according to the EIR. Because Techmart will not be open
during evening hours, the majority of peak-hour trips (70 percent) will be outbound,
consistent with ofche park observances.

The EIR gstimated hotel trip generation using a rate of 10.5 weekday trips per
occupied room” and an assumed average guest room occupancy rate of 62 percent.
The percent of daily trips occurring In the peak hour is assumed to be 7.3, split equally
between inbound and outbound traffie., For design purposes, 100 percent room
occupancy will be assumed.

The parking requirements analysis indicates that on-site parking (2,225 spaces)
will be sufficient to accommodate Techmart, Double Tree Hotel, and a 1,200 to 1,400
delegate convention held on weekdays. For egress design purposes, it will be assumed
that §0 percent of the non-guest convention delegates depart during the PM peak hour.

Independent of the sbove activities, an evening or weekend event can also be
hosted, utilizing the exhibit hall space and/or the Convention Center ballroom, It is
assumed that this function would utilize on-site parking supplies, not guaranteed for
Hotel and Techmart needs, Use would total a minimum of 900 spaces in Phase I, up to
a maximum of approximately 1,500 spaces. These events can be expected to discharge
and attract some 60 to 70 percent of their attendees in one hour.

Vehicle trips resulting from the mbove estimates snd assumptions are summar-
ized in Table 5. Differences observed between trip generatmn and parking accumula-
tion are attributable to data base discrepancies,

Seventy-five percent of the site-generated traffic is assumed to be ariented to
the south, southeast, and southwest according to the EIR -traffic analysis. The EIR
also as'a'lgned 80 percent of the remaining (northbound) traffic to eastbound Tasman
Drive, to avoid weekday peak period traffic congestion experienced on Route 237.

8 City of Santa Clara, Final Supplemental Environmental Impact Report - Santa

Ciara Conference and Trade Center, April 15, 1983,

$ ITE, Trip Generation Report, 1878.
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TABLE 35
VEHICLE TRIP GENERATION (ON-SITE PARKING)

Traffie Generator Hourly Trips Inbound Outbound

.Phase | {PM Pesak Hour)

Techmart - _ i w980 0 .. . 290 630
Double Tree Hotel : 380 130 190
Conference Facilities 300 - 300
Totals )

1,660 480 1,180
Phase O (PM Peak Hour) )

Techmart 1,470 440 1,030
Double Tree Hotel 580 299 290
Conference Facilities 300 —_ 360
Exhibit/Banquet = . . __—. - = =
. Totals ' 2,350 730 1,620
Phase [ (Saturday)
Techmart 50 20 30
Double Tree Hotel 270 L 140 . 130
- -Conference Facilities . - - ....: . — o " L e - -
Exhibit/Banquet . 1,000 : = 1,000
Totals 1,320 160 1,160

The November 16, 1983 Master Plan illustrates one major entrance/exit on Great
America Parkway, with a minor exit for northbound traffic at the northwest corner of
the site. A major entrance/exit is also illustrated on Tasman Drive, but this
effectively serves only a very small portion of the parking supply. An additional
entrance/exit is illustrated adjacent to San Tomas Aquino Creek -~ oriented to service
vehicles and goods movement.

Based on the directions of approach and departure noted above and the trip
generation estimates provided in Table 5, it appears that the Great America Parkway
entrance/exit will need to accommodate at least 1,200 southbound {left-turn) exiting
vehicles and over 500 entering vehicles during the PM peak hour, This design condition
(Phase [I) will require two left-turn lanes plus one shered through plus right-turn lane.
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Assuming & 50:50 trafflic signal timing split between Great America Parkwav and
the Center's entrance/exit, and no conflicting traffic movements; the exit will op-erate
at LO%O"C/D" during Phasel PM peak hours and LOS "D" during Phase I PM peak
hours.” The corresponding vehicle queues will extend from Great America Parkway
eastward, approximately 400 feet during Phase ! and 500 to 6§00 feet in Phase Il -=- into
the parking structure. i

.. .- This analysis suggests that a second, useful access/egress point would be
desirable to accommodate Phase lI site traffic oriented to and from the south,
southeast, and southwest. Although not required by Phasel development, this
additional entrance/exit would be beneficial. It could be provided through an upgrade
of the Tasman Drive service roadway or by linkage of the parking structure with the

" future hotel site, east of San Tomas Aquino Creek (see Figure 1),

PARKING DESIGN, OPERATION, AND MANAGEMENT REQUIREMENTS

Barton-Aschman intends to address these important requirements in detail during
the design phase of its agreement with Creegan & D'Angelo. To¢ respond to the
concerns of Double Tree Hotel, however, the following observations are provided.

The major entrance/exits with Great Americs Parkiﬂay and Tasman Drive will
need to be redesigned to reduce turning conflicts and cross traffic. Opportunities to
do so exist and/or these may require the reorientation of access and egress driveways.

For the parking supply to work as desired, it must:

1.  Guarantee that a sufficient number of spaces are available to the
" Double Tree Hotel, with the majority being located to the front of
the Hotel during periods of good weather; and sheltered spaces
available during inclement weather. The design must also recognize
the differing needs of patrons and visitors (short-term) versus guests
=== - -and employees (long-term);~ ~- -~ -~ -- :

2.  Provide an association of parking supply with Techmart that does not
confliet with Double Tree Hotel needs. These spaces must also relate
to the entrance of Techmart and be capable of being shared among
.other Trade and Conference Center land-uses during evening and
weekend hours. ' ' o )

The primary means of'achieving these 'dbjéctives will be through directional
signing and roadway/garage design since free parking and no valet service are
anticipated.

10 Level of service (LOS) "D" is characterized by severe congestion with long-standing

queues on critical approaches.
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developments,

Signing is important in all parking facilities and especially so with multi-use
General guidelines which can be implemented for the Trade and

Conference Center include:

—

Directional signs at the entrances to the development from the public
highways; with Techmart and Hotel patrons directed toward the
Great America Parkway entrance and trade show attendees du'ected
toward Tasman Drive parkmg entrances.

Slgns at the development ex1ts giving directions to the various streets
surrounding the site,

Internal signing that directs parkers to various parking areas that
serve specific land-uses; i.e., Double Tree visitors and guests to the

“front of the hotel, Techmart patrons to ground floor of parking |

structure, ete,

Internal electronic signing or hand-placed barricades which direct
drivers to available spaces. These will be especially important for
large events and functions.

Pedestrian message information that will direct parkers to and from
their destinations. Garage patrons may be directed up to the second
level pedestrian bridge connecting to the Conference Center or down
to the ground floor walkways to Techmart and the Hotel.

To the greatest extent possible, these parking controls will be inherent within
the design of the parking supply. For major events such as trade shows, however,
these controls may need to be supplemented with human assistance -- supplied by the
event sponsor or host.

SUMMARY OF FINDINGS

1.

2.

On-site parking is adequate to accommodete Techmart, Double Tree Hotel, and
Conference Center convention requirements in both Phase I and Phase 1.

On-site plus off-site parking is adequate to accommodate the above uses plus a
minor trade show exhibition of 50,000 square {eet.

I

A major trade show can be accommodated if scheduled on the weekend with no
coinciding conventien.

Major trade shows held during weekdays, with or without parallel conventions,
will require additional parking supplies.

Parking supply can be gusranteed for Double Tree Hotel and Techmart use; but
should not be set aside and held exclusively.



Barton-Aschman Associates, Inc.

Site access/egress, as currently configured, is considered to be inadequate to
accommodate on-site parking supplies, An additional access/egress point ¢n
Tasman Drive would be beneflicial for both Phasel and Phase I development
programs,

The primary means of traffic access and parking control will be through
directional signing and driveway design.

T TP T S O
Cross traffic conflicts can be minimized through redesign of the site’s internal
roadways.
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g9 Aifnaden Boulevard, Suite 925 San Jose, California 85113 - 408.-280-5600

MEMORANDUM TO: Merk A. Kenning
Creegan & D'Angelo

FROM: Robert C. Secales
DATE: _ February 17, 1984 .
SUBJECT: Santa Clara Trade and Conference Center

Parking Control Requirements

This memorandum outlines our preliminary concept of parking management and
control for the above-referenced project. The discussion relates to our parking and
access plan dated February S, 1984 and the revised parking structure schematic plan
dated February 20, 1984.

Parking Control Concept

As discussed in our memoerandum of January 18, 1984, parking control will be

achieved primarily through directional signing and the design of parking supply access
points and circulation roadways.

Directional signs will be located at the entrances to the development from the
adjacent public highways; with Techmart and Hotel patrons entering from Great
America Parkway and Conference Center patrons entering from Tasman Drive.

Trailblazer or advance directional signing will be utilized to guide Conference Center
patrons toward Tasman Drive.

Internal signing will be provided to direct motorists to parking areas which serve
specifie land-uses; i.e.,, Doubletree visitors and guests to the front of the hotel,

Techmart patrons to the ground floor of the parking structure end the front of
Techmart.

Internal electronic signing will be provided to direct parkers to available spaces.
During Conference Center events, these and the above fixed messages will be
supplemented by hand-placed barricades and parking attendants as necessary.

Parking revenue collection, the most common and effective means of control, is
- not anticipated for normal daily operations; i.e., Techmart and Hotel use. Parking
revenue may be collected for special event parking, however,

Eaquipment Requirements

Although revenue collection is not anticipated for normal daily operations, the
design of the parking system should allow for the installation of this capability at a

B
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later date. Far example, each controlled entrance lane will require a gate, two-
detectors and loops, a ticket printer/dispenser, card reader head and stand, and {ull
sign. Each controlled exit lane will reguire a gate, detectors and loops, fee indicator,
card reader, and cashier booth with register and clock.

For special event parking, a prepay system of revenue collecticn is more
appropriate. No special equipment will be required other than traffic cones,

barricades, and two-way radio communication. Free standing attendants will collect
revenue,

In addition to the above, a parking (supply) control center will be required
whether or not revenue is collected. This system will include space counters for each
level of the parking garage and other at-grade parking supplies as desired. Memory
units, moniters, "full" indicators, a conscle and a printer will also be required.

At the Great America Parkway entrance to the parking garage, a changeable
message display will also be required. The purpose of this directional signing will be to
segregate parkers between the ground level and the above ground levels of the facility.
Techmart and Hotel patrons could thus be directed to the ground level while
Conference Center parkers are directed to Levels 1 and 2, for example.

Optional equipment to be considered will include a closed eireuit TV surveillance
system of entrance/exit lanes and the parking garage and an intercom system.

Personnel Requirements

Under normal circumstances, the parking system will funetion automatically
through the use of directional and electronic signing, automatie vehicle counting
devices and so on. Unless revenue is collected, no personnel will be required, other
than for security purposes and overall facility management,

If revenue is to be collected, six or more cashiering stations would be required
for everyday operations to accommodate enticipated peak-hour flows. To collect
revenue {rom trade exhibit or special event parkers, a prepay {lat fee system would be
more appropriate using free standing attendants. At least four attendants would be
necessary to accommodate 1,000 event parkers on-site, using Levels 1 and 2 of the
parking garage. The specific requirements for revenue collection and control will be
addressed in subsequent phases of the design effort if deemed necessary.

Whether or not revenue is collected, additional parking control persons will be
required for major trade exhibits and special events. These persons will be utilized to
direet motorists to available parking supplies, thereby augmenting permanent external
and internal directionel signing. The precise number of these attendants will be
refined cver time but at least three and potentially six ecould be required on-site.

These attendants should be equipped with two-way radio ecommunication devices and
supervised as necessary,
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Barrier Placement

During trade show exhibits and special events, it will be desirable to assist
inbound circulation and control parking through the use of barricades, These will
augment permanent directional signing and reduce the number of attendants needed to
control parking utilization, While the exact stationing of barricades will be refined
through actual operating experience, a number of locations can be anticipated. These
will be illustrated on the site and garage plans when the latter are refined in design
development. They will be placed to: °

—  Restriet vehicular movement from the Conference Center dropoff
area to the adjacent surface parking lot.

—  Restrict vehicular movement from Tasman Drive to the service
driveway when on-site parking supplies (available for use) are full.

—  Restrict movement from the service driveway to the Hotel/Confer~
ence Center loading area.

—  Restrict movement to the ground level of the parking garage,
—  Restriet movement to Levels 1 and 2 of the parking garage when full,

— - Restrict movement to the at-grade parking supplies of Techmart and
the Hotel. :



EXHIBIT G

Distribution of Cash
Revenues from Parking

Assume the following amounts and figures apply as of the end
of a given fiscal year:

1. The cash revenues from parking, as defined in
§1430(7)(c}, minus the costs described in §1430(7})(¢), egqual the
amount of $4,000 (net cash revenues available for distribution).

2. The value of validations made by the lessee of Parcel 1
eguals $6,000; the value of validations made by Lessee equals $4,000;
and the value of validations made by Agency equals $3,000.

3. Therefore, the total of net cash revenues plus the value
of all validations made equals $17,000.

4. Lessee and Agency have separately charged and received
$1,000 each for the validations they issued.

5. The proportionate shares of parking spaces on the Common
Area allocated to each entity for priority use are 22.12% for the
lessee of Parcel 1; 47.78% for Lessee; and 30% for Agency.

The $4,000 in net cash revenues available for distribution
shall be distributed among the entities according to the calc~
ulations set forth below:
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Washington, D.C. 20006

Attn.: Nancy Rivera Br

EéCE ABOVE THIS LIL‘JRESERVED FOR RECORDER'S USE

GRANT DEED

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged,
REDEVELOPMENT AGENCY OF THE CITY OF SANTA CLARA, a public body
("Grantor"), hereby GRANTS to CARRAMERICA TECHMART, L. L.C,, a Delaware limited
liability company ("Grantee"), the improvements ("Improvements") existing on that certain real
property in the County of Santa Clara, State of California, more particularly described on
Schedule | attached hereto and made a part hereof, which Improvements are and shall remain real

property, subject to

Real Estate Taxes not yet due and payable;
General and Special Assessments payable after the date hereof;
Liens, claims, easements, covenants, restrictions, encumbrances, and other matters of
record, including, without limitation, that certain Ground Lease dated
May 17 , 1998, between Grantor, as lessor, and Grantee, as lessee, recorded
concurrently herewith;
Zoning and cther laws, ordinances, and regulations;
Public utility, drainage, and highway easements, whether or not of record;
Rights of parties in possession; and
Encroachments and other matters which would be disclosed by an accurate survey or an
mspection of the above premises.

D T

ok

The Grantee herein covenants by and for itself, its heirs, executors, administrators
and assigns, and all persons ciaiming under or through it, that there shall be no discrimination
against or segregation of, any person or group of persons on account of sex, marital status, race,
color, creed, religion, national origin or ancestry in the sale, lease, sublease, transfer. use,
occupancy, tenure or enjoyment of the Improvements herein conveyed, nor shall the Grantee itself
or any person claiming under or through it, establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use or occupancy
of tenants, lessees, subtenants, sublessees or vendees in the Improvements herein conveyed. The
toregoing covenants shall run with the Improvements.

1 $1 057084 v2 [96715]



IN WITNESS WHEREOF, Grantor has executed this Grant Deed as of
May 12, 1998.

"Grantor"
REDEVELOPMENT AGENCY OF

THE CITY OF SANTA CLARA,
a public body

By. Yy LZ}.LW '\EED QTS

Its; Xecutive Director

2 S) #57084 v2 [967515]



SCHEBULE 1

Crder No. 512619

LEGAL DESCRIPTION

REAL PROPERTY in the City of Santa Clara, County of Santa Clara, State of California, described as follows:

Beginning at the Nerthwesterly corner of Parcel 2 as shown on that certain Amended Parcel Map recorded
December 2, 1987 in Book 581 of Maps, pages 9, 10, and 11, Santa Clara County Records, said point of
beginning also being Point P-Z as shown an said map, and said peint being distant Narth 31° 56' 14" East,
383.76 feet from the City of Santa Clara brass pin monument at the intersection of Bunker Hiil Lane and Great
America Parkway; thence, from said peint of beginning, South GC° 00" 34" East, 191.30 feet. thence, Scuth
age 59' 26" West, 7.00 feat; thence, Scouth 45° Q' 34" East, 32.63 feet: thence, Neorth 00° 00" 34" West, 7.00
feet: thence, Neorth 89° 53 26" East, 191.57 feet; thence, North 00° 00" 34" West 1489.97 feet; thence, Narth
89° 59' 26" East, 29.93 feat; thence, North 002 00" 34" West 130.03 feet; thence, South 85° 53 26" Waest,
£5.04 feet: thence, North 00° 00' 34" West, 30.00 feet: thence, South 89° 89" 26" West, 10.00 fest; thencs,
Sputh Q0° 00 34" East, 10.00 feet; thence, Scuth 89° 53° 26" Waest, 55.00 feet; thence South 0C° GO 34"
East, 20.00 feet: thenca, South 838° 58 25" West, 25.00 feet: thence, North 0° Q0" 34" West, 20.00 feet:
thence, South 89° 59°' 26" West, 30.00 feset; thence, South 00° GQ" 34" East, 20.00 feet; thence, South 88°
59 25" West, 94.96 feet to the point of beginming. Contaiming an area of 1.58 acres, more or less.

APN: 104-55-0C8
ARB: 104-03-x005, x012
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State of Ca/r;j@ma@
County of 5\dr\t~ &af‘&_
!
On Ma,u‘ (2, 19498 befare me, U’Gﬂﬁe E-ejuc (';Q/Z(WM /7\07’_#; :Daé/e_,

Bata Name ang Tile of Ctfider fe.g. “Jane Oos, Netary Punt# )

st et sl il el il it il i’ o it sl e et e it it Y

personzlly appeared \Zénmj[‘u mrdc: wd

Name{s) of Signer(s)

o

A personally known to me - OR — : o
whose nameés} IS/&FB subscrlbed tc the within instrument
and acknowledged to me that fre/sheftvey executed the
same in #g/herAretr authorized capacityéesy, and that by
hits/her/their signaturets) on the instrument the person(s),
or the entity upon behalf of which the person(®) acted,
executed the instrument.

WITNESE my hand and cfficial seal.

Ll Aserie

Su gnaﬁure oi’Norary Punix

OPTIONAL

Though the information below is not required by law, it may prove valuable 1o persons relying on the documen! and could prevent
fraudulent rernoval and reattacfiment of this form to another document.

Description of Attached Document
Title or Type of Document: é;yf‘d/ﬂ'/‘ D-&M{_

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:
— Individual Z Individual
[ Corporate Officer _. Corporate Officer
Title(s): Title(s):
— Partner — _ Limited — General 1 Partner — __ Limited . General
[ Aftorney-in-Fact 1 Aftorney-in-Fact
™ Trustee C Trustee
— Guardian or Conservator “‘G“JJS,“G”NEE“'"’ = QGuardian or Conservatar "‘G*EJS.‘(‘;’EEEE!?“T
_ Other: Top of et e 3 Cther: _ | Tog oftnums pere

Signer Is Representing: Signer !s Representing:

RK/:f"-/-'/‘/.:"###”###””ﬂ‘””””””ﬂ'####”##”.«"’ o e e e e e e e g
D

D 1334 Hatonal Notary Assocrahon » 8226 Remmat Awve . PO, Box 7184 » Cancga Park. CA 913058-7184 Peod No 3907 Aegruss Call Tou-Free 1-800-876-5827



