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THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

STANDARD NET LEASE FORM

THE REGENTS AS LANDLORD
1.
PARTIEStc "1.
PARTIES". This lease is made as of  __________________________, 20____ (the “Effective Date”), by and between _______________________________________________ _______, a _________________________________ (“Tenant”), and THE REGENTS OF THE UNIVERSITY OF CALIFORNIA, a California corporation (“Landlord”).

2.
PREMISEStc "2.
PREMISES".  Landlord hereby leases to Tenant and Tenant leases from Landlord for the Lease Term (as defined below), in exchange for the Rent (as defined below), and upon all of the terms and conditions set forth herein, that certain real property situated in the County of _________________, State of_________________, described as Suite _____ (the “Premises”) of that certain building located at ____________________________ (the “Building”), which Premises consist of _________________ rentable square feet, as depicted in Exhibit A, attached hereto and incorporated herein.    The Premises represent ______ percent (_____%) of the Building.  The Building, the areas servicing the Building (including any adjacent parking structure and parking area), and the land on which the Building and those areas are located are referred to collectively as the “Real Property”.  

2.1
Non-Exclusive Use Areastc "2.1
Non-Exclusive Use Areas" \l 2.  Tenant shall also have the non-exclusive right to use, in common with other tenants in the Building, any and all of the following areas which may be appurtenant to the Premises: common entrances, lobbies, elevators, stairways and access ways, loading and unloading areas, visitor parking areas, ramps, drives, platforms, public restrooms, and common walkways and sidewalks necessary for access to the Premises.


2.2
Parkingtc "2.2
Parking" \l 2.  The Premises include, for Tenant’s exclusive use, ___________________ (___) parking spaces, at the locations shown on Exhibit A and subject to those terms and conditions set forth in Addendum 1, attached hereto and incorporated herein.


2.3
Relocation of Premises.  At any time after Tenant's execution of this Lease, Landlord shall have the right, in Landlord's sole discretion, upon providing Tenant sixty (60) days' written notice (“Relocation Notice”), to relocate the Premises to a new location in the Building (the “New Premises”).  The New Premises shall be described in the Relocation Notice. Landlord will endeavor to provide Tenant with New Premises substantially similar in size and location to the existing Premises.  Landlord shall improve the New Premises, at its sole cost and expense, with tenant improvements of comparable quality and utility to the tenant improvements in the original Premises.  Landlord shall arrange for moving Tenant’s personal property and relocating Tenant’s operations from the existing Premises to the New Premises and  shall pay the reasonable costs thereof, including, but not limited to the relocation of any utilities and wiring, the cost of new business cards, stationery and marketing material.  If Landlord relocates Tenant to the New Premises, then this Lease and each and all of the agreements, covenants, conditions and provisions of this Lease shall remain in full force and effect and be applicable to the New Premises, except that (i) a revised floor plan shall become part of this Lease and shall reflect the location of the New Premises, (ii) Tenant's Percentage Share shall be adjusted to reflect any increase or decrease in the rentable square feet of the New Premises, and (iii) the Monthly Rent shall be equitably and proportionately adjusted to reflect any increase or decrease in rentable square feet of the New Premises.  If Tenant refuses to permit Landlord to move Tenant to the New Premises, then, in addition to Landlord's other remedies under this Lease for a default by Tenant, Landlord shall have the right to terminate this Lease by written notice to Tenant within ten (10) days following the end of the sixty (60) day notice period.

3.
TERMtc "3.
TERM".


3.1
Termtc "3.1
Term" \l 2.  The terms and provisions of this Lease shall be effective as of the Effective Date.  The term of this Lease (the “Lease Term”) shall be for ______ months, commencing on _______________ [ALTERNATIVE: or upon substantial completion of the Tenant Improvements (as defined below), but in no event later than _____________] (the “Lease Commencement Date”) and ending on the last day of the ___th month after the Lease Commencement Date (the “Lease Expiration Date”), unless this Lease is sooner terminated or extended pursuant to any provision hereof.  [IF APPLICABLE: Within thirty (30) days of the Lease Commencement Date, the parties shall execute a written memorial of such date in the form attached as Exhibit B.]  For all purposes under this Lease, all references to the Lease Term shall include any and all Extended Terms (as defined below), if applicable.  

3.2
Options to Extend the Lease Termtc "3.2
Options" \l 2.  Tenant shall have _________ (___) option(s) (each, an “Extension Option”) to extend the Lease Term beyond the original Lease Expiration Date for consecutive periods of ____ (___) year(s) each (each, an “Extended Term”).  Each Extension Option must be exercised, if at all, by written notice from Tenant to Landlord given not more than _____ (__) months nor less than ____ (__) months prior to the expiration of the then current Lease Term.  If Tenant fails to exercise the Extension Option in a timely manner, the Extension Option shall be void and of no force or effect.   Monthly Rent (as defined below) for each Extended Term shall be the amounts specified in Addendum 2, attached hereto and incorporated herein.  All other terms and conditions of this Lease shall remain in full force and effect during the Extended Term(s).


3.3
Option(s) Personaltc "3.4
Option(s) Personal" \l 2.  Each Extension Option granted to Tenant in this Lease is personal to the original Tenant named herein and may not be exercised by or be assigned to, voluntarily or involuntarily, any person or entity other than Tenant.  

3.4
Multiple Optionstc "3.5
Multiple Options" \l 2.  In the event that Tenant has multiple options to extend the Lease Term, a later Extension Option cannot be exercised unless the prior Extension Option was timely exercised.


3.5
 Effect of Default on Optionstc "3.6
 Effect of Default on Options" \l 2.  Tenant shall have no right to exercise an Extension Option, notwithstanding any provision in the grant of the Extension Option to the contrary, (i) during the time commencing from the date Landlord gives to Tenant a notice of default pursuant to Section 18.1(d) and continuing until the default alleged in said notice of default is cured, or (ii) during the period of time commencing on the day after a monetary obligation to Landlord is due from Tenant and unpaid (without any necessity for Landlord to give notice thereof to Tenant) continuing until the obligation is paid, or (iii) at any time after an event of default described in Sections 18(a), 18(b), 18(e), or 18(f) (without any necessity for Landlord to give notice thereof to Tenant), or (iv) in the event that Landlord has given three (3) or more notices of default to Tenant pursuant to Section 18.1(c), where a late charge has become payable under Section 18.4 for each of such defaults, whether or not the defaults are cured, during the twelve (12) month period prior to the time that Tenant intends to exercise the subject Extension Option.  All rights of Tenant under the provisions of an Extension Option shall terminate and be of no further force or effect, notwithstanding Tenant's due and timely exercise of the Extension Option, if, after such exercise, (i) Tenant fails to pay to Landlord a monetary obligation of Tenant for a period of thirty (30) days after such obligation becomes due (without any necessity for Landlord to give notice thereof to Tenant), or (ii) Tenant fails to commence to cure a default specified in Section 18.1(d) within thirty (30) days after the date that Landlord gives notice to Tenant of such default and/or Tenant fails thereafter to diligently prosecute said cure to completion, or (iii) Tenant commits a default described in Sections 18.1(a), 18.1(b), 18(e), or 18.1(f) (without any necessity for Landlord to give notice thereof to Tenant), or (iv) Landlord gives to Tenant three (3) or more notices of default under Section 18.1(c), where a late charge becomes payable under Section 18.4 for each such default, whether or not the defaults are cured.


3.6
Delay in Possessiontc "3.7
Delay in Possession" \l 2.  If for any reason Landlord cannot deliver possession of the Premises to Tenant on the Lease Commencement Date, Landlord shall not be subject to any liability therefor, nor shall such failure affect the validity of this Lease or the obligations of Tenant hereunder or extend the term hereof, but in such case, Tenant shall not be obligated to pay Rent until possession of the Premises is tendered to Tenant; provided further, however, that if Landlord shall not have delivered possession of the Premises within sixty (60) days from said Lease Commencement Date, Tenant may, at Tenant's option, by notice in writing to Landlord within ten (10) days thereafter, cancel this Lease, in which event the parties shall be discharged from all obligations hereunder; provided, however, that if such written notice of Tenant is not received by Landlord within said ten (10) day period, Tenant's right to cancel this Lease hereunder shall terminate and be of no further force or effect.


3.7
Early Possessiontc "3.8
Early Possession" \l 2.  If Tenant occupies or takes possession of the Premises prior to said Lease Commencement Date, such occupancy or possession shall be subject to all provisions hereof, such occupancy shall not advance the Lease Expiration Date, and Tenant shall pay Monthly Rent for such period at the initial monthly rate set forth below. 

4.
RENTtc "4.
RENT".  Tenant shall pay to Landlord as base rent (the “Monthly Rent”) for the Premises, the sum of  $_____________, payable in advance, on or before the first day of each month commencing on _____________ [ALTERNATIVE: as specified in Exhibit B] (the “Rent Commencement Date”).  The amount of Monthly Rent payable hereunder shall be subject to increases as provided in Addendum 3, attached hereto and incorporated herein.   For all purposes under this Lease, “Rent” shall mean any and all sums that may become due and payable from Tenant under this Lease including, without limitation, Monthly Rent and Additional Rent (as defined below).  Rent for any period during the term hereof which is for less than one (1) month shall be prorated based on a 30-day month.  Rent shall be payable to Landlord at the address stated herein or at  such other address as Landlord may from time to time designate in writing.  

5.
SECURITY DEPOSITtc "5.
SECURITY DEPOSIT".  Tenant shall deposit with Landlord upon execution hereof $_______________ as security for Tenant's faithful performance of Tenant's obligations hereunder (the “Security Deposit”).  If Tenant fails to pay Rent or other charges due hereunder, or otherwise defaults with respect to any provision of this Lease, Landlord may use, apply or retain all or any portion of the Security Deposit for the payment of any Rent or other charge in default or for the payment of any other sum to which Landlord may become entitled by reason of Tenant's default, or to compensate Landlord for any loss or damage which Landlord may suffer thereby.  If Landlord so uses or applies all or any portion of the Security Deposit, Tenant shall within ten (10) days after written demand therefor deposit with Landlord an amount sufficient to restore the Security Deposit to the full amount hereinabove stated and Tenant's failure to do so shall be a material breach of this Lease.  If the Monthly Rent shall, from time to time, increase during the Lease Term, Tenant shall thereupon deposit with Landlord additional funds to increase the Security Deposit so that the amount of the Security Deposit held by Landlord shall at all times bear the same proportion to current Monthly Rent as the original Security Deposit bears to the original Monthly Rent set forth herein.  Landlord shall not be required to keep the Security Deposit separate from its general accounts.  

If Tenant performs all of Tenant's obligations hereunder, the Security Deposit, or so much thereof as has not been applied by Landlord pursuant to the terms hereof, shall be returned, without payment of interest or other increment for its use, to Tenant (or, at Landlord's option, to the last assignee, if any, of Tenant's interest hereunder) promptly after Tenant has vacated the Premises at the expiration of the Lease Term.  No trust relationship is created herein between Landlord and Tenant with respect to the Security Deposit. 

6.
NOTICEStc "6.
NOTICES".  All notices, statutory notices, demands, statements or communications given or required to be given by either party to the other hereunder shall be in writing, and shall be (i) sent by United States certified or registered mail, postage prepaid, return receipt requested, (ii) sent by recognized overnight delivery service (such as, but not limited to, Federal Express, DHL or UPS) with tracking capability, (iii) sent by facsimile transmission, so long as the facsimile machine of the sender produces a written confirmation of such transmission, (iv) delivered personally, or (v) sent by email, in each case addressed as follows: (a) to Tenant at the appropriate address set forth below, or to such other place as Tenant may from time to time designate in a notice to Landlord; or (b) to Landlord at the addresses set forth below, or to such other firm or to such other place as Landlord may from time to time designate in a notice to Tenant.   
 
Any notice will be deemed given (v) on the date that is three (3) business days following the date it was deposited in the United States Mail, (w) on the first business day following deposit with a recognized overnight delivery service (delivery charges prepaid or billed to sender) for next business day delivery, (x) on the same day, with a written confirmation produced by the facsimile machine of the sender, and if delivery occurs after 5:00 p.m. in the time zone of the recipient or on a non-business day, then such notice shall be deemed received on the first business day after the day of delivery, (y) on the date personal delivery is made, if given by personal delivery, or (z) on the date of delivery in the case of email, provided that such delivery is reasonably confirmed as received by the recipient (i.e., no error report is received by the sender), and if delivery occurs after 5:00 p.m. in the time zone of the recipient or on a non-business day, then such notice shall be deemed received on the first business day after the day of delivery.  
To Landlord: The Regents of the University of California, 

c/o







To Tenant:_______________________________
and a copy to:






Rent payments shall be sent to (need not be sent certified):

7. TENANT CONSTRUCTED TENANT IMPROVEMENTStc "7.
TENANT IMPROVEMENTS".  


7.1
Tenant Improvementstc "7.1
Tenant Improvements" \l 2.  Prior to the Lease Commencement Date, Tenant shall construct tenant improvements and make installations in the Premises (collectively, the “Tenant Improvements”) in accordance with the plans and specifications approved by Tenant and Landlord (the “Plans and Specifications”) and in accordance with the terms and conditions set forth in Addendum 4 (the “Work Agreement”), attached hereto and incorporated herein..
[Use the following Paragraph 7.2 Cost of Tenant Improvements - Tenant, when Tenant constructs and pays for Tenant Improvements]

7.2
Cost of Tenant Improvements - Tenanttc "7.2
Cost of Tenant Improvements - Tenant" \l 2.  Tenant shall construct and install, at its sole cost and expense, the Tenant Improvements in accordance with the terms and conditions set forth in Addendum 4. 

OR
[Use the following Paragraph 7.2 Cost of Tenant Improvements - Allowance, when Tenant constructs Tenant Improvements and Landlord provides Tenant Improvement Allowance]

7.2
Cost of Tenant Improvements - Allowance.  Tenant shall be entitled to a one-time tenant improvement allowance of                                                     Dollars ($             ) per rentable square foot (the “Tenant Improvement Allowance”) to be applied towards the actual costs incurred by Tenant for the Tenant Improvements.  If the costs for Tenant Improvements under the Work Agreement exceed the Tenant Improvement Allowance, Tenant shall be solely responsible for such excess costs (“Excess Costs”).  Landlord shall disburse the Tenant Improvement Allowance to Tenant upon completion of the Tenant Improvements and upon Landlord’s receipt of final lien releases from all parties who performed the Tenant Improvements.  Any unused portion of the Tenant Improvement Allowance shall revert to and become the sole property of Landlord, and Tenant shall have no further right to such portion.  [PLEASE CONSULT WITH RESS TO DETERMINE WHETHER PAYMENT OF PREVAILING WAGE RATES WILL BE REQUIRED.]

7.3
Tenant Improvement Warrantiestc "7.3
Tenant Improvement Warranties" \l 2.  Tenant warrants to Landlord that all materials and equipment furnished by Tenant in its improvement of the Premises shall be new unless otherwise specified in the Work Agreement, and that all of Tenant’s work to be performed under the Work Agreement shall be of good and workmanlike quality, free from faults and defects, and in accordance with the final Plans and Specifications and the requirements of the Work Agreement.  Any of Tenant’s work not conforming to the above standards shall be considered defective.


7.4
Notice of Completiontc "7.4
Notice of Completion" \l 2.  Tenant shall complete construction of the Tenant Improvements within 

(
) days after the Plans and Specifications have been approved by Landlord and Tenant.  Tenant shall immediately upon completion of construction give written notice to Landlord of such completion. 

OR

7.
LANDLORD CONSTRUCTED TENANT IMPROVEMENTS.

7.1
Tenant Improvements.  Prior to the Lease Commencement Date, Landlord shall construct tenant improvements and make installations in the Premises (collectively, the “Tenant Improvements”) in accordance with the plans and specifications previously approved by Tenant and Landlord (“Plans and Specifications”) and in accordance with those provisions of the attached Addendum 4 (the “Work Agreement”) which describe construction thereof.   
[Use the following Paragraph 7.2 Cost of Tenant Improvements - Tenant, when Landlord constructs and Tenant pays for Tenant Improvements.

7.2
Cost of Tenant Improvements.  Landlord shall construct and install, at Tenant’s sole cost and expense, the Tenant Improvements in accordance with the terms and conditions set forth in Addendum 4. 

OR
[Use the following Paragraph 7.2 Cost of Tenant Improvements - Allowance, when Landlord constructs Tenant Improvements and Landlord provides Tenant Improvement Allowance]
7.2
Cost of Tenant Improvements.  Landlord shall provide to Tenant a Tenant Improvement Allowance of                                                     Dollars ($             ) per rentable square foot (the “Tenant Improvement Allowance”) to be applied towards the actual costs incurred by Landlord for the Tenant Improvements on the terms and conditions provided for in the Work Agreement.  If the costs for Tenant Improvements under the Work Agreement exceed the Tenant Improvement Allowance, and if such costs are not the result of defective or inadequate design by Landlord, Tenant shall be solely responsible for such excess costs (“Excess Costs”).  Any failure of Tenant to promptly pay Landlord for such Excess Costs shall constitute a material breach under the terms of this Lease.  Any unused portion of the Tenant Improvement Allowance shall revert to and become the sole property of Landlord, and Tenant shall have no further right to such portion.  Construction costs resulting from defective or inadequate design by Landlord shall be paid by Landlord. 

7.3
Tenant Improvement Warranties.  Landlord warrants to Tenant that all materials and equipment furnished by Landlord in its improvement of the Premises shall be new unless otherwise specified in the Work Agreement, and that all of Landlord's work to be performed under the Work Agreement shall be of good and workmanlike quality, free from faults and defects, and in accordance with the final Plans and Specifications and the requirements of the Work Agreement.  Any of Landlord's work not conforming to the above standards shall be considered defective.



For one (1) year after the date of substantial completion of Tenant Improvements, Landlord shall, following written notice from Tenant, unconditionally make any repair, replacement, correction or other alteration of any nature necessary by virtue of any defective construction of the Premises or defective materials used therein.  Thereafter, Landlord shall promptly make or cause to be made all repairs, replacements, corrections or alterations, at no expense to Tenant, to correct latent defects in the Premises caused by a nonconformance with the Plans and Specifications other than as approved by Tenant. 


7.4
Notice of Completion.  Landlord shall complete construction of the Tenant Improvements by the Lease Commencement Date.  However, if Landlord's ability to deliver possession by the Lease Commencement Date is delayed as a result of a Force Majeure (as defined below) event or the time needed to perform the additional construction required by any change order requested by Tenant and authorized by Landlord pursuant to the terms of the Work Agreement, then the Lease Commencement Date shall be extended without penalty to Landlord for a period of time equivalent to the period caused by such delay.  Landlord shall immediately upon completion of construction give written notice to Tenant of such completion.  Within                     (    ) days after Landlord has notified Tenant that the Tenant Improvements have been substantially completed, Tenant shall deliver to Landlord a list of items that Tenant deems necessary that Landlord complete or correct in order for the Premises to be acceptable to Tenant, in its reasonable discretion.  Landlord shall immediately commence to complete or to correct such items and diligently prosecute the same to completion.  Unless otherwise agreed to by Landlord and Tenant, Landlord's completion or correction of such items shall constitute substantial completion of the Premises.  If Tenant does not deliver the list to Landlord within the                  (____) day period, Tenant shall be deemed to have accepted possession of the Premises, subject however to Landlord's warranty as set forth above in Section 7.3.   
8.
USEtc "8.
USE".


8.1
Usetc "8.1
Use" \l 2.  The Premises shall be used and occupied only for __________________________
or any other use which, in Landlord's sole opinion, is reasonably comparable and for no other purpose.  


8.2
Compliance with Lawtc "8.2
Compliance with Law" \l 2.  



(a)
Except as provided in this paragraph, Tenant shall, at Tenant's expense, comply promptly with all Applicable Laws (as defined below), title matters, covenants and restrictions of record, and requirements in effect during the Lease Term or any part thereof, regulating the use by Tenant of the Premises.  Tenant shall not use nor permit the use of the Premises in any manner that will tend to create waste or a nuisance or that will disturb other tenants of the Building.  The term “Applicable Law” shall include all applicable federal, state and local statutes, regulations, rules, ordinances; all other applicable governmental or court orders and requirements; and all policies, procedures, and regulations promulgated by Landlord, as reasonably applied, pertaining to the use of Landlord’s owned or leased property generally and to activities taking place on Landlord’s _________Campus, including, without limitation, those relating to health, safety, and traffic enforcement.  

(b) 
Tenant acknowledges and agrees that Landlord is entering into this Lease in its capacity as a property owner and, except as explicitly provided in this Lease, not as a regulatory agency.  Tenant acknowledges and agrees that neither Landlord’s entering into this Lease nor any approvals given by Landlord under this Lease shall be deemed to imply that Tenant will be able to obtain any required approvals from Landlord in its regulatory capacity.  By entering into this Lease, Landlord is in no way modifying or limiting the obligations of Tenant to comply with all Applicable Laws, as provided in this Lease.


(c) 
Tenant acknowledges and understands that the permitted use, and any alterations to the Premises, may require that regulatory approvals, authorizations or permits be obtained from governmental agencies other than Landlord.  Tenant shall be solely responsible for obtaining any such regulatory approvals, authorizations or permits as further provided herein.  Throughout the process for obtaining any regulatory approval, authorization or permit, Tenant shall consult and coordinate with Landlord in Tenant’s efforts to obtain the same, and Landlord shall cooperate reasonably with Tenant in connection therewith.  Tenant shall not agree to the imposition of conditions or restrictions if the conditions or restrictions could create any obligation (as determined by Landlord in its reasonable discretion) on the part of Landlord whether on or off the Premises, unless in each instance Landlord has previously approved such conditions in writing.  


8.3
Condition of Premisestc "8.3
Condition of Premises" \l 2. 


(a)
Landlord shall deliver the Premises to Tenant clean and free of debris on the Lease Commencement Date (unless Tenant is already in possession).  Landlord hereby warrants to Tenant that the plumbing, lighting, air conditioning, and heating systems in the Premises shall be in good operating condition on the Lease Commencement Date.  If this warranty has been violated, then Landlord shall, after receipt of written notice from Tenant setting forth with specificity the nature of the violation, promptly, at Landlord's sole cost, rectify such violation.  Tenant's failure to give such written notice to Landlord within thirty (30) days after the Lease Commencement Date shall cause the conclusive presumption that Landlord has complied with all of Landlord's obligations hereunder.  The warranty contained in this paragraph shall be of no force or effect if prior to the date of this Lease, Tenant was the owner or occupant of the Premises. 



(b)
Except as otherwise provided in this Lease, Tenant hereby accepts the Premises in the condition existing as of the Lease Commencement Date or the date that Tenant takes possession of the Premises, whichever is earlier, subject to all Applicable Laws, title matters, covenants and restrictions or record, and requirements governing and regulating the use of the Premises, and accepts this Lease subject thereto and to all matters disclosed thereby and by any exhibits attached hereto.  Tenant acknowledges that neither Landlord nor any agent of Landlord has made any representation or warranty as to the condition of the Real Property or the present or future suitability of the Premises for the conduct of Tenant's business. 

9.
MAINTENANCE AND REPAIRStc "9.
MAINTENANCE AND REPAIRS".
9.1
Landlord and Tenant's Obligationstc "
9.1
Landlord and Tenant's Obligations" \l 2.  The respective repair and maintenance responsibilities of Landlord and Tenant are set forth in Exhibit D, Summary of Repair and Maintenance Responsibilities, which by this reference is incorporated herein. Except as may be provided in Section 7.1 and Exhibit D, Landlord has no obligation to alter, remodel, improve, repair, decorate or paint the Real Property or Premises, or any part thereof, or any obligation respecting the condition, maintenance and repair of the Premises or any other portion of the Building.  Tenant hereby waives all rights, including those provided in California Civil Code Section 1941 or any successor statute, to make repairs which are Landlord's obligation under this Lease, at the expense of Landlord or to receive any setoff or abatement of Rent or in lieu thereof to vacate the Premises or terminate this Lease.  

9.2
Surrendertc "9.2
Surrender" \l 2.  On the last day of the Lease Term, or on any sooner termination, Tenant shall surrender the Premises to Landlord in the same condition as when received, ordinary wear and tear excepted, clean and free of debris; provided that, at Landlord’s request, Tenant shall remove, at Tenant’s sole cost and expense, all cabling installed for or on behalf of Tenant.  Tenant shall promptly repair, at its sole cost and expense, any damage to the Real Property occasioned by the installation or removal of Tenant's trade fixtures, furnishings, cabling, and equipment. 


9.3
Landlord's Rightstc "9.3
Landlord's Rights" \l 2.  If Tenant fails to perform Tenant's obligations under this Article 9, or under any other section of this Lease, Landlord may at its option (but shall not be required to) enter upon the Premises after ten (10) days prior written notice to Tenant (except in the case of an emergency, in which case no notice shall be required), perform such obligations on Tenant's behalf and put the same in good order, condition and repair, and the cost thereof together with interest thereon at the maximum rate then allowable by Applicable Law shall become due and payable as Additional Rent to Landlord together with Tenant's next installment of Monthly Rent. 

10.
ALTERATIONS AND ADDITIONStc "10.
ALTERATIONS AND ADDITIONS".


(a)
Tenant shall not, without Landlord's prior written consent, make any alterations, improvements, additions, or Utility Installations (as defined below) in, on or about the Premises, except for nonstructural alterations not exceeding $_____ in cumulative costs during the Lease Term.  In any event, whether or not in excess of $_________ in cumulative cost, Tenant shall make no change or alteration to the exterior of the Building without Landlord's prior written consent.  As used in this Article 10, the term “Utility Installation” shall mean carpeting, window coverings, air lines, power panels, electrical distribution systems, lighting fixtures, space heaters, air conditioning, plumbing, and fencing.  Landlord may require that Tenant remove any or all of said alterations, improvements, additions or Utility Installations at the expiration or earlier termination of the Lease Term, and restore the Premises to their prior condition, at Tenant’s sole cost and expense.  Landlord may require Tenant to provide Landlord, at Tenant's sole cost and expense, a lien and completion bond in an amount equal to one and one-half times the estimated cost of such improvements, to insure Landlord against any liability for mechanics' and materialmen's liens and to insure completion of the work.  Should Tenant make any alterations, improvements, additions or Utility Installations without the prior written approval of Landlord, Landlord may require that Tenant remove any or all of the same at Tenant’s sole cost and expense. 


(b)
Any alterations, improvements, additions or Utility Installations in, on, or about the Premises that Tenant shall desire to make and which requires the consent of the Landlord shall be presented to Landlord in written form, with proposed detailed plans.  If Landlord shall give its consent, the consent shall be deemed conditioned upon Tenant acquiring a permit to do so from appropriate governmental agencies, the furnishing of a copy thereof to Landlord prior to the commencement of the work and the compliance by Tenant of all conditions of said permit in a prompt and expeditious manner. 


(c)
Tenant shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to or for Tenant at or for use in the Premises, which claims are or may be secured by any mechanics' or materialmen's liens against the Premises or any interest therein.  Tenant shall give Landlord not less than ten (10) days’ notice prior to the commencement of any work in the Premises, and Landlord shall have the right to post notices of non-responsibility in or on the Premises as provided by Applicable Law.  If Tenant shall, in good faith, contest the validity of any such lien, claim or demand, then Tenant shall, at its sole cost and expense defend itself and Landlord against the same and shall pay and satisfy any such adverse judgment that may be rendered thereon before the enforcement thereof against the Landlord or the Premises, upon the condition that if Landlord shall require, Tenant shall furnish to Landlord a surety bond satisfactory to Landlord, in an amount equal to such contested lien claim or demand, indemnifying Landlord against liability for the same and holding the Premises free from the effect of such lien or claim.  In addition, Landlord may require Tenant to pay Landlord's attorneys' fees and costs in participating in such action if Landlord shall decide it is in its best interest to do so.  


(d)
Unless Landlord requires their removal, as set forth in Section 10(a), all alterations, improvements, additions and Utility Installations (whether or not such Utility Installations constitute trade fixtures of Tenant), which may be made on the Premises, shall become the property of Landlord and remain upon and be surrendered with the Premises at the expiration or earlier termination of the Lease Term.  Notwithstanding the provisions of this Section, Tenant's machinery and equipment, other than that which is affixed to the Premises so that it cannot be removed without material damage to the Premises, shall remain the property of Tenant and may be removed by Tenant subject to the provisions of Section 9.2.  
(e) 
Landlord hereby reserves the right to change all elements of the Real Property and Building, except for the space within the Premises and except as otherwise provided in this Lease.  Any changes that Landlord makes to the Real Property or Building, as permitted by this Section, must be carried out in a manner that will not unreasonably interfere with Tenant’s use of the Premises.

11.
INDEMNIFICATION.tc "11.
INDEMNIFICATION"
11.1
Landlord's Obligationtc "11.1
Landlord's Obligation" \l 2. Landlord shall indemnify, defend and hold harmless Tenant, its officers, partners, agents, and employees from and against any claims, damages, costs, expenses, or liabilities (collectively “Claims”) arising out of or in any way connected with this Lease including, without limitation, Claims for loss or damage to any property, or for death or injury to any person or persons, but only in proportion to and to the extent that such Claims arise from the negligent or wrongful acts or omissions of Landlord, its officers, agents, or employees. 


11.2
Tenant's Obligationtc "11.2
Tenant's Obligation" \l 2. Tenant shall indemnify, defend and hold harmless Landlord, its officers, agents, and employees from and against any Claims arising out of or in any way connected with this Lease including, without limitation, Claims for loss or damage to any property or for death or injury to any person or persons, but only in proportion to and to the extent that such Claims arise from the negligent or wrongful acts or omissions of Tenant, its officers, partners, agents, invitees, or employees.

12.
INSURANCE REQUIREMENTStc "12.
INSURANCE REQUIREMENTS".

 
12.1
Landlord's Insurancetc "12.1
Landlord's Insurance" \l 2.  Landlord, at its sole cost and expense, shall insure its activities in connection with this Lease and obtain, keep in force and maintain insurance as follows: 

a.
General Liability Self-Insurance Program (contractual liability included) with minimum limits as follows: 

       1.
Each Occurrence $ ____________

2. Products/Completed Operations Aggregate $ ____________

3. Personal and Advertising Injury $ ____________

4. General Aggregate $ ____________

b. Business Automobile Liability Self‑Insurance Program for owned, non‑owned, or hired automobiles with a combined single limit of not less than ________________________________ dollars ($__________) per occurrence. 

c. Property, Fire and Extended Coverage Self-Insurance Program in an amount equal to one hundred percent (100%) of the full replacement value of the Building (excluding land and the footings, foundations and installations below the basement level) and the costs of demolition and debris removal.

d. Workers’ Compensation as required by California law. 

The coverages referred to under a. and b. of this Section 12.1 shall include Tenant as an additional insured.  Such a provision shall apply only in proportion to and to the extent of the negligent acts or omissions of Landlord, its officers, agents and employees. Landlord’s certificate of insurance is available at http://www.ucop.edu/risk-services/risk-financing-claims/certificates-of-insurance.html.   

The coverages required herein shall not limit the liability of Landlord.


12.2
Tenant's Insurancetc "12.2
Tenant's Insurance" \l 2. Tenant, at its sole cost and expense, shall insure its activities in connection with this Lease and obtain, keep in force and maintain insurance as follows: 

a.
Commercial Form General Liability Insurance (contractual liability included) with minimum limits as follows: 

        1.
Each Occurrence $____________

        2.
Products/Completed Operations Aggregate $ ____________

        3.
Personal and Advertising Injury $ ____________

        4.
General Aggregate $ ____________

If the above insurance is written on a claims-made form, it shall continue for three (3) years following termination of this Lease.  The insurance shall have a retroactive date of placement prior to or coinciding with the Lease Commencement Date.

b.
Business Automobile Liability Insurance for owned, scheduled, non‑owned, or hired automobiles with a combined single limit of not less than ______________________ dollars ($__________) per occurrence. 

c. Property, Fire and Extended Coverage Insurance in an amount sufficient to reimburse Tenant for all of its equipment, trade fixtures, inventory, fixtures and other personal property located on or in the Premises including leasehold improvements hereinafter constructed or installed.

d. Workers’ Compensation as required by California law. 

e. Such other insurance in such amounts which from time to time may be reasonably required by the mutual consent of Tenant and Landlord against other insurable risks relating to performance.

The coverages referred to under a. and b. of this Section 12.2 shall include Landlord as an additional insured.  Such a provision shall apply only in proportion to and to the extent of the negligent acts or omissions of Tenant, its officers, partners, agents, invitees, and employees.  Tenant, upon the execution of this Lease, shall furnish Landlord with certificates evidencing compliance with all requirements. Certificates shall provide for thirty (30) days (ten (10) days for non-payment of premium) advance written notice to Landlord of any material modification, change or cancellation of any of the above insurance coverages. 

The coverages required herein shall not limit the liability of Tenant.

12.3
Waiver of Subrogationtc "12.3
Waivers of Subrogation" \l 2.  Notwithstanding the provisions of Article 11, Tenant hereby waives any right of recovery against the Landlord due to loss of or damage to the property of Tenant when such loss of or damage to property arises out of an act of God or any of the property perils included in the classification of fire or extended perils (“all risk” as such term is used in the insurance industry) whether or not such perils have been insured, self-insured or non-insured.



12.4
Exemption of Landlord from Liabilitytc "12.4
Exemption of Landlord from Liability" \l 2.  Tenant hereby agrees that Landlord shall not be liable for injury to Tenant's business or any loss of income therefrom or for damage to the goods, wares, merchandise or other property of Tenant, Tenant's employees, invitees, customers, or any other person in or about the Premises, nor shall Landlord be liable for injury to the person of Tenant, Tenant's employees, agents or contractors, as a result of any condition of the Premises or the Building, whether such damage or injury is caused by or results from fire, steam, electricity, gas, water or rain, or from the breakage, leakage, obstruction or other defects of pipes, sprinklers, wires, appliances, plumbing, air conditioning or lighting fixtures, or from any other cause in or about the Premises or the Real Property, whether the said damage or injury results from conditions arising in the Premises or in other portions of the Building or Real Property, or from other sources or places and regardless of whether the cause of such damage or injury or the means of repairing the same is inaccessible to Tenant.  Landlord shall not be liable for any damages arising from any act or neglect of any other tenant, if any, of the Building. 

13.
DAMAGE OR DESTRUCTIONtc "13.
DAMAGE OR DESTRUCTION". 


13.1
Definitionstc "13.1
Definitions" \l 2. 



(a)
“Partial Premises Damage” shall mean damage or destruction, when and as determined by Landlord, to the Premises to the extent that the cost of repair is less than 10% of the then replacement cost of the Premises.  “Partial Building Damage” shall mean damage or destruction to the Building to the extent that the cost of repair is less than 10% of the then replacement cost of the Building as a whole. 



(b)
“Total Premises Destruction” shall mean damage or destruction, when and as determined by Landlord, to the Premises to the extent that the cost of repair is 10% or more of the then replacement cost of the Premises.  "Total Building Destruction" shall mean damage or destruction to the Building to the extent that the cost of repair is 10% or more of the then replacement cost of the Building as a whole. 



(c)
“Insured Loss” shall herein mean damage or destruction which was caused by an event required to be covered by the insurance described in this Lease.


13.2
Partial Damage--Insured Losstc "13.2
Partial Damage--Insured Loss" \l 2.  Subject to the provisions of Sections 13.4, 13.5 and 13.6, if at any time during the Lease Term there is damage which is an Insured Loss and which falls into the classification of Partial Premises Damage or Partial Building Damage, then Landlord shall, at Landlord's expense, repair such damage, but not Tenant's fixtures, equipment or tenant improvements unless the same have become a part of the Premises pursuant to Article 10 hereof, as soon as reasonably possible, and this Lease shall continue in full force and effect. 


13.3
Partial Damage--Uninsured Losstc "13.3
Partial Damage--Uninsured Loss" \l 2.  Subject to the provisions of Sections 13.4 and 13.5 and 13.6, if at any time during the term of this Lease there is damage which is not an Insured Loss and which falls within the classification of Partial Premises Damage or Partial Building Damage, unless caused by a negligent or willful act of Tenant (in which event Tenant shall make the repairs at Tenant's expense), Landlord may at Landlord's option either (i) repair such damage as soon as reasonably possible at Landlord's expense in which event this Lease shall continue in full force and effect, or (ii) give written notice to Tenant within thirty (30) days after the date of the occurrence of such damage of Landlord's intention to cancel and terminate this Lease, as of the date of the occurrence of such damage.  In the event Landlord elects to give such notice of Landlord's intention to cancel and terminate this Lease, Tenant shall have the right within ten (10) days after the receipt of such notice to give written notice to Landlord of Tenant's intention to repair such damage at Tenant's expense, without reimbursement from Landlord, in which event this Lease shall continue in full force and effect, and Tenant shall proceed to make such repairs as soon as reasonably possible.  If Tenant does not give such notice within such ten (10) day period, this Lease shall be canceled and terminated as of the date of the occurrence of such damage. 


13.4
Total Destructiontc "13.4
Total Destruction" \l 2.  If at any time during the term of this Lease there is damage, whether or not an Insured Loss, (including destruction required by any authorized public authority), which falls into the classification of Total Premises Destruction or Total Building Destruction, this Lease shall automatically terminate as of the date of such total destruction, unless caused by a negligent or willful act of Tenant (in which event Landlord shall have the right to keep this Lease in effect and Tenant shall make the repairs at Tenant's expense). 


13.5
Damage Near End of Termtc "13.5
Damage Near End of Term" \l 2. 


(a)
If at any time during the last twelve (12) months of the term of this Lease there is damage, whether or not an Insured Loss, which falls within the classification of Partial Premises Damage, Landlord may at Landlord's option cancel and terminate this Lease as of the date of occurrence of such damage by giving written notice to Tenant of Landlord's election to do so within thirty (30) days after the date of occurrence of such damage. 



(b)
Notwithstanding Section 13.5(a), in the event that Tenant has an option to extend or renew this Lease, and the time within which said option may be exercised has not yet expired, Tenant shall exercise such option, if it is to be exercised at all, no later than twenty (20) days after the occurrence of an Insured Loss falling within the classification of Partial Premises Damage during the last six months of the term of this Lease.  If Tenant duly exercises such option during said twenty (20) day period, Landlord shall at Landlord's expense, repair such damage as soon as reasonably possible and this Lease shall continue in full force and effect.  If Tenant fails to exercise such option during said twenty (20) day period, then Landlord may at Landlord's option terminate and cancel this Lease as of the expiration of said twenty (20) day period by giving written notice to Tenant of Landlord's election to do so within ten (10) days after the expiration of said twenty (20) day period, notwithstanding any term or provision in the grant of option to the contrary. 


13.6
Abatement of Rent; Tenant's Remediestc "13.6
Abatement of Rent; Tenant's Remedies" \l 2.



(a)
In the event of damage described in Sections 13.2 or 13.3, and Landlord or Tenant repairs or restores the Premises, the Monthly Rent payable hereunder for the period during which such damage, repair or restoration continues shall be abated in proportion to the degree to which Tenant's use of the Premises is impaired, unless such damage is caused by a negligent or willful act of Tenant (in which event Monthly Rent shall not be abated).  Except for abatement of Monthly Rent, if any, Tenant shall have no claim against Landlord to any damage suffered by reason of any such damage, destruction, repair or restoration. 



(b)
If Landlord shall be obligated to repair or restore the Premises under the provisions of this Article 13 and shall not commence such repair or restoration within ninety (90) days after such obligations shall accrue, then, notwithstanding anything to the contrary contained in this Lease, Tenant may at Tenant's option cancel and terminate this Lease by giving Landlord written notice of Tenant's election to do so at any time prior to the commencement of such repair or restoration.  In such event this Lease shall terminate as of the date of such notice. 


13.7
Termination--Advance Paymentstc "13.7
Termination--Advance Payments" \l 2.  Upon termination of this Lease pursuant to this Article 13, an equitable adjustment shall be made concerning advance Rent and any advance payments made by Tenant to Landlord.  Landlord shall, in addition, return to Tenant so much of Tenant's security deposit as has not theretofore been applied by Landlord.  


13.8
Waivertc "13.8
Waiver" \l 2.  Tenant waives the provisions of any statutes which relate to termination of leases when leased property is destroyed and agree that such event shall be governed by the terms of this Lease. 

14.
TAXEStc "14.
TAXES". 


14.1
Payment of Taxestc "14.1
Payment of Taxes" \l 2.  Landlord specifically calls to Tenant's attention the fact that this Lease may create a possessory interest subject to property taxation, and Tenant may be subject to property tax levied on such interest.  Tenant alone shall pay such tax.  If the right is given to pay any of the taxes, assessments or other impositions which Tenant is herein obligated to pay either in one sum or in installments, Tenant may elect either mode of payment.


14.2
Personal Property Taxestc "14.2
Personal Property Taxes" \l 2.  Tenant shall pay prior to delinquency all taxes assessed against and levied upon trade fixtures, furnishings, equipment and all other personal property of Tenant contained in the Premises or elsewhere.  Tenant shall cause said trade fixtures, furnishings, equipment and all other personal property to be assessed and billed separately from the real property of Landlord. 

15.
OPERATING EXPENSEStc "15.
OPERATING EXPENSES".

15.1
Definitionstc "15.1
Definitions" \l 2.  For the purposes of this Section 15.1, the following definitions shall apply:  



(a)
Tenant's Percentage:  The portion of the Building occupied by Tenant pursuant to this Lease, which percentage is hereby set forth in Article 2.



(b)
Base Year:  ________________. [DELETE IF A “NET LEASE”]


(c)
Comparison Year:  Each year of the Lease Term after the Base Year.  [DELETE IF A “NET LEASE”]


(d)
Operating Expenses:  [THIS PARAGRAPH NEEDS TO BE CONSISTENT WITH EXHIBIT D]  All costs of management, operation, maintenance and repair of the Building, including, but not limited to, the following:  (i) salaries, wages, benefits and other payroll expenses of employees engaged in the operation, maintenance or repair of the Building; (ii) property management fees and expenses; (iii) rent (or rental value) and expenses for Landlord's and any property manager's offices in the Building; (iv) electricity, natural gas, water, waste disposal, sewer, heating, lighting, air conditioning and ventilating and other utilities; (v) janitorial, maintenance, security, life safety and other services, such as alarm service, window cleaning and elevator maintenance and uniforms for personnel providing services; (vi) repair and replacement, resurfacing or repaving of paved areas, sidewalks, curbs and gutters (except that any such work which constitutes a capital improvement shall be included in Operating Expenses in the manner provided in clause (xiv) below); (vii) landscaping, ground keeping, management, operation, and maintenance and repair of all public, private and park areas adjacent to the Building; (viii) materials, supplies, tools and rental equipment; (ix) license, permit and inspection fees and costs; (x) insurance premiums and costs (including an imputed insurance premium if Landlord self-insures, or a proportionate share if Landlord insures under a "blanket" policy), and the deductible portion of any insured loss under Landlord's insurance; (xi) sales, use and excise taxes; (xii) legal, accounting and other professional services for the Building, including costs, fees and expenses of contesting the validity or applicability of any law, ordinance, rule, regulation or order relating to the Building; (xiii) depreciation on personal property, including exterior window draperies provided by Landlord and floor coverings in the Common Areas and other public portions of the Building, and/or rental costs of leased furniture, fixtures, and equipment; (xiv) the cost of any capital improvements to the Building made at any time to the Building that are intended in Landlord's judgment as labor saving devices, or to reduce or eliminate other Operating Expenses or to effect other economies in the operation, maintenance, or management of the Building, or that are necessary or appropriate in Landlord's judgment for the health and safety of occupants of the Building, or that are required under any law, ordinance, rule, regulation or order which was not applicable to the Building at the time it was constructed, all amortized over its useful life, as determined by GAAP, and (xv) real estate taxes including all real property taxes, general and special assessments, taxes as a result of possessory interest, fees, or any other tax, fee or excise that may be levied or assessed as a substitute for any other real estate tax.  Operating Expenses shall not include: (A) legal fees, brokers' commissions or other costs incurred in the negotiation, termination, or extension of leases or in proceedings involving a specific tenant; (B) depreciation, except as set forth above; (C) interest, amortization or other payments on loans to Landlord except as a component of amortization as set forth above; and (D) the cost of capital improvements, except as set forth above; (E) marketing and advertising costs, including leasing commissions, attorneys' fees (in connection with the negotiation and preparation of letters, deal memos, letters of intent, leases, subleases and/or assignments), space planning costs, and other costs and expenses incurred in connection with lease, sublease and/or assignment negotiations and transactions with present or prospective tenants or other occupants of the Building; (F) costs to the extent such costs are reimbursed by insurance; and (G) costs for altering or decorating any other current or prospective tenant’s space; (H) costs (including in connection therewith all attorneys' fees and costs of settlement judgments and payments in lieu thereof) arising from claims, disputes or potential disputes in connection with potential or actual claims litigation or arbitrations pertaining to Landlord and/or the Building; (I) costs incurred in connection with the original construction of the Building or in connection with any major change in the Building, such as adding or deleting floors for occupancy or parking of vehicles;  (J) expenses directly resulting from the negligence of Landlord, its agents, servants or employees; (K) the expense of extraordinary services provided to other tenants in the Building; (L) costs associated with the operation of the business of the partnership or entity which constitutes Landlord as the same are distinguished from the costs of operation of the Building; and (M) any fines, late charges or penalties incurred due to violations by Landlord of any governmental rule or authority, this Lease or any other lease, or due to Landlord's negligence or misconduct.

Subject to the provisions of this definition, the determination of Operating Expenses shall be made by Landlord in accordance with generally accepted accounting principles and practices consistently applied.

15.2
Additional Renttc "15.2
Additional Rent" \l 2.  [If the Operating Expenses for any Comparison Year are in excess of the Operating Expenses for the Base Year, Tenant shall pay Tenant's Percentage Share of such excess as additional rent (“Additional Rent”) to Landlord. If the Building is less than ninety-five percent (95%) occupied during any part of any year (including the Base Year), Landlord shall make an appropriate adjustment of the variable components of Operating Expenses for that year, as reasonably determined by Landlord using sound accounting and management principles, to determine the amount of Operating Expenses that would have been incurred during such year if the Building had been ninety-five percent (95%) occupied during the entire year (and, if applicable, if the tenant improvements in the Building had been fully constructed and the Real Property, the Building, and all tenant improvements in the Building had been fully assessed for real estate tax purposes).  This amount shall be considered to have been the amount of Operating Expenses for that year.  For purposes hereof, "variable components" include only those component expenses that are affected by variations in occupancy levels.]  OR [This is a “net lease.”  Tenant shall pay Tenant’s Percentage of Operating Expenses (“Additional Rent”) to Landlord.]


(a)
Payment of Additional Rent.  In December of each calendar year, or as soon thereafter as practicable, Landlord shall give Tenant notice of its estimate of Additional Rent due for the next ensuing calendar year.  On or before the first day of each month during such next ensuing calendar year, Tenant shall pay to Landlord in advance, in addition to Monthly Rent, one-twelfth (1/12th) of such estimated Additional Rent.  In the event such notice is given after December 31st of any year during the Term, (i) Tenant shall continue to pay Additional Rent on the basis of the prior calendar year's estimate until the month after such notice is given, (ii) subsequent payments by Tenant shall be based on the estimate of Additional Rent set forth in Landlord's notice, and (iii) with the first monthly payment of Additional Rent based on the estimate set forth in Landlord's notice, Tenant shall also pay the difference, if any, between the amount previously paid for such calendar year and the amount which Tenant would have paid through the month in which such notice is given, based on Landlord's noticed estimate or, in the alternative, if such amount previously paid by Tenant for such calendar year through the month in which such notice is given exceeds the amount which Tenant would have paid through such month based on Landlord's noticed estimate, Landlord shall credit such excess amount against the next monthly payments of Additional Rent due from Tenant.  If at any time Landlord reasonably determines that the Additional Rent for the current calendar year will vary from Landlord's estimate by more than five percent (5%), Landlord may, by notice to Tenant, revise its estimate for such calendar year, and subsequent payments by Tenant for such calendar year shall be based upon such revised estimate. 



(b)
Additional Rent Statement and Adjustment.  Within one hundred eighty (180) days after the close of each calendar year, or as soon thereafter as practicable, Landlord shall deliver to Tenant a statement of the actual Additional Rent for such calendar year, accompanied by a statement prepared by Landlord showing in reasonable detail the Operating Expenses comprising the actual Additional Rent (the “Statement”).  If the Statement shows that Tenant owes an amount less than the payments previously made by Tenant for such calendar year, Landlord shall credit the difference first against any sums then owed by Tenant to Landlord and then against the next payment or payments of Rent due Landlord, except that if a credit amount is due Tenant after termination of this Lease, Landlord shall pay to Tenant any excess remaining after Landlord credits such amount against any sums owed by Tenant to Landlord.  If the Statement shows that Tenant owes an amount more than the payments previously made by Tenant for such calendar year, Tenant shall pay the difference to Landlord within thirty (30) days after delivery of the statement. 



(c)
Audit Right.   If Tenant disputes the amount of Additional Rent stated in the Statement, Tenant may, at Tenant's own cost and expense, designate, within ninety (90) days after receipt of that Statement, an independent certified public accountant to inspect Landlord's records for the period covered by such Statement.  Tenant is not entitled to request that inspection, however, if Tenant is then in default under this Lease beyond applicable notice and cure periods.  Tenant must give reasonable notice to Landlord of the request for inspection, and the inspection must be conducted in Landlord's representative’s offices at a reasonable time or times.  If it is determined that Landlord's Statement overstated the Additional Rent for the year in question by more than five percent (5%), Tenant shall be entitled to receive from Landlord its actual and reasonable audit expenses incurred in auditing such statement and in determining the overpayment.



(d)
Proration for Partial Year.  If this Lease terminates other than on the last day of a calendar year (other than due to Tenant's default), the amount of Additional Rent for such fractional calendar year shall be prorated on a daily basis.  Upon such termination, Landlord may, at its option, calculate the adjustment in Additional Rent prior to the time specified in subparagraph (b).  Tenant's obligation to pay Additional Rent, as set forth in subparagraph (b), above, shall survive the expiration or termination of this Lease.
16.
SERVICES, UTILITIES.tc "16.
SERVICES, UTILITIES"
Services and utilities shall be furnished or obtained and the cost borne as outlined in Exhibit C, attached hereto and incorporated herein.  If any such services are not separately metered to Tenant, Tenant shall pay a reasonable proportion to be determined by Landlord of all charges jointly metered with other premises.  Notwithstanding the foregoing, the failure to any extent to furnish or any stoppage or interruption of services and utilities, resulting from any cause, shall not render Landlord liable in any respect for damages to any person, property, or business, nor be construed as an eviction of Tenant or work an abatement of Rent nor relieve Tenant from fulfillment of any covenant or agreement hereof.  Should any service, utility, equipment or machinery furnished by Landlord cease to function properly, Landlord shall use reasonable diligence to repair the same promptly, but Tenant shall not have claim for rebate of Rent or damages on account of any interruptions in service occasioned thereby or resulting therefrom.  Whenever heat generating machines or other machines or equipment are used by Tenant in the Premises which affect the temperature otherwise maintained by the heating and air conditioning equipment or result in a disproportionate level of use by Tenant of any service provided by Landlord, Landlord reserves the right to install supplementary air conditioning units or other supplementary equipment or machinery in the Premises (or for the use of the Premises) and the expense of such purchase, installation, maintenance, operation and repair shall be paid by Tenant upon demand as and Additional Rent and/or, as applicable, to install, at Tenant’s sole cost and expense, meters or similar devises to monitor such use and/or to charge Tenant for such disproportionate use. 
17.
ASSIGNMENT AND SUBLETTINGtc "17.
ASSIGNMENT AND SUBLETTING".

17.1
Landlord's Consent Requiredtc "17.1
Landlord's Consent Required" \l 2.  Tenant shall not voluntarily or by operation of law assign, transfer, mortgage, sublet, or otherwise transfer or encumber all or any part of Tenant's interest in this Lease or in the Premises, without Landlord's prior written consent, which Landlord shall not unreasonably withhold.  Reasonable grounds for denying consent include, but are not limited to, the following: (i) the transferee’s character, reputation, credit history, business, or proposed use is not consistent with the character or quality of the Building; or (b) the transferee’s financial condition is or may be inadequate to support the obligations under this Lease.  Landlord shall respond to Tenant's request for consent hereunder in a timely manner and any attempted assignment, transfer, mortgage, encumbrance or subletting without such consent shall be void, and shall constitute a breach of this Lease. 


17.2
No Release of Tenanttc "17.2
No Release of Tenant" \l 2.  Regardless of Landlord's consent, no subletting or assignment shall release Tenant of Tenant's obligation or alter the primary liability of Tenant to pay Rent and to perform all other obligations to be performed by Tenant hereunder.  The acceptance of Rent by Landlord from any other person shall not be deemed to be a waiver by Landlord of any provision hereof.  Consent to one assignment or subletting shall not be deemed consent to any subsequent assignment or subletting.  In the event of default by any assignee of Tenant or any successor of Tenant, in the performance of any of the terms hereof, Landlord may proceed directly against Tenant without the necessity of exhausting remedies against said assignee.  Landlord may consent to subsequent assignments or subletting of this Lease or amendments or modifications to this Lease with assignees of Tenant, without notifying Tenant, or any successor of Tenant, and without obtaining its or their consent thereto and such action shall not relieve Tenant of liability under this Lease.


17.3
Excess of Considerationtc "17.3
Excess of Consideration" \l 2.  If the value of the consideration to be received by Tenant for such assignment or sublease (after deducting leasing commissions, rental paid during any period in which the Premises were vacant, the unamortized part of Tenant’s contribution to tenant improvements, if any, and any other reasonable out-of-pocket expenses of Tenant incurred in connection with such subleasing or assignment of the Premises) will exceed the sum of the Monthly Rent and the Additional Rent, or prorated portion thereof as the case may be, Tenant shall pay to Landlord, as Additional Rent, ______ percent (___%) of the excess of the consideration paid in connection with or pursuant to the assignment or sublease, over the sum of the Monthly Rent and the Additional Rent then due applicable to the assigned or subleased space.


17.4
Administrative Feestc "17.4
Administrative Fees" \l 2.  In the event Tenant shall assign or sublet the Premises or request the consent of Landlord to any assignment or subletting or if Tenant shall request the consent of Landlord for any act Tenant proposes to do, then Tenant shall pay Landlord's reasonable administrative fees (including attorneys’ fee) incurred in connection therewith, such fees not to exceed $1,000.00 for each such request.

18.
DEFAULTS; REMEDIEStc "18.
DEFAULTS; REMEDIES".

18.1
Defaults by Tenanttc "18.1
Defaults by Tenant" \l 2.  The occurrence of any one or more of the following events shall constitute a material default and breach (an “Event of Default”) of this Lease by Tenant:



(a)
The vacating or abandonment of the Premises by Tenant.



(b)
The occurrence of a material breach of this Lease as specified elsewhere in this Lease.

 
(c)
The failure by Tenant to make any payment of Rent or any other payment required to be made by Tenant hereunder, as and when due, where such failure shall continue for a period of three (3) days after written notice thereof from Landlord to Tenant.  In the event that Landlord serves Tenant with a Notice to Pay Rent or Quit pursuant to applicable Unlawful Detainer statutes such Notice to Pay Rent or Quit shall also constitute the notice required by this Section 18.1(c).



(d)
The failure by Tenant to observe or perform any of the covenants, conditions or provisions of this Lease to be observed or performed by Tenant, other than described in Sections 18.1(b) and 18.1(c) above, where such failure shall continue for a period of thirty (30) days after written notice thereof from Landlord to Tenant; provided, however, that if the nature of Tenant's default is such that more than thirty (30) days are reasonably required for its cure, then Tenant shall not be deemed to be in default if Tenant commenced such cure within said 30-day period and thereafter diligently prosecutes such cure to completion.



(e)
The making by Tenant of (i) any general arrangement or assignment for the benefit of creditors; (ii) Tenant becomes a "debtor" as defined in 11 U.S.C. § 101 or any successor statute thereto (unless, in the case of a petition filed against Tenant, the same is dismissed within sixty (60) days); (iii) the appointment of a trustee or receiver to take possession of substantially all of Tenant's assets located at the Premises or of Tenant's interest in this Lease, where possession is not restored to Tenant within thirty (30) days; or (iv) the attachment, execution or other judicial seizure of substantially all of Tenant's assets located at the Premises or of Tenant's interest in this Lease, where such seizure is not discharged within thirty (30) days.  Provided, however, in the event that any provision of this Section 18.1(e) is contrary to any Applicable Law, such provision shall be of no force or effect.



(f)
The discovery by Landlord that any financial statement given to Landlord by Tenant, any assignee of Tenant, any subtenant of Tenant, any successor in interest of Tenant or any guarantor of Tenant's obligation hereunder, and any of them, was materially false.



Any notice required under this Section 18.1 shall be in lieu of, and not in addition to, any notice required under California Code of Civil Procedure Section 1161 or any successor law.


18.2
Remediestc "
18.2
Remedies" \l 2.  
 
(a)
Landlord’s Remedies Generally.  Upon the occurrence and during the continuance of an Event of Default under this Lease (but without obligation on the part of Landlord following the occurrence of an Event of Default to accept a cure of such Event of Default other than as required by law or the terms of this Lease), Landlord shall have all rights and remedies provided in this Lease or available at law or equity.   
 
(b)
Right to Keep Lease in Effect.

 
 
(i)
Continuation of Lease.  Upon the occurrence of an Event of Default hereunder, Landlord may continue this Lease in full force and effect, as permitted by California Civil Code Section 1951.4 (or any successor provisions).  Specifically, Landlord has the remedy described in California Civil Code Section 1951.4 (lessor may continue lease in effect after lessee’s breach and abandonment and recover rent as it becomes due, if lessee has right to sublet or assign, subject only to reasonable limitations).  In the event Landlord elects this remedy, Landlord shall have the right to enforce by suit or otherwise, all covenants and conditions hereof to be performed or complied with by Tenant and exercise all of Landlord’ rights, including the right to collect Rent, including any and all Additional Rent, when and as such sums become due, even though Tenant has breached this Lease and is no longer in possession of the Premises or actively managing or operating the Premises.  If Tenant abandons the Premises in violation of this Lease, Landlord may (A) enter the Premises and relet the Premises, or any part thereof, to third Persons for Tenant’s account without notice to Tenant, Tenant hereby waiving rights, if any, to any such notice under any applicable Law, and (B) alter, install or modify the Improvements or any portion thereof.  

 
 
 
(ii)
No Termination.  No act by Landlord allowed by this Section 18.2(b), nor any act of maintenance or preservation, nor any appointment of a receiver upon Landlord’s initiative to protect its interest under this Lease, nor any withholding of consent to an assignment or termination of an assignment in accordance herewith, shall constitute a termination of this Lease, unless and until Landlord notifies Tenant in writing that Landlord elects to terminate this Lease.

 
 
(iii)
Application of Proceeds of Reletting.  If Landlord elects to relet the Premises as provided hereinabove in Section 18.2(b)(i), the rent that Landlord receives from reletting shall be applied to the payment of:


 
 
(A)
First, all costs incurred by Landlord in enforcing this Lease, whether or not any action or proceeding is commenced, including, without limitation, reasonable attorneys’ fees and costs, brokers’ fees or commissions, the costs of removing and storing the personal property of Tenant, costs incurred by Landlord in connection with reletting the Premises, or any portion thereof, and the costs of repairing, securing and maintaining the Premises or any portion thereof;

 
 
 
(B)
Second, the satisfaction of all monetary obligations of Tenant hereunder, due and unpaid under this Lease;

 
 
 
(C)
After deducting the payments referred to in this Section 18.2(b)(iii), any sum remaining from the rent Landlord receives from reletting shall be held by Landlord.  In no event shall Tenant be entitled to any excess rent received by Landlord.

 
 
(iv)
Payment of Rent.  Tenant shall pay to Landlord any Rent due under this Lease, if any, on the dates the Rent is due, less the rent Landlord has received from any reletting which exceeds all costs and expenses of Landlord incurred in connection with Tenant’s default and the reletting of all or any portion of the Premises.

 
 
(c)
Right to Terminate Lease.  Upon the occurrence of an Event of Default hereunder, Landlord may terminate Tenant’s right to possession of the Premises by any lawful means in which case this Lease and the term hereof shall terminate and Tenant shall immediately surrender possession of the Premises to Landlord.  In such event, Landlord shall be entitled to recover from Tenant all sums allowed under California Civil Code Section 1951.2, including, without limitation, the following:

 
 
(i)
The worth at the time of award of the unpaid Rent which had been earned at the time of termination;

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

 
 
(iii) 
The worth at the time of award of the amount by which the unpaid Rent for the balance of the Lease Term after the time of award exceeds the amount of such rental loss that Tenant proves could be reasonably avoided; and

 
 
(iv) 
Any other amount necessary to compensate Landlord for all the detriment proximately caused by Tenant’s failure to perform its obligations under the Lease or which in the ordinary course of things would be likely to result therefrom.

 
 
(v)
The “worth at the time of award” of the amounts referred to in Sections 18.2(c)(i) and 18.2(c)(ii) is computed by allowing interest at the maximum rate then allowable by Applicable Law.  The worth at the time of award of the amount referred to in Section 18.2(c)(iii) is computed by discounting such amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of award plus one percent (1%).

 
(d)
Waiver of Rights to Recover Possession.  In the event Landlord terminates Tenant’s right to possession of the Premises pursuant to Section 18.2(c), Tenant hereby waives any rights to recover or regain possession of the Premises under any rights of redemption to which it may be entitled by or under any present or future law, including, without limitation, California Code of Civil Procedure Sections 1174 and 1179 or any successor provisions.


(e)
Right to Cure.  Landlord may, but shall not be obligated to, cure any such default without waiving its right based upon any default of Tenant and without releasing Tenant from any obligations hereunder, in which event, Tenant shall promptly reimburse Landlord for sums incurred by Landlord in connection therewith.  


18.3
Default by Landlordtc "18.3
Default by Landlord" \l 2.  Landlord shall not be in default unless Landlord fails to perform obligations required of Landlord within a reasonable time, but in no event later than thirty (30) days after written notice by Tenant to Landlord and to the holder of any first mortgage or deed of trust covering the Premises whose name and address shall have theretofore been furnished to Tenant in writing, specifying wherein Landlord has failed to perform such obligation; provided, however, that if the nature of Landlord's obligation is such that more than thirty (30) days are required for performance then Landlord shall not be in default if Landlord commences performance within such 30-day period and thereafter diligently prosecutes the same to completion.


18.4
Late Chargestc "18.4
Late Charges" \l 2.  Tenant hereby acknowledges that late payment by Tenant to Landlord of Rent and other sums due hereunder will cause Landlord to incur costs not contemplated by this Lease, the exact amount of which will be extremely difficult to ascertain.  Such costs include, but are not limited to, processing and accounting charges and late charges which may be imposed on Landlord by the terms of any mortgage or trust deed covering the Premises.  Accordingly, if any installment of Rent or any other sum due from Tenant shall not be received by Landlord or Landlord's designee within ten (10) days after such amount shall be due, then, without any requirement for notice to Tenant, Tenant shall pay to Landlord a late charge equal to 6% of such overdue amount.  The parties hereby agree that such late charge represents a fair and reasonable estimate of the costs Landlord will incur by reason of late payment by Tenant.  Acceptance of such late charge by Landlord shall in no event constitute a waiver of Tenant's default with respect to such overdue amount, nor prevent Landlord from exercising any of the other rights and remedies granted hereunder.  In the event that a late charge is payable hereunder, whether or not collected, for three (3) consecutive installments of Rent, then Rent shall automatically become due and payable quarterly in advance, rather than monthly, notwithstanding Section 4 or any other provision of this Lease to the contrary.   Notwithstanding anything contained herein to the contrary, late charges shall not be payable to the extent such payment would violate any applicable usury or similar law.  
19.
CONDEMNATIONtc "19.
CONDEMNATION".  If the Premises or a material portion thereof (as determined by Landlord in its reasonable discretion) are taken under the power of eminent domain, or sold under the threat of the exercise of said power (all of which are herein called "condemnation"), this Lease shall terminate as to the part so taken as of the date the condemning authority takes title or possession, whichever first occurs.  Any award for the taking of all or any part of the Premises under the power of eminent domain or any payment made under threat of the exercise of such power shall be the property of Landlord, whether such award shall be made as compensation for diminution in value of the leasehold or for the taking of the fee, or as severance damages; provided, however, that Tenant shall be entitled to any award for loss of or damage to Tenant's trade fixtures and removable personal property.  In the event that this Lease is not terminated by reason of such condemnation, Landlord shall to the extent of severance damages received by Landlord in connection with such condemnation, repair any damage to the Premises caused by such condemnation except to the extent that Tenant has been reimbursed therefor by the condemning authority.  Tenant shall pay any amount in excess of such severance damages required to complete such repair.

20.
BROKER'S FEEtc "20.
BROKER'S FEE".   Tenant represents and warrants to Landlord that it has not engaged any broker, finder or other person who would be entitled to any commission or fees in respect of the negotiation, execution or delivery of this Lease and shall indemnify and hold harmless Landlord against any loss, cost, liability or expense incurred by Landlord as a result of any claim asserted by any such broker, finder or other person on the basis of any arrangements or agreements made or alleged to have been made by or on behalf of Tenant.  The provisions of this Section 20 shall not apply to brokers with whom Landlord has an express written brokerage agreement.

21.
ESTOPPEL CERTIFICATEtc "21.
ESTOPPEL CERTIFICATE".  

(a)
Tenant shall at any time upon not less than ten (10) days prior written notice from Landlord execute, acknowledge and deliver to Landlord a statement written on a commercially reasonable estoppel certificate form (i) certifying that this Lease is unmodified and in full force and effect (or, if modified, stating the nature of such modification and certifying that this Lease, as so modified, is in full force and effect) and the date to which the Rent and other charges are paid in advance, if any, (ii) acknowledging that there are not, to Tenant's knowledge, any uncured defaults on the part of Landlord hereunder, or specifying such defaults if any are claimed, and (iii) containing such other commercially reasonable certifications as Landlord may request.  Any such statement may be conclusively relied upon by any prospective purchaser or encumbrancer of the Premises.


(b)
At Landlord's option, Tenant's failure to deliver such statement within such time shall be a material breach of this Lease or shall be conclusive upon Tenant (i) that this Lease is in full force and effect, without modification except as may be represented by Landlord, (ii) that there are no uncured defaults in Landlord's performance, and (iii) that not more than one (1) month's rent has been paid in advance.  


(c)
If Landlord desires to finance, refinance, or sell the Premises, or any part thereof, Tenant hereby agrees to deliver to any lender or purchaser designated by Landlord such financial statements of Tenant as may be reasonably required by such lender or purchaser.  Such statements shall include the past three (3) years' financial statements of Tenant.  Subject to Applicable Law, all such financial statements shall be received by Landlord and such lender or purchaser in confidence and shall be used only for the purposes herein set forth.  

22.
SEVERABILITYtc "22.
SEVERABILITY".   The invalidity of any provision of this Lease as determined by a court of competent jurisdiction, shall in no way affect the validity of any other provision hereof.

23.
INTEREST ON PAST-DUE OBLIGATIONS.tc "23.
INTEREST ON PAST-DUE OBLIGATIONS."  Except as expressly herein provided, any amount due to Landlord not paid when due shall bear interest at the maximum rate then allowable by Applicable Law from the date due until paid.  Payment of such interest shall not excuse or cure any default by Tenant under this Lease, provided, however, that interest shall not be payable on late charges incurred by Tenant.

24.
TIME OF ESSENCEtc "24.
TIME OF ESSENCE".  Subject to Section 45 below, time limits in this Lease are to be strictly observed.  Time is of the essence in the performance of, and compliance with, each term and provision of this Lease.

25.
COVENANT AGAINST LIENStc "25.
ADDITIONAL RENT".  Tenant shall not be the cause or object of any liens or allow such liens to exist, attach to, be placed on, or encumber Landlord’s or Tenant’s interest in the Premises or Real Property by operation of law or otherwise. Tenant shall not suffer or permit any lien of mechanics, material suppliers, or others to be placed against the Premises or Real Property with respect to work or services performed or claimed to have been performed for Tenant or materials furnished or claimed to have been furnished to Tenant or the Premises. Landlord has the right at all times to post and keep posted on the Premises any notice that it considers necessary for protection from such liens. At least seven (7) days before beginning construction of any alteration, Tenant shall give Landlord written notice of the expected commencement date of that construction to permit Landlord to post and record a notice of nonresponsibility.  If any such lien attaches or Tenant receives notice of any such lien, Tenant shall cause the lien to be immediately released and removed of record. Despite any other provision of this Lease, if the lien is not released and removed within five (5) days after Landlord delivers notice of the lien to Tenant, Landlord may immediately take all action necessary to release and remove the lien, without any duty to investigate the validity of it.  All expenses (including reasonable attorney fees) incurred by Landlord in connection with the lien shall be considered Additional Rent under this Lease and be immediately due and payable by Tenant.
26.
INCORPORATION OF PRIOR AGREEMENTS; AMENDMENTStc "26.
INCORPORATION OF PRIOR AGREEMENTS; AMENDMENTS".  This Lease contains all agreements of the parties with respect to any matter mentioned herein.  No prior agreement or understanding pertaining to any such matter shall be effective.  This Lease may be modified in writing only, signed by the parties in interest at the time of the modification.  Except as otherwise stated in this Lease, Tenant hereby acknowledges that neither the Landlord or any employees or agents of the Landlord have made any oral or written warranties or representations to Tenant relative to the condition or use by Tenant of said Premises and Tenant acknowledges that Tenant assumes all responsibility regarding the Occupational Safety Health Act, the legal use and adaptability of the Premises and the compliance thereof with all Applicable Laws in effect during the Lease Term, except as otherwise specifically stated in this Lease.

27.
WAIVERStc "27.
WAIVERS".  No waiver by Landlord or any provision hereof shall be deemed a waiver of any other provision hereof or of any subsequent breach by Tenant of the same or any other provision.  Landlord's consent to, or approval of, any act shall not be deemed to render unnecessary the obtaining of Landlord's consent to or approval of any subsequent act by Tenant.  The acceptance of Rent hereunder by Landlord shall not be a waiver of any preceding breach by Tenant of any provision hereof, other than the failure of Tenant to pay the particular Rent so accepted, regardless of Landlord's knowledge of such preceding breach at the time of acceptance of such Rent.

28.
HOLDING OVERtc "28.
HOLDING OVER".  
(a)  
If Tenant, with Landlord's prior written consent, remains in possession of the Premises or any part thereof after the expiration of the Lease Term, such occupancy shall be a tenancy from month to month upon all the provisions of this Lease pertaining to the obligations of Tenant, with the exception of Monthly Rent which shall be at __________% of the then current Monthly Rent, but all options and rights of first refusal, if any, granted upon the terms of this Lease shall be deemed terminated and be of no further effect during said month to month tenancy.  

(b) 
Subject to Section 28(a), if Tenant fails to surrender all or any part of the Premises at the termination of this Lease, occupancy of the Premises after termination shall be that of a tenancy at sufferance.  Tenant’s occupancy shall be subject to all the terms and provisions of this Lease and Tenant shall pay an amount (on a per month basis without reduction for partial months during the holdover) equal to 175% of the sum of the Monthly Rent and Additional Rent due for the period immediately preceding the holdover.  No holdover by Tenant or payment by Tenant after the termination of this Lease shall be construed to extend the Term or prevent Landlord from immediate recovery of possession of the Premises by summary proceedings or otherwise. If Landlord is unable to deliver possession of the Premises to a new tenant or to perform improvements for a new tenant as a result of Tenant’s holdover and Tenant fails to vacate the Premises within ten (10) days after notice from Landlord, Tenant shall be liable for all damages that Landlord suffers from the holdover.
29.
CUMULATIVE REMEDIEStc "29.
CUMULATIVE REMEDIES".  No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all other remedies at law or in equity.

30.
COVENANTS AND CONDITIONStc "30.
COVENANTS AND CONDITIONS".  Each provision of this Lease performable by Tenant shall be deemed both a covenant and a condition.

31.
BINDING EFFECT; CHOICE OF LAWtc "31.
BINDING EFFECT; CHOICE OF LAW".  Subject to any provisions hereof restricting assignment or subletting by Tenant and subject to the provisions of Section 21, this Lease shall bind the parties and their respective successors and assigns.  This Lease shall be governed by the laws of the State wherein the Premises are located.

32.
SUBORDINATIONtc "32.
SUBORDINATION".
(a) This Lease, at Landlord's option, shall be subordinate to any ground lease, mortgage, deed of trust, or any other hypothecation or security now or hereafter placed upon the real property of which the Premises are a part and to any and all advances made on the security thereof and to all renewals, modifications, consolidations, replacements and extensions thereof.  Notwithstanding such subordination, Tenant's right to possession of the Premises shall not be disturbed if Tenant is not in default and so long as Tenant shall pay the Rent and observe and perform all of the provisions of this Lease, unless this Lease is otherwise terminated pursuant to its terms.  If any mortgagee, trustee or ground lessor shall elect to have this Lease prior to the lien of its mortgage, deed of trust or ground lease, and shall give written notice thereof to Tenant, this Lease shall be deemed prior to such mortgage, deed of trust, or ground lease, whether this Lease is dated prior or subsequent to the date of said mortgage, deed of trust, or ground lease, or the date of recording thereof.


(b)
Tenant agrees to execute any documents required to effectuate an attornment, a subordination or to make this Lease prior to the lien of any mortgage, deed of trust or ground lease, as the case may be.  Tenant's failure to execute such documents within ten (10) days after written demand shall constitute a material breach by Tenant hereunder, or, at Landlord's option, Landlord shall execute such documents on behalf of Tenant as Tenant's attorney-in-fact.  Tenant does hereby make, constitute and irrevocably appoint Landlord as Tenant's attorney-in-fact and in Tenant's name, place and stead, to execute such documents in accordance with this paragraph.

33.
ATTORNEYS' FEEStc "33.
ATTORNEYS' FEES".  If either party brings an action or proceeding against the other to enforce the terms hereof or declare rights hereunder, the prevailing party in any such action or proceeding shall be entitled to recover from the other, in addition to any other award, an amount equal to reasonable attorneys' fees and costs to be fixed by the court.  The term “prevailing party” shall mean the party who substantially obtains or defeats the relief sought, whether by judgment, settlement or abandonment by the other party.   
34.
LANDLORD'S ACCESStc "34.
LANDLORD'S ACCESS".  Landlord and Landlord's agents shall have the right to enter the Premises at reasonable times for the purpose of inspecting the same, showing the same to prospective purchasers, lenders, or lessees, and making such alterations, repairs, improvements or additions to the Premises or to the Building as Landlord may deem necessary or desirable.  Landlord may at any time place on or about the Premises any ordinary "For Sale" signs and Landlord may at any time during the last one hundred twenty (120) days of the Lease Term place on or about the Premises any ordinary "For Lease" signs, all without rebate of Rent or liability to Tenant.

35.
SIGNStc "35.
SIGNS".  Tenant shall not place any sign upon the Premises without Landlord's prior written consent.

36.
MERGERtc "36.
MERGER".  The voluntary or other surrender of this Lease by Tenant, or a mutual cancellation thereof, or a termination by Landlord, shall not work a merger, and shall, at the option of Landlord, terminate all or any existing subtenancies or may, at the option of Landlord, operate as an assignment to Landlord of any or all of such subtenancies.

37.
QUIET ENJOYMENTtc "37.
QUIET POSSESSION".  On Tenant's observation and performance of all of the covenants, terms, and conditions of this Lease to be observed and performed by Tenant, Tenant shall peaceably and quietly hold and enjoy the Premises from and after its delivery to Tenant without disturbance from Landlord; this is subject, however, to (a) the rights of the parties as set forth in this Lease, and (b) the terms of any instruments or encumbrances to which this Lease is subordinate. 
38.
MULTIPLE TENANT BUILDINGtc "38.
MULTIPLE TENANT BUILDING".  In the event that the Premises are part of a larger Building or group of buildings then Tenant agrees that it will abide by, keep and observe all reasonable rules and regulations, as designated in Exhibit E, attached hereto and incorporated herein, which Landlord may make from time to time for the management, safety, care, and cleanliness of the Building and ground, the parking of vehicles and the preservation of good order therein as well as for the convenience of other occupants and tenants of the Building.  The violations of any such rules and regulations shall be deemed a material breach of this Lease by Tenant.

39.
SECURITY MEASUREStc "39.
SECURITY MEASURES" \l 2.  Tenant hereby acknowledges that the Rent payable to Landlord hereunder does not include the cost of guard service or other security measures, and that Landlord shall have no obligation whatsoever to provide same.  Tenant assumes all responsibility for the protection of Tenant, its agents, employees and invitees from acts of third parties.

40.
EASEMENTStc "40.
EASEMENTS".  Landlord reserves to itself the right, from time to time, to grant such easements, rights and dedications that Landlord deems necessary or desirable, and to cause the recordation of parcel maps and restrictions, so long as such easements, rights, dedications, maps and restrictions do not unreasonably interfere with the use of the Premises by Tenant.  Tenant shall sign any of the aforementioned documents upon request of Landlord and failure to do so shall constitute a material breach of this Lease.

41.
PERFORMANCE UNDER PROTESTtc "41.
PERFORMANCE UNDER PROTEST".  If at any time a dispute shall arise as to any amount or sum of money to be paid by one party to the other under the provisions hereof, the party against whom the obligation to pay the money is asserted shall have the right to make payment "under protest" and such payment shall not be regarded as a voluntary payment, and there shall survive the right on the part of said party to institute suit for recovery of such sum.  If it shall be adjudged that there was no legal obligation on the part of said party to pay such sum of any part thereof, said party shall be entitled to recover such sum or so much thereof as it was not legally required to pay under the provisions of this Lease.

42.
AUTHORITYtc "42.
AUTHORITY".  If Tenant is a corporation, trust, limited liability company, general or limited partnership, or any other form of entity, each individual executing this Lease on behalf of such entity represents and warrants that he or she is duly authorized to execute and deliver this Lease on behalf of said entity, and Tenant shall, concurrently with its execution of this Lease, deliver to Landlord evidence of such authority satisfactory to Landlord.

43.
CONFLICTtc "43.
CONFLICT".  Any conflict between the printed provisions of this Lease and the typewritten or handwritten provisions shall be controlled by the typewritten or handwritten provisions.

44.
EMISSIONS; STORAGE, USE AND DISPOSAL OF MATTERtc "44.
EMISSIONS; STORAGE, USE AND DISPOSAL OF MATTER".

44.1
Definitionstc "44.1
Definitions" \l 2.  For purposes of this Section 44.1, "Hazardous Material" shall mean include, but shall not be limited to (i) any material, substance or waste which is or hereafter shall be listed, regulated or defined by Applicable Law to be hazardous, acutely hazardous, extremely hazardous, radioactive toxic, or dangerous; (ii) asbestos or asbestos-containing materials; (iii) polychlorinated biphenyls (PCBs); (iv) radon gas; (v) laboratory wastes; (vi) experimental products, including genetically engineered microbes; (vii) petroleum, natural gas, or other petroleum product; and (viii) medical waste as defined in the Medical Waste Management Act, div. 20, chap. 6.1 of the California Health and Safety Code.  

44.2
Compliance and Responsetc "44.2
Compliance and Response" \l 2.  During the Lease Term: 


(a)
Tenant shall comply with Applicable Law in all respects, including, but not limited to, (i) acquisition of and compliance with all permits, licenses, orders, requirements, approvals, plans and authorizations which are or may become necessary for conduct of Tenant's operations on the Premises; (ii) compliance with all regulatory requirements relating to such operations or the substances and equipment used therein or the emissions, emanations and wastes generated thereby; and (iii) reporting, investigation, and remediation of, or other response to the exposure or potential exposure, of any person to, or the emission, discharge or other release of any Hazardous Material into the Premises or the environment. Without limiting the generality of the foregoing, Tenant covenants and agrees that it will not, without the prior written consent of Landlord, which may be given or withheld in Landlord’s sole discretion, handle, nor will it permit the handling of Hazardous Materials on, under or about the Premises, except for janitorial or office supplies or materials in such limited amounts as are customarily used for general office purposes so long as such handling is at all times in full compliance with all Applicable Laws.


(b)
Tenant shall promptly respond to and remedy (by removal and proper disposal or such other methods as shall be reasonably required) to the satisfaction of applicable governmental agencies any release or discharge of any Hazardous Material connected with Tenant's operation or Tenant's presence on the Premises.  All such action shall be done in Tenant's name, and at Tenant's sole cost and expense.  For purposes of this Section 44.2(b), the term "respond" shall include, but not be limited to, the investigation of environmental conditions, the preparation of feasibility reports or remedial plans, and the performance of any cleanup, remediation, containment, maintenance, monitoring or restoration work.  Any such actions shall be performed in a good, safe, workmanlike manner and shall minimize any impact on the businesses or operations conducted at the Building.  In its discretion, Landlord may, but shall not be required to, enter the Premises personally or through its agents, consultants or contractors and perform all or any part of the response activity or remedial action which it feels is reasonably necessary to comply with the terms of this Lease, and Tenant shall reimburse Landlord for its costs thereof and for any liabilities resulting therefrom.


(c)
Tenant will promptly notify Landlord of Tenant's receipt of any notice, request, demand, inquiry or order, whether oral or written, from any government agency or any other individual or entity relating in any way to the presence or possible presence of any Hazardous Material on, in, under or near the Premises or Tenant's compliance with, or failure to comply with, Applicable Law.  Receipt of such notice shall not be deemed to create any obligation on the part of Landlord to defend or otherwise respond to any such notification.



(d)
Promptly upon discovery thereof, Tenant will notify Landlord of the discovery of any release, discharge, or emission of any Hazardous Material or of the existence of any other condition or occurrence which may constitute or pose a significant presence or potential hazard to human health and safety or to the environment, whether or not such event or discovery necessitates any report to any other person or government agency.


44.3
Other Emissionstc "44.3
Other Emissions" \l 2.  Tenant shall not:



(a)
Permit any vehicle on the property of which the Premises are a part to emit exhaust which is in violation of any Applicable Law;



(b)
Create, or permit to be created, any sound pressure level which will interfere with the quiet enjoyment of any other tenant of the Building or any real property adjacent to the Building, or which will create a nuisance or violate any Applicable Law;



(c)
Transmit, receive, or permit to be transmitted or received, any electromagnetic, microwave or other radiation which is harmful or hazardous to any person or property in, on or about the Premises, or anywhere else, or which interferes with the operation of any electrical, electronic, telephonic or other equipment wherever located, whether on the Premises or anywhere else;



(d)
Create, or permit to be created, any ground or Building vibration that is discernible outside the Premises; and



(e)
Produce, or permit to be produced, any intense glare, light or heat except within an enclosed or screened area and then only in such manner that the glare, light or heat shall not be discernible outside the Premises.


44.4
Indemnificationtc "44.4
Indemnification" \l 2.  Tenant shall pay for all costs associated with, and defend (with attorneys reasonably satisfactory to Landlord), indemnify and hold harmless Landlord from, claims, damages, expenses, encumbrances, fees, fines, penalties or costs (including, but not limited to, legal fees; the costs of notice to any other person; the costs of environmental or technical risk assessment; any cleanup or remedial costs; the costs of any monitoring, sampling or analysis; and any diminution in property value or losses due to non-rentability arising out of or in any way connected with the presence of any Hazardous Material on the Premises or Tenant's alleged violation of Applicable Law).  This obligation shall not apply, if and to the extent that (a) such claims, damages, expenses, encumbrances, fees, fines, penalties, or costs arose solely out of conditions existing on the Premises prior to the commencement of Tenant's first possession of the Premises or conditions created on the Premises after Tenant has quit the Premises; and (b) Tenant did not violate any Applicable Law or act negligently with respect to, or otherwise contribute to, the condition or the hazard posed by the condition.


44.5
Survivaltc "44.5
Survival" \l 2.  The duties set forth in this Article 44 shall survive the termination of this Lease.


44.6
Disposal of Other Mattertc "44.6
Disposal of Other Matter" \l 2. [MAKE SURE THIS IS CONSISTENT WITH EXHIBIT D.]  


(a)
Refuse Disposal.  Tenant shall not keep any trash, garbage, waste or other refuse on the Premises except in sanitary containers and shall regularly and frequently remove and dispose of the same from the Premises.  Tenant shall keep all incinerators, containers or other equipment used for storage or disposal of such matter in a clean and sanitary condition, and shall promptly dispose of all other waste.   


(b)
Sewage Disposal.  Tenant shall properly dispose of all sanitary sewage and shall not use the sewage disposal system (i) for the disposal of anything except sanitary sewage, or (ii) in excess of the lesser of the amount allowed by the sewage treatment works, or permitted by any governmental entity.  Tenant shall keep the sewage disposal system free of all obstructions and in good operating condition.  
45.
FORCE MAJEURE.  “Force Majeure” shall mean a prevention, delay or stoppage of a party’s performance of its obligations under this Lease which arises as a result of (i) events beyond the reasonable control, prevention and foreseeability of the party affected by the delay, including, without limitation, strikes, acts of God, inability to obtain labor or materials, governmental restriction or delay (but only to the extent that any such delay is not attributable to the failure of the party whose performance is delayed to comply with requirements imposed by Applicable Laws), enemy action, civil commotion, fire, or other casualty, but (x) expressly excluding financial inability, and (y) expressly acknowledging that the actions of any party’s employees, agents and invitees are to be deemed to be within the reasonable control, prevention and foreseeability of such party for the purposes of this definition; or (ii) with respect to a claim of Force Majeure by (x) Tenant as the affected party, any default by Landlord, which adversely affects Tenant’s ability to perform, and (y) Landlord as the affected party, any default by Tenant, which adversely affects Landlord’s ability to perform.

46.
CASP INSPECTION.   

[OPTION 1]  The Premises have undergone an inspection by a Certified Access Specialist (CASp) and, to the best of Landlord’s knowledge, there have been no modifications or alterations completed or commenced between the date of the inspection and the Effective Date which have impacted the Premises’ compliance with construction-related accessibility standards.  Landlord has provided, at least forty-eight (48) hours prior to execution of this Lease, a copy of such CASp report to Tenant.   

The Premises have been issued an inspection report by a CASp, as described in paragraph (1) of subdivision (a) of Section 55.53 of the California Civil Code, indicating that it meets applicable standards, as defined in paragraph (4) of subdivision (a) of Section 55.52 of the California Civil Code.  Landlord shall provide a copy of the current disability access inspection certificate and any inspection report to Tenant no later than seven (7) days after the Effective Date.  

OR

[OPTION 2]  The Premises have undergone an inspection by a Certified Access Specialist (CASp), and it was determined that the Premises did not meet all applicable construction-related accessibility standards pursuant to California Civil Code §55.51 et seq.  To the best of Landlord’s knowledge, there have been no modifications or alterations completed or commenced between the date of the inspection and the Effective Date which have impacted the Premises’ compliance with construction-related accessibility standards.  Landlord has provided, at least forty-eight (48) hours prior to execution of this Lease, a copy of such CASp report to Tenant.   

Because a disability access inspection certificate, as described in subdivision (e) of Section 55.53 of the California Civil Code, was not issued for the Premises, Tenant is advised of the following (pursuant to Section 1938 of the California Civil Code):

“A Certified Access Specialist (CASp) can inspect the subject premises and determine whether the subject premises comply with all of the applicable construction-related accessibility standards under state law. Although state law does not require a CASp inspection of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the arrangements for the time and manner of the CASp inspection, the payment of the fee for the CASp inspection, and the cost of making any repairs necessary to correct violations of construction-related accessibility standards within the premises.”

The parties hereby agree that Tenant shall have the right, but not the obligation, to have a CASp further inspect the Premises.  If Tenant elects to obtain a CASp inspection, Tenant shall be responsible for the payment thereof.  Additionally, if Tenant elects to make any repairs necessary to correct violations of construction-related accessibility standards, Tenant may do so, at its sole cost and expense, subject to Section 10 hereof.   
OR

[OPTION 3]  The Premises have not undergone an inspection by a Certified Access Specialist (CASp), and a disability access inspection certificate, as described in subdivision (e) of Section 55.53 of the California Civil Code, has not been issued for the Premises. In accordance with Section 1938 of the California Civil Code, Tenant is advised of the following:

“A Certified Access Specialist (CASp) can inspect the subject premises and determine whether the subject premises comply with all of the applicable construction-related accessibility standards under state law. Although state law does not require a CASp inspection of the subject premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the arrangements for the time and manner of the CASp inspection, the payment of the fee for the CASp inspection, and the cost of making any repairs necessary to correct violations of construction-related accessibility standards within the premises.”

Accordingly, the parties hereby agree that Tenant shall have the right, but not the obligation, to have a CASp inspect the Premises and determine whether the Premises complies with all of the applicable construction-related accessibility standards under state law.  If it is determined that the Premises do not meet all applicable construction-related accessibility standards, then Tenant shall promptly make, as soon as reasonably possible, but subject to Section 10 hereof, any repairs necessary to correct violations of construction-related accessibility standards identified by such inspection, at Tenant’s sole cost and expense.   

47.
NO RIGHT TO RECEIVE RELOCATION BENEFITS.  [Consider adding this provision to new leases, or lease extensions, entered into with existing tenants of occupied properties that we acquired.] Landlord is a public entity.  Landlord may, at the expiration of the Lease Term or extension thereof, decide to utilize the Premises for its own purposes inconsistent with continued occupancy by Tenant.  In the event that Landlord decides to use the Premises for its own purposes upon the expiration of the Lease Term or extensions thereof, Landlord may decide not to negotiate with Tenant for Tenant's continued occupancy of the Premises.  Tenant's occupancy during the Lease Term or extensions thereof is an interim use of the Property, pending potential use of the Premises by Landlord for public uses consistent with the educational mission of Landlord.  Nothing in this Lease creates any implied or express expectation that Landlord will re-let the Premises to Tenant at the expiration of the Lease term, or that Landlord will offer any extensions of the Lease Term to Tenant, except as expressly provided in this Lease.  Tenant acknowledges the foregoing, and understands that in the event that Landlord declines to negotiate for renewal or extension of this Lease upon expiration of the Lease Term or extension thereof, Tenant shall not be eligible to receive relocation assistance or relocation benefits pursuant to any Federal law, state law, or University of California policy, including without limitation Government Code section 7260 et seq..  Tenant hereby waives any right to receive relocation assistance or relocation benefits from Landlord pursuant to any Federal law, state law, or University of California policy, including without limitation Government Code section 7260 et seq., so long as Landlord permits Tenant to remain in possession of the Premises during the Lease Term or extensions thereof, subject to Tenant's compliance with all terms and conditions of this Lease.

48.
ENERGY USE DISCLOSURE.  To the extent applicable, Landlord shall comply with the requirements to disclose certain information concerning the energy performance of the Building pursuant to California Public Resources Code Section 25402.10 and the regulations adopted pursuant thereto.   

49. 
CALIFORNIA CIVIL CODE WAIVER.  Tenant waives the provisions of California Civil Code Sections 1932(2) and 1933(4) with respect to the destruction of the Premises, California Civil Code Sections 1941 and 1942 with respect to Landlord’s repair duties and Tenant’s right to repair, and California Code of Civil Procedure Section 1265.130, allowing either party to petition the Superior Court to terminate this Lease in the event of a partial taking of the Premises by condemnation as herein defined, and any right of redemption or reinstatement of Tenant under any present or future case law or statutory provision (including California Code of Civil Procedure Sections 473 and 1179 and California Civil Code Section 3275) in the event Tenant is dispossessed from the Premises for any reason.  This waiver applies to future statutes enacted in addition or in substitution of the statutes specified herein.
50.
 [IF APPLICABLE] FAIR WAGE/FAIR WORK.  

(a) 
Compliance with the Plan.  Tenant agrees to abide by Landlord’s Fair Wage/Fair Work plan (the “Plan”).  In accordance therewith, Tenant shall (i) comply with the Plan for all of its employees and contractors working more than 20 hours per week in the Premises (e.g. pay a “Fair Wage” of $13 per hour as of 10/1/15, $14 per hour as of 10/1/16, and $15 per hour as of 10/1/17); (ii) post a notice in the Premises (in all break rooms and other public notice areas), which notice clearly references the Plan’s applicability to Tenant’s employees and contractors; and (iii) provide a certification, in form acceptable to Landlord, on each anniversary of the Lease Commencement Date certifying that Tenant has complied with the requirements of the Plan.  

(b)
Audit Rights.  Tenant agrees that Landlord may conduct such audits as Landlord reasonably requests to determine Tenant’s compliance with the requirements of the Plan. Tenant shall provide sufficient access to its records in order for Landlord to perform such audit.   

(c)
 Remedies.  If Tenant either (i) fails to provide the annual certification, or (ii) upon audit, is determined not to have materially complied with the Plan, then Tenant shall be deemed to be in material breach of this Lease and Landlord shall be able to pursue all remedies available under this Lease.   

51.
ADDENDUMtc "45.
ADDENDUM".  Attached hereto is an addendum or addenda containing Sections                          through                            which constitutes a part of this Lease.

The parties hereto have executed this Lease as of the date first above written. 
LANDLORD

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

By:







Name: 







Its: 







TENANT
By:







Name: 







Its: 






 
Exhibit Atc "Exhibit A"
DESCRIPTION OF PREMISES
(Floor Plan with Dimensions)

(Parking location or plan)

(Site Map)

Exhibit Btc "Exhibit B"
 CONFIRMATION OF LEASE TERM

This Confirmation of Lease Term is entered into as of                                          , 20       between The Regents of the University of California (“Landlord”) and                                                 (“Tenant”).


WHEREAS, Landlord and Tenant entered into that certain Lease dated                             for the premises located at                                                                   (the “Lease”).


NOW, THEREFORE, in consideration of the mutual covenants herein, the parties hereto agree as follows:


1.
Lease Term. Landlord and Tenant agree that the Lease Term as defined in the Lease commences on                                    (the “Lease Commencement Date”) and ends on  ___________________                                                           (the “Lease Expiration Date”) unless sooner terminated or extended pursuant to the terms of the Lease.


2.
Monthly Rent. Landlord and Tenant agree that Tenant’s obligation to pay Monthly Rent (as defined in the Lease) commences on                                     (the “Rent Commencement Date”).


The parties have caused this Confirmation of Lease Term to be executed as of the date first set forth above.

TENANT:





LANDLORD:

By: 






By:  ________________________________                                                                       
Name: 






Name: ______________________________
Its:                                                                               Its:__________________________________                                                                   
EXHIBIT Ctc "Exhibit C"
SUMMARY OF SERVICES AND UTILITIES

The following is a summary of service and utility responsibilities of Landlord and Tenant:
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	PRIVATE 
Paper Supplies, dispensers and waste containers (premises & restrooms)
	
	
	
	

	Light bulbs & fluorescent light tubes and starters
	
	
	
	

	Ballasts and transformers for fluorescent lights, light switches and electrical outlets
	
	
	
	

	Heating and air conditioning control switches
	
	
	
	

	Janitorial service for interior of premises (dust, waste removal, vacuum, mop, cleaning)
	
	
	
	

	Janitorial service for exterior of premises and common areas
	
	
	
	

	Carpet, title and linoleum
	
	
	
	

	Gas
	
	
	
	

	Electric
	
	
	
	

	Water
	
	
	
	

	Window washing – interior
	
	
	
	

	Landscaping and gardening
	
	
	
	

	Drapes, blinds, window shades
	
	
	
	

	Kitchen appliances
	
	
	
	

	Refuse, rubbish & garbage disposal
	
	
	
	

	Pest control
	
	
	
	

	Other:
	
	
	
	


Items indicated as Landlord responsibilities may be subject to reimbursement by Tenant as Operating Expenses in accordance with the terms and conditions of the Lease.

EXHIBIT Dtc "Exhibit D"

SUMMARY OF REPAIR AND MAINTENANCE RESPONSIBILITIES
The following is a summary of repairs and maintenance responsibilities of Landlord and Tenant:

	PRIVATE 

	Landlord
	Tenant
	Not

Applicable

	Foundations
	
	
	

	Exterior & Bearing Walls
	
	
	

	Roof
	
	
	

	Electrical Systems
	
	
	

	Lighting Systems
	
	
	

	Plumbing Systems
	
	
	

	Heating Systems
	
	
	

	Ventilation Systems
	
	
	

	Air Conditioning Systems
	
	
	

	Alarm Systems
	
	
	

	Plate Glass
	
	
	

	Windows & Window Frames
	
	
	

	Gutters, Drains, Downspouts
	
	
	

	Elevators
	
	
	

	Exterior Doors
	
	
	

	Floor Slabs
	
	
	

	Common Areas
	
	
	

	Ceilings
	
	
	

	Interior Walls
	
	
	

	Interior Doors
	
	
	

	Interior Surfaces & Windows
	
	
	

	Appliances & Fixtures
	
	
	

	Repainting of Interior Walls (every          years)
	
	
	

	Base and/or moldings
	
	
	

	Parking Lot Area
	
	
	

	Other:
	
	
	


Items indicated as Landlord responsibilities may be subject to reimbursement by Tenant as Operating Expenses in accordance with the terms and conditions of the Lease.

Exhibit Etc "Exhibit E"
LANDLORD'S RULES AND REGULATIONS

[NEED TO UPDATE?]
1.
Sidewalks, doorways, vestibules, halls, stairways and similar areas shall not be obstructed by tenants or used for any purpose other than ingress and egress to and from the leased premises and for going from one to another part of the building.

2. 
Plumbing fixtures and appliances shall be used only for purposes for which constructed, and no sweepings, rubbish, rags or other unsuitable material shall be thrown or placed therein. Damage resulting to any such fixtures or appliances from misuse by a tenant shall be paid by Tenant, and Landlord shall not in any case be responsible therefor.

3.
No signs, advertisements or notices shall be painted or affixed on or to any windows or doors, or other part of the building, except of such color, size and style and in such places as shall be first approved in writing by Landlord.

4. 
Directories will be placed by Landlord, at its own expense, in conspicuous places in the building. No other directories shall be permitted unless previously consented to by Landlord in writing.

5.
Tenants shall not do, or permit anything to be done in or about the building, or bring or keep anything therein, that will in any way increase the rate of fire or other insurance on the building, or on property kept therein, or obstruct or interfere with the rights of, or otherwise injure or annoy, other tenants, or do anything in conflict with the valid pertinent laws, rules or regulations of any governmental authority.

6. 
Landlord shall have the power to prescribe the weight and position of iron safes or other heavy equipment, which shall in all cases, to distribute weight, stand on plank strips at least two inches thick. Any damage to the building caused by installation or removal of tenant's property, or done by tenant's property while in the building, shall be repaired at the expense of tenant.

7. 
Tenant shall notify the building manager when safes or other heavy equipment are to be taken in or out of the building, and the moving shall be done under the supervision of the building manager, after written permit from Landlord. Persons employed to move such property shall be approved by Landlord.

8.
Corridor doors, when not in use, shall be kept closed.

9. 
No furniture, packages, or bulky material of any kind will be received in the building or carried up or down stairs or in the elevators, except in the manner and at the times specified by Landlord.

10. 
Each tenant shall cooperate with Landlord's employees in keeping leased premises neat and clean. Tenants shall not employ persons for the purpose of such cleaning.

11. 
To insure orderly operation of the building, no ice, mineral or other water, towels, newspapers, etc., shall be delivered to any leased premises, except by persons appointed or approved in writing by Landlord.

12. 
Should a tenant require telegraphic, telephonic, annunciator or other communications service, Landlord will direct the electricians where and how wires are to be introduced and placed, and none shall be introduced or placed except as Landlord shall direct. Electric current shall not be used for power or heating without Landlord's prior written permission.

13. 
Landlord shall, at reasonable hours, have the right to enter premises leased to tenants, to examine same or to make such alterations and repairs as may be deemed necessary, or to exhibit the same to prospective tenants.

14. 
Tenants shall not make or permit any improper noises in the building, or otherwise interfere in any way with other tenants, or persons having business with them.

15. 
Nothing shall be swept or thrown into the corridors, halls, elevator shafts or stairways. No birds or animals shall be brought into or kept in or about the building.

16. 
No machinery of any kind shall be operated on leased premises without the prior written consent of Landlord, nor shall a tenant use or keep in the building any inflammable or explosive fluid or substance.

17. 
Tenants shall comply with Landlord’s no-smoking and sustainability policies.

18.
Landlord reserves the right to rescind any of these rules and make such other and further rules and regulations as in its judgment shall from time to time be needed for the safety, protection, care and cleanliness of the building, the operation thereof, the preservation of good order therein, and the protection and comfort of its tenants, their agents, employees and invitees.

ADDENDUM 1tc "ADDENDUM 1" - PARKING PROVISIONS

TO LEASE AGREEMENT DATED                      
BY AND BETWEEN

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA 

AND


In accordance with Section 2.2 of the Lease and as designated on Exhibit A, the Premises includes (    )  parking spaces for the exclusive use of Tenant.  Tenant shall pay to Landlord the cost of said spaces at the rate of                                      dollars  ($         ) per space per month payable at the same time and at the same address as Monthly Rent.

OR

Tenant shall have the right but not the obligation to lease up to _____________ (____) parking spaces at the prevailing rate for comparable parking spaces in the area.

ADDENDUM 2tc "ADDENDUM 2" - RENT FOR EXTENDED TERM(S) 

TO LEASE AGREEMENT DATED                                             
BY AND BETWEEN

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

AND


Tenant shall have the option to extend the Lease Term for the Extended Term as set forth in Section 3.2.  Monthly Rent for the Extended Term shall be the greater of (i)                        percent (         %) of the then-prevailing market rate for comparable space in the area, or (ii) the amount of Monthly Rent payable for the month immediately preceding the commencement of each Extended Term.  In the event Landlord and Tenant are unable to agree upon a mutually acceptable prevailing market rate within four (4) months prior to the expiration of the Lease Term (as such may have been previously extended), the matter shall be submitted to arbitration using an independent M.A.I. appraiser jointly selected by the parties as arbitrator.  If the parties are unable to agree on an arbitrator, either party may petition the Chief Judge of the Superior Court of the County in which the Premises is located to appoint an arbitrator.    

OR

Tenant shall have the option to extend the Lease Term for the Extended Term as set forth in Section 2.2.  Monthly Rent for the Extended Term shall be the lesser of (i) _________ percent (____%) of the then‑prevailing market rate for comparable space in the area, or (ii) the amount of Monthly Rent payable for the month immediately preceding the commencement of such Extended Term.  In the event Landlord and Tenant are unable to agree upon a mutually acceptable prevailing market rate within four (4) months prior to the expiration of the Lease Term (as such may have been previously extended), the rate shall be determined under the following “baseball” methodology.  Each party shall select an appraiser. Each appraiser shall arrive at a reasoned, supportable conclusion of the market rate, and then they will mutually appoint a third, neutral appraiser. This neutral appraiser will be provided with the two different valuations, and then must make a binding selection as to which of the two appraisals most closely approximates the true market rate.  If the parties’ appraisers are unable to agree on a neutral appraiser, either party may petition the Chief Judge of the Superior Court of the County in which the Premises is located to appoint such third appraiser.   

OR

Tenant shall have the option to extend the Lease Term for the Extended Term as set forth in Section 2.2.  Monthly Rent for the Extended Term shall be the lesser of (i) _________ percent (____%) of the then‑prevailing market rate for comparable space in the area, or (ii) the amount of Monthly Rent payable for the month immediately preceding the commencement of such Extended Term.  In the event Landlord and Tenant are unable to agree upon a mutually acceptable prevailing market rate within four (4) months prior to the expiration of the Lease Term (as such may have been previously extended), the rate shall be determined under the following “appraiser average” methodology.   Each party shall select an appraiser to conduct an appraisal according to the requirements of the Lease. If the two appraisers are unable to agree on a determination of market rent, they must together pick a third appraiser to conduct his or her own appraisal. If a majority of the three appraisers cannot agree on the market rent, the three appraisals shall be averaged together, and the average shall be binding on the parties; provided, however, that any low or high appraisal that varies by more than 10 percent from the middle appraisal shall be disregarded and the average shall be based on the two remaining appraisals.  If the parties’ appraisers are unable to agree on the third appraiser, either party may petition the Chief Judge of the Superior Court of the County in which the Premises is located to appoint such third appraiser.   

OR

Tenant shall have the option to extend the Lease Term for the Extended Term as set forth in Section 3.2.  Base Rent for the Extended Term shall be _______________________.

ADDENDUM 3tc "ADDENDUM 3" - RENT ADJUSTMENTS

TO LEASE AGREEMENT DATED                                                
BY AND BETWEEN

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

AND


The Monthly Rent payable by Tenant shall be increased on each anniversary of the Rent Commencement Date to reflect any increase in the cost of living, which adjustment shall be determined as follows:

1)
The cost of living index to be used is the                                                                                                    (the “Index”).
2)
On each anniversary of the Rent Commencement Date, the Index for the calendar month two (2) months prior to the anniversary date shall be compared to the Index for the calendar month two (2) months prior to the Rent Commencement Date.  The Monthly Rent payable by Tenant shall be increased by the percentage increase, if any, in the Index.

3)
In the event that the Index shall cease to be published, then the successor or most nearly comparable index shall be used.  

OR


The Monthly Rent payable by Tenant shall be increased on each anniversary of the Rent Commencement Date by ___% of the Monthly Rent in effect in the month immediately preceding such anniversary of the Rent Commencement Date.   

[USE THIS ADDENDUM 4 IF TENANT CONSTRUCTS TENANT IMPROVEMENTS]
ADDENDUM 4tc "ADDENDUM 4" - WORK AGREEMENT
TO LEASE AGREEMENT DATED                                         
BY AND BETWEEN

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

AND
WORK AGREEMENT
THIS WORK AGREEMENT, dated                                , is by and between THE REGENTS OF THE UNIVERSITY OF CALIFORNIA, a California corporation ("Landlord"), and,                                                              ("Tenant").

1. Definitions.  The terms used in this Work Agreement shall have the meanings as defined in the Lease dated

_______________ , by and between Landlord and Tenant (the “Lease”).

2.
Tenant Improvements.  Tenant shall construct all Tenant Improvements in accordance with the Plans and Specifications and the conditions of any applicable governmental approval.  Tenant improvements must satisfy the Campus Fire Marshal, State Building Code and Federal Americans with Disabilities Act.

3.
Construction Plans, Landlord Review, Estimated Costs, Changes and Delay
(a) Tenant, for Landlord’s approval, which approval shall not be unreasonably withheld, shall provide the complete and detailed proposed Plans and Specifications for the Premises the design of which shall conform to Tenant's approved program for use of the Premises as summarized in the attached Exhibit A.  Tenant shall submit the proposed Plans and Specifications to Landlord on or before

________________, 20​____.

(b)
Landlord shall provide Tenant with written notice of its approval or disapproval of the Plans and Specifications within ten (10) business days after receipt of such Plans and Specifications from Tenant.  If Landlord disapproves the Plans and Specifications, Landlord shall notify Tenant thereof within the ten (10) business day period of any matters as to which the Plans and Specifications fail to conform to Landlord's construction requirements or otherwise fail to meet with Landlord’s reasonable approval. 

(c)
Construction shall commence in accordance with Section 7.4 of the Lease.

(d)
During construction Tenant and Landlord’s Representative (as defined below) shall confer periodically regarding the progress of the work.  Landlord's Representative may request changes, modifications or alterations to the Plans and Specifications by written change order delivered to Tenant, but no such change shall be made without the approval of Tenant, which approval shall not be unreasonably withheld.  Tenant shall approve or deny each Landlord change order within two (2) business days, by written notice to Landlord's designated representative, _____________________________________, or such other person substituted for _____________________________________ ("Landlord’s Representative"). 

(e)
If Landlord requests that Tenant clarify or refine the Plans and Specifications, then ______________ (“Tenant's Representative”) shall meet with Landlord’s Representative for the purpose of clarifying or refining the Plans and Specifications within two (2) business days after Tenant's receipt of Landlord's request therefor.  No such clarification or refinement shall be deemed to be a change order.

(f)
If Landlord determines that the Plans and Specifications must be changed as a result of omissions or errors in the Plans and Specifications, then Tenant shall, at Tenant's cost, prepare and submit to Landlord revised Plans and Specifications correcting any such omission or error.  Landlord shall approve or disapprove such revised Plans and Specifications within two (2) business days after receipt and shall not unreasonably withhold its approval.

Landlord shall not be responsible for any delays in the time for completion of construction.

4.
Approval of Plans by Public Authorities.  Tenant shall obtain approval of the Plans and Specifications for the Premises from all appropriate government agencies, and a copy of the Plans and Specifications, as approved, shall be dated and initialed by both Landlord and Tenant.  Tenant shall exercise due diligence in obtaining any such approval.

5.
Quality of Work.  All Work performed hereunder shall be done in a good and workmanlike manner, free from faults and defects and in accordance with the Plans and Specifications.  All materials and equipment installed in the Tenant Improvements shall be new unless otherwise specified in the Plans and Specifications.

6.
Landlord's Access During Construction.  Landlord at all times shall have access to the Premises during the construction of the Tenant Improvements.  Tenant shall provide to Landlord, at the earliest practicable time but in no event later than                    (   ) days prior to the date of substantial completion, Tenant’s best estimate of the date of substantial completion. 

8.
Notices.  All notices required or permitted hereunder shall be in writing and shall be delivered as follows:


(a)
If to Tenant, to:









Attention:









With a copy to:







(b)
If to Landlord, to:







Attention:








With a copy to:








9.
Notice of Non-Responsibility.  Landlord may post such notices of non-responsibility as it reasonably deems appropriate in the Premises during the construction provided for herein.

10.
Responsibility for Damage.  If Tenant installs equipment in the Premises prior to completion of the work hereunder, Tenant shall bear the risk of loss to such equipment other than as a result of negligence or willful misconduct by Landlord, its agent or contractors.

IN WITNESS WHEREOF, the parties have executed this Work Agreement as of the date first above written.







LANDLORD:

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA







By:__________________________________                                                                                






TENANT:







By: _________________________________                                                                                 
OR

[USE THIS ADDENDUM 4 IF LANDLORD CONSTRUCTS TENANT IMPROVEMENTS]
ADDENDUM 4 - WORK AGREEMENT
TO LEASE AGREEMENT DATED                                         
BY AND BETWEEN

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA

AND
WORK AGREEMENT
THIS WORK AGREEMENT, dated                                , is by and between THE REGENTS OF THE UNIVERSITY OF CALIFORNIA, a California corporation ("Landlord"), and,                                                              ("Tenant").

1.
Definitions.  The terms used in this Work Agreement shall have the meanings as defined in the Lease dated                                                 , by and between Landlord and Tenant (the "Lease").

2.
Tenant Improvements.  Landlord shall construct all Tenant Improvements in accordance with the Plans and Specifications and the conditions of any applicable state and federal approval.  Tenant Improvements must satisfy the State Building Code as enforced by local jurisdiction and Federal Americans with Disabilities Act.

3.
Construction Plans, Landlord Review, Estimated Costs, Changes and Delay
(a)
Landlord, for Tenant's approval, which approval shall not be unreasonably withheld, shall provide the complete and detailed proposed Plans and Specifications for the Premises the design of which shall conform to Tenant's approved program for use of the Premises as summarized in the attached Exhibit A.  Landlord shall submit the proposed Plans and Specifications to Tenant on or before                                      , 20     . 

(b)
Tenant shall provide Landlord with written notice of its approval or disapproval of the Plans and Specifications within ten (10) business days after receipt of such Plans and Specifications from Landlord.  If Tenant disapproves the Plans and Specifications, Tenant shall notify Landlord thereof within the ten (10) business day period of any matters as to which the Plans and Specifications fail to conform to Tenant's construction requirements or otherwise fail to meet with Tenant's reasonable approval.  Landlord shall also provide to Tenant, within such ten (10) business day period of delivery of plans, an estimate of the costs for completion of the work required by the Plans and Specifications (the “Work”).

(c)
Prior to commencement of any Work by Landlord, Tenant shall have approved, by written notice to Landlord, Landlord's estimate of the cost of completing such Work.  Tenant shall approve or disapprove such estimates within five (5) business days of receipt.

(d)
Construction shall commence in accordance with Section 7.4 of the Lease.

(e)
During construction Landlord and Tenant's Representative (as defined below) shall confer periodically regarding the progress of the Work and the approximate cost of the Work completed.  Tenant's Representative may request changes, modifications or alterations to the Plans and Specifications by written change order delivered to Landlord, but no such change shall be made without the written approval of Landlord, which approval shall not be unreasonably withheld.  Landlord shall approve or deny each Tenant change order within two (2) business days, and Landlord shall also provide to Tenant's designated representative, _____________________________________, or such other person substituted for _________________________________  ("Tenant's Representative"), by written notice to Landlord, with an estimate of the cost of each change order within five (5) business days after the delivery of the change order to Landlord.  No Work based upon a change order shall be undertaken unless and until Tenant's Representative shall have approved (by notice to Landlord) Landlord's cost estimate.

(f)
If Landlord determines that a change proposed by Tenant will delay completion of the construction beyond the period allocated for such construction in Section 7.4 of the Lease, Landlord shall, within one (1) business day, notify Tenant's Representative of the estimated length of delay caused by Tenant's request. Tenant's Representative shall advise Landlord within one (1) business day after receipt of such notice as to whether Landlord shall proceed with requested change, modification or alteration.  Landlord shall not make the requested change to the Plans and Specifications without Tenant's approval of any proposed time extensions.

(g)
If Landlord requests that Tenant clarify or refine the Plans and Specifications, then Tenant's Representative shall meet with Landlord for the purpose of clarifying or refining the Plans and Specifications within two (2) business days after Tenant's receipt of Landlord's request therefor.  No such clarification or refinement shall be deemed to be a change order.

(h)
If Landlord determines that the Plans and Specifications must be changed as a result of omissions or errors in the Plans and Specifications, then Landlord shall, at Landlord's cost, prepare and submit to Tenant revised Plans and Specifications correcting any such omission or error.  Tenant shall approve or disapprove such revised Plans and Specifications within two (2) business days after receipt and shall not unreasonably withhold its approval.

Landlord shall not be responsible for any delays in the time for completion of construction resulting from Tenant's Delay.  For purposes herein, “Tenant's Delay” means any actual delay in the completion of the construction of the Tenant Improvements that may arise solely as a result of: (i) Tenant's failure to comply with its obligations set forth in subsections (a), (c), (f), (g), and (h), above, within the time specified; (ii) any change made after notification to Tenant that a change will delay completion of the construction as provided in subsection (f) of (h), above; or (iii) extra time required to obtain any long lead items specified by Tenant.  For purposes herein, an item shall be considered a long-lead item if Landlord notifies Tenant within ten (10) business days after receipt of Tenant's approval of the Plans and Specifications that such item is not readily available or readily installable after the same is requested by Tenant.

4.
Approval of Plans by Public Authorities.  Landlord shall obtain approval of the Plans and Specifications for the Premises from all appropriate government agencies, and a copy of the Plans and Specifications, as approved, shall be dated and initialed by both Landlord and Tenant.  Landlord shall exercise due diligence in obtaining any such approval.

5.
Quality of Work.  All Work performed hereunder shall be done in a good and workmanlike manner, free from faults and defects and in accordance with the Plans and Specifications.  All materials and equipment installed in the Tenant Improvements shall be new unless otherwise specified in the Plans and Specifications.

6.
Acceptance of Premises.  At any time during the construction of the Tenant Improvements, Tenant may reject any Work which does not conform to the Plans and Specifications.  Within _____________ (______) days after Landlord delivers to Tenant a list of Work items remaining to be done or corrected and notifies Tenant that the Tenant Improvements are ready for inspection by Tenant's Representative pursuant to Section 7.4 of the Lease, Tenant shall deliver to Landlord a list of items that Tenant shall have reasonably determined that Landlord must complete or correct prior to Tenant's acceptance of possession in order for the Work to conform to the Plans and Specifications.  Landlord shall immediately commence to complete or correct the items listed by Tenant, except those it contends are not justified.  If Tenant fails to deliver such a list within the                     (     ) day period, Tenant shall be deemed to have accepted the Premises subject to completion of the corrections on Landlord's list of corrections and, other than as provided for in Section 7.4 of the Lease, to have approved the construction.  Failure of Landlord and Tenant to agree on the items to be corrected or completed within             (      ) days after Tenant delivers its list of items, shall entitle Tenant to initiate arbitration to be conducted pursuant to the Construction Industry Arbitration Rules of the American Arbitration Association, and judgment upon the award of the arbitrator(s) may be entered in any court having jurisdiction.

7.
Tenant's Access During Construction.  Tenant and its agents and contractors shall have access to the Premises during the construction of the Tenant Improvements for activities and purposes related to construction of the Premises or preparation of the Premises for occupancy.  Landlord shall provide to Tenant, at the earliest practicable time but in no event later than                    (   ) days prior to the date of substantial completion, Landlord's best estimate of the date of substantial completion.  Tenant may, beginning                            (     ) days prior to Landlord's best estimate of the date of substantial completion, enter the Premises for the purpose of installing furniture, fixtures, and equipment.  Tenant's representatives on the Premises during construction shall cooperate with Landlord's contractor and not delay in any way the performance by Landlord's contractor or Landlord's representatives of any Work (including but not limited to the construction of Tenant Improvements).

8.
Notices.  All notices required or permitted hereunder shall be in writing and shall be delivered as follows:

(a)
If to Tenant, to:

Attention:                                                                                                                                                   
      
with a copy to:                                                                                                                                                            

(b)
If to Landlord, to: 

Attention:                                                                                                                                                   
9.
Responsibility for Damage.  If Tenant installs equipment in the Premises prior to completion of the Work hereunder, Tenant shall bear the risk of loss to such equipment other than as a result of negligence or willful misconduct by Landlord, its agent or contractors.

IN WITNESS WHEREOF, the parties have executed this Work Agreement as of the date first above written.







LANDLORD:

THE REGENTS OF THE UNIVERSITY OF CALIFORNIA







By:_________________________________                                                                               






TENANT:







By: ________________________________                                                                                   
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