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LEASE
Lease No. 1315

This Lease (the “Lease’), dated for reference purposes only as of June 23, 2015 is by and
between HARBOR BELMONT ASSOCIATES, a California General Partnership (“Landlord”), and the
COUNTY OF SAN MATEO, a political subdivision of the State of California (“County” or “Tenant”).

Landlord and County hereby agree as follows:

1. BASIC LEASE INFORMATION

The following is a summary of basic lease information (the “Basic Lease Information”). Each item
below shall be deemed to incorporate all of the terms in this Lease pertaining to such item. In the event
of any conflict between the information in this Section and any more specific provision of this Lease, the
more specific provision shall control.

1.1  Lease Reference Date: June 23, 2015

1.2 Landlord: HARBOR BELMONT ASSOCIATES

1.3  Tenant: COUNTY OF SAN MATEO

1.4  Property and Building (Section 2.1): The property is comprised of San Mateo County

Assessor's Parcel Number 046-010-270, together
with the improvements thereon and commonly
known as Harbor Park (the "Property"). The 97,310
square foot one story warehouse and office
building located on the Property is commonly
known as Building E, and also known as 300-370
Harbor Boulevard, Belmont, California (the
"Building”). The Property and the Building are
shown on the attached Exhibit A-1.

1.5  Premises (Section 2.1): The premises are comprised of the "Initial
Premises" of approximately 16,019 square feet,
which includes Suites 310-A and 312 of the
Building, and the "Expansion Space” of
approximately 19,356 square feet, which is Suite
320 of the Building (the "Premises"), together with
the exclusive right to use the parking and loading
area as shown on Exhibit A attached hereto, and to
use in common with tenants of the Property the
landscaped areas, driveways, and parking area on
the Property, all as more particularly shown on
Exhibit A. County shall occupy the Initial Premises
throughout the term of this Lease, and shall have
the option to occupy the Expansion Space as set
forth in Section 2.2.

1.6 Parking (Section 2.3) County shall have the exclusive right to use the ten
parking spaces along the west side of the Building
as identified in Exhibit A-3, together with the non-
exclusive right to use the parking facilities of the
Property in common with other tenants of the
Building and the Property, as set forth in Section
2.3



1.7  Rentable Area of Premises (Section 2.1):

1.8  Term (Section 3):

1.9  Extension Options (Section 3.4):

1.10 Base Rent (Section 4.1):

1.11 Rent Adjustment (Section 4.2):

1.12 Additional Charges (Section 4.3):

1.13 Expense Year (Section 4.4):

1.14 County's Percentage Share (Section 4.4).

1.15 Use (Section 5.1):

Approximately 35,375 rentable square feet.

The Effective Date shall be as set forth in Section
3.2 hereof.

Estimated Commencement Date: September 1,
2015.

Expiration Date: August 31, 2025

Two (2) additional terms of five (5) years each,
exercisable by Tenant by notice to Landlord given
not less than one hundred twenty (120) days in
advance, with rent adjusted as set forth in Section
3.5.

The Base Rent shall be as set forth in Section 4.1
hereof.

The Base Rent shall be adjusted as set forth in
Sections 2.3 and 4.1 hereof.

County shall pay, on a monthly basis throughout
the Term as hereinafter set forth, County’s Share of
Real Property Taxes and budgeted monthly
Operating Expenses, including but not limited to:
insurance, landscaping, maintenance, repairs and
management fees, as set forth in Section 4.3
hereof.

The County shall pay, as a one time additional
charge, $80,000.00 as a contribution towards the
cost of the improvements set forth in Section 6.2
(Leasehold Improvements).

The Expense Year shall be each calendar year
commencing January 1st of each year during the
Term, including any partial year in which this Lease
commences as set forth in Section 4.4 hereof.

County's initial percentage share of the Building
shall be 16.46%. County’s initial percentage share
of the Property shall be 7.41%. County's
percentage share of the Building shall be 36.35%, if
Expansion Space is added. County’s percentage
share of the Property shall be 16.35%, if Expansion
Space is added.

The Premises shall be used for the storage of
vehicles, evidence, records, files, equipment and
other property of the County of San Mateo, and
general office purposes including, but not limited to,
those that the County, in its sole discretion, deems
appropriate, provided that no such use shall



unreasonably interfere with Landlord’s ability to
lease portions of the Property to other tenants.

1.16 Leasehold Improvements (Section 6.2) Landlord shall, at Landlord’s sole cost and
expense, shall complete the improvements set forth
in Section 6.2 (Leasehold Improvements).

1.17  Utilities (Section 9.1): County shall pay for its percentage share of all
utilities provided to Building E.

1.18 Services (Section 9.2): None
1.19  Other Noteworthy Provisions (Section 22) None

1.20 Notice Address of Landlord Harbor Belmont Associates
(Section 23.1): 800 South Claremont Street, #201
San Mateo, CA 94402
Fax No.: (650) 344-4158

1.21 Key Contact for Landlord: Ellen Roy
Property Manager
The Raiser Organization
800 South Claremont Street, #201
San Mateo, CA 94402

Landlord Contact Telephone No.: (650) 342-9026
1.22 Notice Address for County (Section 23.1):  County Manager
400 County Center
Redwood City, CA 94063
Fax No.: (650) 363-4832
1.23 Key Contact for County: Real Property Services Manager
455 County Center, 4™ Floor
Redwood City, CA 994063
County Contact Telephone No.: (650) 363-4047

1.24 Broker (Section 23.8) None



2. PREMISES

2.1.Lease Premises

Landlord leases to County and County leases from Landlord, subject to the provisions of this
Lease, those premises in the building identified in Section 1.4 of the Basic Lease Information (the
“Building”) and shown on the floor plan attached hereto as Exhibit A-2 (the “Premises’). Landlord and
County hereby agree that the Premises contain the rentable area specified in the Basic Lease
Information. The Building, land upon which the Building is located and all other improvements on or
appurtenances to such land are referred to collectively as the “Property.”

2.2. Flexible Use of Premises and Expansion Space

As of the Rent Commencement Date, County will use only a portion of the Premises, which
portion shall be comprised of approximately 16,019 square feet as shown on Exhibit A (the "Initial
Premises"). The remaining portion of the Premises (the "Expansion Space") will be made available to the
County by January 1, 2017, if the County, in its sole discretion, notifies Landlord in writing no later than
July 1, 2017, that the County elects to utilize the Expansion Space. The use of the Expansion Space
shall require a written notice signed by Landlord and the County Manager or the County Manager’s
designee, which notice shall identify the date upon which such use will become effective.

2.3.Adjustment of Rent for Use of Expansion Space

In the event the County occupies Expansion Space, the Base Rent as determined pursuant to
Section 4.1 shall be adjusted for the period that the County occupies the Expansion Space. Such
adjustment shall be prorated for any partial month based on a month of 30 days.

2.4.Common Areas

County shall have the non-exclusive right to use, together with other tenants of the Property, the
public areas of the Property (the “Common Areas"), and the non-exclusive right of access to and from the
Premises by the main entrances to the Building and the Property.

2.5.Parking

County shall have the exclusive right to use the ten parking spaces along the west side of the
Building as identified in Exhibit A-3, which shall be marked by Landlord as “Reserved Suite 312°, together
with the non-exclusive right to use the parking facilities of the Property in common with other tenants of
the Building and the Property, provided that County agrees not to use any parking that is specifically
assigned to another tenant of the Property, nor any parking in excess of its proportionate share of parking
facilities, which is 3.3 spaces for each 1,000 rentable square feet of the Premises, and agrees to
cooperate with Landlord and the other tenants of the Property in the use of the parking facilities.

3. TERM

3.1.Term of Lease

The Premises are leased for an initial term (the “Term*) commencing on the date specified in the
Basic Lease Information as the estimated commencement date (the “Estimated Commencement Date®),
or such later date as the County Board of Supervisors authorizes the execution of this Lease. The term of
the Lease shall end on the expiration date specified in the Basic Lease Information, or such earlier date
on which this Lease terminates pursuant to the provisions of this Lease.

3.2.Effective Date, Commencement Date and Expiration Date

The date on which this Lease shall become effective (the “Effective Date”) is the date upon which
(i) the County Board of Supervisors, in its sole and absolute discretion, adopts a resolution authorizing the
execution of this Lease, and (ii) this Lease is duly executed by and delivered to the parties hereto.



The dates on which the Term commences and terminates pursuant hereto are referred to
respectively as the “Commencement Date” and the “Expiration Date.” If the Commencement Date occurs
on a date other than the Estimated Commencement Date, then promptly thereafter Landlord shall deliver
to County a notice substantially in the form of Exhibit B attached hereto, confirming the actual
Commencement Date, but Landlord’s failure to do so shall not affect the commencement of the Term.

3.3.Delivery of Possession

Landlord shall use its best efforts to deliver possession of the Premises with all of the Leasehold
Improvements substantially completed and accepted by County’s Deputy County Manager pursuant to
Section 6.1 (Landlord’s Obligation to Construct Improvements) on or before the Estimated
Commencement Date. However, if Landlord is unable to deliver possession of the Premises as provided
above, then, subject to the provisions of this Section below, the validity of this Lease shall not be affected
by such inability to deliver possession except that County’s obligations to pay Base Rent or any other
charges shall not commence until such time as Landlord has delivered the Premises as required under
this Lease. If the Term commences later or earlier than the Estimated Commencement Date, this Lease
shall nevertheless expire on the Expiration Date, unless sooner terminated pursuant to the provisions
under this Lease. If Landlord is unable to deliver possession of the Premises to County as required
hereunder within ninety (90) days after the Estimated Commencement Date, then County may, at its
option, terminate this Lease, without any further liability under this Lease, upon written notice to Landlord.

3.4.Extension Options

Tenant shall have the right to extend the Initial Term of this Lease (the “Extension Option®) for the
additional term specified in the Basic Lease Information (the “Extended Term®). Such Extension Option
shall be on all of the terms and conditions contained in this Lease, except that the rent shall be adjusted
as hereinafter set forth. Tenant, at its sole discretion, may exercise the Extension Option, if at all, by
giving written notice to Landlord no later than one hundred twenty (120) days prior to expiration of the
term to be extended; provided, however, if Tenant is in material default under this Lease on the date of
giving such notice and fails to cure such default as set forth in Section 15.1, Landlord may reject such
exercise by delivering written notice thereof to Tenant promptly after such failure to cure.

3.5.Determination of Base Rent for the Extended Term

At the commencement of the Extended Term, the Base Rent shall be adjusted to an amount
equal to 95% of the prevailing market rate for space of comparable size and location to the Premises then
being offered for rent in other buildings similar in age, location and quality to the Premises situated within
the immediate vicinity of the Belmont/San Carlos Submarket ('Reference Area”); provided, however, in no
event shall the Base Rent be reduced below the Base Rent for the lease year prior to commencement of
such Extended Term. As used herein, the term “prevailing market rate” shall mean the base rental for
such comparable space, taking into account without limitation (i) any additional rental and all other
payments and escalations payable hereunder, (ii) floor location and size of the premises covered by
leases of such comparable space, (i) the duration of the renewal term and the term of such comparable
leases, (iv) free rent given under such comparable leases and any other tenant concessions, and (v)
building standard tenant improvement allowances and other allowances given under such comparable
leases.

If Tenant disputes Landlord’s determination of the prevailing market rate, Tenant shall so notify
Landlord within fourteen (14) days following Landlord’s notice to Tenant of the prevailing market rate and
such dispute shall be resolved as follows:

(a) Within thirty (30) days following Landlord’s notice to Tenant of the prevailing
market rate, Landlord and Tenant shall attempt in good faith to meet no less than two (2) times, at a
mutually agreeable time and place, to attempt to resolve any such disagreement.

(b) If within this thirty (30) day period Landlord and Tenant cannot reach agreement
as to the prevailing market rate, they shall each select one appraiser to determine the prevailing market
rate. Each such appraiser shall arrive at a determination of the prevailing market rate and submit his or



her conclusions to Landlord and Tenant within thirty (30) days of the expiration of the thirty (30) day
consultation period described in (a) above.

(c) If only one appraisal is submitted within the requisite time period, it shall be
deemed to be the prevailing market rate. If both appraisals are submitted within such time period, and if
the two appraisals so submitted differ by less than ten percent (10%) of the higher of the two, then the
average of the two shall be the prevailing market rate. If the two appraisals differ by more than ten
percent (10%) of the higher of the two, then the two appraisers shall immediately select a third appraiser
who will within thirty (30) days of his or her selection make a determination of the prevailing market rate
and submit such determination to Landlord and Tenant. This third appraisal wiil then be averaged with
the closer of the two previous appraisals and the result shall be the prevailing market rate.

(d) If Tenant’s County Manager does not approve of the prevailing market rate as
determined by the appraisal procedure specified above, the County Manager shall revoke the exercise of
the Extension Option by Tenant.

(&) All appraisers specified herein shall be members of the Appraisal Institute (MAI)
with not less than five (5) years’ experience appraising leases of commercial properties similar to the
Premises in San Mateo County. Landlord and Tenant shall pay the cost of the appraiser selected by
such party and one-half of the cost of the third appraiser plus one-half of any other costs incurred in the
arbitration.

4, RENT
4.1. Base Rent

Beginning on the Rent Commencement Date as set forth in Section 3.2 of this Lease, County
shall pay to Landlord during the Term the Base Rent specified below (the “Base Rent"):

Initial Premises

Months, Commencing on the Monthly Base Rent
Rent Commencement Date

01-12 $16,0190.00
13-24 $16,419.48
25-36 $16,829.96
37-48 $17,250.71
49-60 $17,681.98
81-72 $18,124.03
73-84 $18,577.13
85-96 $19,041.56
97-108 $19,517.60
109-120 $20,005.54



Expansion Space

Months, Commencing on the Monthly Base Rent
Rent Commencement Date

01-12 $19,356.00
13-24 $19,839.90
25-36 $20,335.90
37-48 $20,844.29
49-60 $21,365.40
61-72 $21,899.54
73-84 $22,447.03
85-96 $23,008.20
97-108 $23,583.41
109-120 $24,172.99

The Base Rent shall be calculated based on the rentable area then occupied by County, but not
less than the Initial Premises of 16,019 square feet, and shall be payable in consecutive monthly
payments on or before the first day of each month, in advance, at the address specified for Landlord in
Section 1.17 of the Basic Lease Information, or such other place as Landlord may designate in writing
upon not less than thirty (30) days’ advance notice. County shall pay the Base Rent without any prior
demand and without any deductions or setoff except as otherwise provided in this Lease. If the
Commencement Date or the date of any adjustment of Rent made as set forth in Section 2.3 above
occurs on a day other than the first day of a calendar month, or the Expiration Date occurs on a day other
than the last day of a calendar month, then the monthly payment of the Base Rent for such fractional
month shall be prorated based on a thirty (30) day month.

4.2.Additional Charges

County shall pay to Landlord any charges or other amounts required under this Lease as
additional rent (“Additional Charges"), including the charges for Real Estate Taxes and Operating Costs
provided for herein below. All such Additional Charges shall be payable to Landlord at the place where
the Base Rent is payable. Landlord shall have the same remedies for default in the payment of any
Additional Charges as for default in the payment of Base Rent. The Base Rent and Additional Charges
are sometimes collectively referred to below as “Rent.”*

In addition to the Base Rent set forth above, within thirty (30) days of the Commencement Date,
County shall pay, as a one time additional charge, eighty thousand dollars ($80,000.00) as the County’s
share of the cost of the improvements set forth in Section 6.1 (Landlord’s Obligation to Construct
Leasehold Improvements).

4.3.Definitions
For purposes hereof, the following terms shall have the meanings hereinafter set forth:

(a) Operating Costs shall be designated either Fixed Costs or Variable Costs as
identified in the attached Exhibit E. Costs incurred that are not classified in Exhibit E shall be classified
as Fixed or Variable in a manner consistent with generally accepted accounting principles.



(b) “County’s Share‘ means 100% of Variable Costs related to the Premises
together with County’s Proportionate Share of Fixed Costs and Variable Costs related to the Building and
Property, which Proportionate Share shall be 16.46% of the Building and 7.41% of the Property. County's
percentage share of the Building shall be 36.35%, if Expansion Space is added. County’s percentage
share of the Property shall be 16.35%, if Expansion Space is added.

(c) “Expense Year" means each calendar year commencing January 1st of each
year during the Term, including any partial year in which this Lease commences; provided that Landlord,
upon advance written notice to County, may change the Expense Year to any other twelve (12)
consecutive month period and, in the event of any such change, County’s Percentage Share of Operating
Costs shall be equitably adjusted for the Expense Years involved in any such change.

(d) “Operating Costs' means the total reasonable and prudent costs and
expenses actually paid or incurred by Landlord in connection with the management, operation,
maintenance and repair of the Building and Property, including, but not limited to: (1) the cost of air
conditioning, electricity, water, heating, mechanical, telephone, ventilating, and all other utilities requested
by or provided for the benefit of Tenant, together with any taxes thereon, except those paid for directly by
Tenant, (2) the cost of repairs and all labor and material costs related thereto, and the cost of general
maintenance, cleaning and service contracts and the cost of all supplies, tools and equipment required in
connection therewith, (3) the cost incurred by Landlord for all insurance required to be carried on the
Building and Property or the use or occupancy thereof; (4) wages, salaries, payroll taxes and other labor
costs and employee benefits relating to employees of Landlord or its agents engaged in the operating,
repair, or maintenance of the Building and Property, allocated in proportion to the percentage of such
person’s working time actually spent working in connection with the Building and Property, (5) reasonable
management fees, (6) fees, charges and other costs of all independent contractors engaged by Landlord,
allocated in proportion to the percentage of such person’'s working time actually spent working in
connection with the Building and Property, (7) accounting and legal expenses, (8) depreciation on
personal property, including, without limitation, carpeting in public corridor and Common Areas and
window coverings provided by Landlord, (9) the cost of capital improvements made to the Building and
Property made to the Building and Property after the date of this Lease that are required under any
governmental law or regulation that was not applicable to the Building and Property at the time that
permits for the construction thereof were obtained, unless caused by Landlord's deliberate or negligent
violation of such law, rule or regulation, and except to the extent such improvements are attributable to or
are made for the primary benefit of a tenant or occupant other than County, and (10) any other expenses
reasonably incurred in connection with the management, operation, maintenance or repair of the Building
and Property (other than Real Estate Taxes and any services for which Landlord is separately and
directly reimbursed by County) which would, under generally accepted accounting principles, be
considered an operating expense. The computation of Operating Costs shall be made in accordance with
Landiord’s tax basis accounting method. With respect to the costs of items included in Operating Costs
under (9), such costs shall be amortized over the useful life thereof, together with interest on the
unamortized balance at a rate per annum equal to two (2) percentage points over the Treasuring Rate
charged at the time such item is constructed, but not more than the maximum rate permitted by law at the
time such item is constructed.

Notwithstanding the foregoing, “Operating Costs” shall exclude the items described on
the attached Exhibit C.

(e) “Real Estate Taxes" means all taxes, assessments and charges levied upon
or with respect to the portion of the Property occupied by County or any personal property of Landlord
used in the operation thereof, or Landlord’s interest in the portion of the Property occupied by County or
such personal property. County’s Share of Real Estate Taxes shall be County’s Proportionate Share for
any given month of the Term as set forth in Section 4.3(b) hereof. Real Estate Taxes shall include,
without limitation, all general real property taxes and general and special assessments, charges, fees, or
assessments for transit, housing, police, fire, or other governmental services thereof, service payments in
lieu of taxes, and any tax, fee, or excise on the act of entering into this Lease or any other lease of space
in the Building and Property or any part thereof, or on the rent payable under any lease or in connection
with the business of renting space in the Building and Property, that are now or hereafter levied or



assessed against Landlord by the United States of America, the State of California or any political
subdivision thereof, public corporation, district, or any other political or public entity, and shall also include
any other tax, fee or other excise, however described, that may be levied or assessed as a substitute for,
or as an addition to, in whole or in part, any other Real Estate Taxes, whether or not now customary or in
the contemplation of the parties on the date of this Lease.

Notwithstanding the foregoing, Real Estate Taxes shall exclude (1) franchise, transfer,
inheritance, or capital stock taxes or income taxes measured by the net income of Landlord from all
sources unless, due to a change in the method of taxation, any of such taxes is levied or assessed
against Landlord as a substitute for, or as an addition to, in whole or in part, any other tax that would
otherwise constitute a Real Estate Tax, (2) any penalties, fines, interest or charges attributable to the late
payment of any taxes, except to the extent attributable to County’s failure to pay its portion of Real Estate
Taxes hereunder, (3) any personal property taxes payable by County hereunder or by any other tenant or
occupant of the Building or Property, or (4) any increase in Real Estate Taxes due to any reassessment
upon a transfer of any of Landlord’s interest in the Building or the Property or due to improvements or
modifications to the Building or Property outside the Premises.

(f) “Tax Year* means each calendar year during the Term, including any partial
year during which the Lease may commence; provided that Landlord, upon notice to County, may change
the Tax Year from time to time to any other twelve (12) consecutive month period and, in the event of any
such change, County’s Percentage Share of Real Estate Taxes shall be equitably adjusted for the Tax
Year involved in any such change.

4.4.Payment of Percentage Share of Operating Costs

County shall pay to Landlord each month, as Additional Charges, one twelfth (1/12) of County’s
Share of the Operating Costs for each Expense Year. County shall make such payments, in advance, in
an amount estimated by Landlord in reasonable detail in a writing delivered to County. Landlord may
revise such estimates of Operating Costs from time to time and County shall thereafter make payments
on the basis of such revised estimates, provided that no such revisions shall be retroactive and, except
for adjustments made in relation to a modification in the area of the Premises, Landlord may not make
any such revisions more than twice in any given Expense Year or any earlier than four (4) months
subsequent to the prior estimate for such Expense Year. With reasonable promptness not to exceed one
hundred twenty (120) days after the expiration of each Expense Year, Landlord shall furnish County with
a statement (herein called “Landlord’s Expense Statement'), setting forth in reasonable detail the
Operating Costs for such Expense Year and County’s Share thereof. If County's Share of the actual
Operating Costs for such Expense Year exceeds the estimated Operating Costs paid by County for such
Expense Year, County shall pay to Landlord (whether or not this Lease has terminated) the difference
between the amount of estimated Operating Costs paid by County and County’s Share of the actual
Operating Costs within thirty (30) days after the receipt of Landlord's Expense Statement. If the total
amount paid by County for estimated Operating Costs exceeds County’s Share of the actual Operating
Costs for such Expense Year, such excess shall be credited against the next installment of rent due from
County hereunder. At Landlord’s option, or if the Lease term has expired, such excess shall be refunded
to County.

4.5.Payment of Percentage Share of Real Estate Taxes

County shall pay to Landlord each month, as Additional Charges, one twelfth (1/12) of County’s '
Percentage Share of the Real Estate Taxes for each Tax Year. County shall make such payments, in
advance, in an amount estimated by Landlord in reasonable detail in writing delivered to County. With
reasonable promptness not to exceed thirty (30) days after Landlord has received the tax bills for any Tax
Year, Landlord shall furnish County with a statement (“Landlord’s Tax Statement) setting forth the
amount of Real Property Taxes for such Tax Year and County’s Share thereof. If County’s Share of the
actual Real Estate Taxes for such Tax Year exceeds the estimated Real Estate Taxes paid by County for
such Tax Year, County shall pay to Landlord (whether or not this Lease has terminated) County’s Share
of the actual Real Estate Taxes within thirty (30) days after the receipt of Landlord’s Tax Statement. If the
total amount of estimated Real Estate Taxes paid by County for such Tax Year exceeds County’'s Share
of the actual Real Estate Taxes for such Tax Year, such excess shall be credited against the next



instaliments of Real Estate Taxes due from County hereunder. At Landlord’s option, or if the Lease term
has expired, such excess shall be refunded to County.

4.6.Proration

If the Commencement Date or Expiration Date shall occur on a date other than the first or last
day of a Tax Year or Expense Year, County’'s Percentage Share of Real Estate Taxes or Operating Costs
for the Tax Year or Expense Year in which the Commencement Date or Expiration Date occurs shall be
prorated based on a 365-day year.

4.7.Audits

County shall have the right, upon not less than thirty (30) business days’ notice to Landlord, to
audit the books and records of the Property related to Operating Costs and Real Estate Taxes. If such
audit discloses any discrepancies that would result in a reduction of County's Percentage Share of
Operating Costs or Taxes for any Expense Year, Landlord shall immediately refund to County the amount
of any overpayment by County. County shall pay the cost of such audit, provided that if such audit
discloses any discrepancies that result in a reduction of County’s Percentage Share of Operating Costs or
Taxes of five percent (5%) or more for any Expense Year, then Landiord shall pay the costs of such audit.

4.8.Records

Landlord shall maintain at the Property or at its offices in San Mateo County in a safe, complete
and organized manner all of its records pertaining to this Lease and Real Estate Taxes, Operating Costs
and any other charges paid by County pursuant hereto, for a period of not less than three (3) years
following expiration of the Term. Landlord shall maintain such records on a current basis and in sufficient
detail to facilitate adequate audit and review thereof in accordance with Section 4.8. All such books and
records shall be available for inspection, copying and audit by County and its representatives, at County’s
expense, subject to the provisions of subsection (e) above.

5. USE

5.1.Permitted Use

County may use the Premises for general warehouse and office uses and such other uses as
may be specified in the Basic Lease Information, and for no other use without the prior written consent of
Landlord, which shall not be unreasonably withheld or delayed.

5.2.0bservance of Rules and Regulations

County shall observe Landlord’s reasonable rules and regulations for the Property subject to the
provisions of this Lease. County acknowledges and agrees to the current Rules and Regulations, if any,
attached hereto as Exhibit D (the “Rules and Regulations”). Landiord may make reasonable additions or
modifications thereto, which shall be binding upon County within a reasonable implementation period
upon Landlord’s delivery to County of a copy thereof, provided that such additions or modifications shall
not reduce Landlord’s obligations hereunder nor interfere with County’s business in the Premises, and
such additions or modifications apply equitably to the other tenants of the Property, are not in confiict with
the provisions of this Lease, do not materially increase the burdens or obligations upon County, do not
impose a charge upon County for services which this Lease expressly states are to be provided to County
at no charge, and do not materially adversely affect the conduct of any business in the Premises which
County is permitted to conduct pursuant to Section 5.1 hereof. Landlord shall administer the Rules and
Regulations in a fair and nondiscriminatory manner and use reasonable efforts to cause other tenants of
the Property to comply with them. County shall be entitled upon request to any waiver or special
dispensation granted by Landlord to any other tenant in the Property with respect to the Rules and
Regulations, and Landlord shall notify County of any such waiver or special dispensation.

5.3.Interference with Access

Landlord shall provide to County at all times use of the Premises and uninterrupted access
thereto to the maximum extent possible, including, without limitation, during any power outages affecting
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the Premises or any portion of the Property; provided, however, that Landlord may, after consultation with
the County Manager or the County Manager's designee, interrupt County’s access to the Premises or the
Property in the event of an immediate risk of danger to the Premises, the Common Areas or any other
portion of the Property being rendered unsafe for human occupancy to the extent that such condition
effects the Premises. If County’s use of any of the Premises or access thereto is interrupted as a result of
the Premises, the Common Areas or any other portion of the Property being rendered unsafe for human
occupancy due to Landlord’s failure to comply with its obligations under this Lease or for any other reason
other than County’s default hereunder, then Landlord shall immediately undertake all commercially
reasonable steps to correct such condition. In the event such condition continues for five (5) days and
materially impairs County’s ability to carry on its business in the Premises, the Rent payable hereunder
shall be abated based on the extent to which such default interferes with County’s ability to carry on its
business at the Premises. If any such default by Landliord shall continue for thirty (30) days or more after
County’s use is interrupted and materially impairs County’s ability to carry on its business in the Premises,
then County shall have the right, without limiting any of its other rights under this Lease to terminate this
Lease, unless Landlord supplies County with evidence reasonably satisfactory to County that County’s
normal and safe use will be restored within ninety (90) days of the date County’s use was interrupted, and
such use is actually restored within such 90-day period. Nothing in this Section shall limit County’s rights
with respect to any disruption due to casualty pursuant to Section 12 (Damage and Destruction) hereof.

6. IMPROVEMENTS

6.1.Landlord’s Obligation to Construct Leasehold Improvements

Landlord, through its general contractor, shall construct certain leasehold improvements, perform
the work and make the installations in the Premises (the “Leasehold Improvements”) at Landlord’s sole
cost except for the County’s Contribution as set forth in Section 4.2 (Additional Charges) herein. The
Leasehold improvements shall be completed by the Commencement Date. The Leasehold improvements
for the Initial Premises shall include:

1. Install two new 14.5 feet high by 16 feet wide rollup doors along west side of Suite 312, with

access suitable for County's use.

Install 8 foot high chain-link fence separating B/S from OES & ESB.

Install 2 new man door along west side of Suite 312 for B/S suite.

Install a new man door along west side of Suite 312 for OES & ESB suite.

Install corrugated metal wall with a secure sliding door between Suites 312 and 320.

Install 110V and 220V electrical outlets in Suite 312. The location will be mutually agreed by

Tenant and Landlord prior to construction.

7. Enclose wall between Suites 312 and 310-A.

8. Remove drop ceiling in the NTF/VTTF portion of Suite 310-A.

9. Remove chain link fence in the NTF/VTTF portion of Suite 310-A.

10. Build out ventilated space for a 40 yard conex box in the NTFA/TTF portion of Suite 310-A.

11. Install a new man door along west side of Building E leading to P & E/Electric Room Vestibule.

12. Install high security door in P & E portion of Suite 310-A.

13. Install high security bars/screens for windows in P & E portion of Suite 310-A.

14. Finish flooring in P & E portion of Suite 310-A with VCT throughout.

15. Secure area above drop ceiling in P & E portion of Suite 310-A so that it is not accessible from
adjacent spaces.

16. Reinforce sheetrock walls around P & E portion of Suite 310-A with steel security mesh.

17. Install HYAC system in P & E portion of Suite 310-A to maintain temperature between 60-75
degrees and below 60% humidity.

2

The Leasehold improvements for the Expansion Space shall include expanding the existing concrete
ramp and rollup door at Suite 320. Such work and installations are referred to as the “Leasehold
Improvement Work” and “Leasehold Improvements.” Provided such work is completed in the time
and manner set forth herein, the Leasehold Improvement Work shall not constitute interference with
County’s access to the Premises as set forth in Section 4.3 above. Except for the eighty thousand
dollars ($80,000.00) one-time contribution for the cost of the Leasehold Improvements that the
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Tenant will make as additional rent, such work shall be at Landlords scle cost, and shall be
completed in accordance with the provisions of this Section below.

(a) Permits

Landlord shall secure and pay for any building and other applicable and necessary
permits and approvals, government fees, licenses and inspections necessary for the proper performance
and completion of the Leasehold Improvement Work. Landlord shall be responsible for arranging for all
inspections required by the applicable local building inspection division.

(b) Construction

Immediately upon approval of the necessary permits and approvals, Landlord shall commence
construction and shall cause the Leasehold Improvements to be completed in a good and professional
manner in accordance with sound building practice and according to all applicable codes and legal
requirements in effect at the time of construction.

(c) Construction Schedule; Completion

Landlord shall keep County apprised on a regular basis of the status of plan preparation, permit
issuance and the progress of construction of the Leasehold Improvements. |f the Leasehold
Improvements are not, in the reasonable judgment of the County Manager or his designee, substantially
complete except for minor punch list items by September 1, 2015, the County may, at its sole discretion,
elect to cause the Leasehold Improvements to be completed at Landlord’s expense. In such event, the
County may engage an independent contractor or utilize qualified County staff to complete the Leasehold
Improvements. If the County completes the Leasehold Improvements, after providing Landlord with a
complete written summary of the cost incurred by the County in connection herewith, Landlord shall
reimburse County for said costs. The entire amount of such reimbursement shall be immediately due and
payable. The County may not offset the payment of any Base Rent due hereunder to recover the costs
incurred by County.

6.2.Installation of Telecommunications and Other Equipment

Landlord and County acknowledge that the Leasehold Improvement Work shall be completed by
Landiord exclusive of the installation of telecommunications, data and computer cabling facilities and
equipment. County shall be responsible for installing such facilities and equipment, provided that
Landlord shall furnish access to County and its consultants and contractors to the main telephone service
serving the Premises and all other parts of the Property for which access is needed for proper installation
of all such facilities and equipment including, but not limited to, wiring. County shall have the right to
enter the Premises and such other portions of the Property at reasonable times during the course of
construction of the Leasehold Improvements in order to install such facilities and equipment. County and
Landlord shall use their good faith efforts to coordinate any such activities to allow the Leasehold
Improvements and the installation of such facilities and equipment to be completed in a timely and cost-
effective manner.

7. ALTERATIONS

7.1.Alterations by County

County shall not make or permit any alterations, installations, additions or improvements
(collectively, “Alterations”) to the Premises without first obtaining Landlord’s written consent, which
Landlord shall not unreasonably withhold or delay. However, the installation of furnishings, fixtures,
equipment or decorative improvements, none of which affect the Building Systems or structural integrity
of the Building and none of which involve the installation or removal of partitions, demising walls, doors or
windows, and the repainting and recarpeting of the Premises shall not constitute Alterations requiring
Landlord’s consent. Any Alterations permitted hereunder shall be made at County’s cost in compliance
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with applicable Laws as defined in Section 10. Landlord shall, without cost to itself, cooperate with
County in securing building and other permits and authorizations needed in connection with any permitted
Alterations. Landlord shall not be entitled to any construction or other administrative fee in connection
with any Alteration. County shall not be required to remove any Alterations upon the expiration or earlier
termination of this Lease unless Landlord notifies County in writing at the time Landlord approves such
Alterations that they must be removed at the Expiration Date. Any Alterations made by County shall be
made by Landlord's contractor or, at County’s option, by a contractor reasonably acceptable to Landlord.

7.2.Title to Improvements

Except for County's Personal Property (as defined in the next Section) all appurtenances,
fixtures, improvements, equipment, additions and other property permanently installed in the Premises as
of the Commencement Date or during the Term shall be and remain Landlord’s property. County may not
remove such property unless Landlord consents thereto.

7.3.County’s Personal Property

All furniture, furnishings, equipment, trade fixtures and articles of movable personal property
installed in the Premises by or for the account of County and that can be removed without structural
damage to the Premises (collectively, “County’s Personal Property”) shall be and remain County's
property. At any time during the Term or at the expiration thereof, County may remove any of County’s
Personal Property provided County shall repair any damage to the Premises resulting therefrom. Upon
the expiration or earlier termination of this Lease, County shall remove County’s Personal Property from
the Premises in accordance with Section 20 (Surrender of Premises), below. Landlord acknowledges
that some of County’s Personal Property may be financed by an equipment lease financing otherwise
subjected to a security interest, or owned by an equipment company and leased to County. Landlord,
upon County’s reasonable request, shall execute and deliver any document required by any supplier,
lessor, or lender in connection with the installation in the Premises of any items of County’s Personal
Property, pursuant to which Landlord waives any rights it may have or acquire with respect to County’s
Personal Property, so long as the supplier, equipment lessor or lender agrees that it (i) will remove the
Property from the Premises on or before the Expiration Date (but if it does not remove County’s Personal
Property within such time it shall have waived any rights it may have had to County’s Personal Property),
and (i) will immediately repair any damage caused by the removal of County’s Personal Property.
Landlord shall recognize the rights of a supplier, lessor or lender who has an interest in any items of
County’s Personal Property to enter the Premises and remove such property at any time during the Term.

7.4.Alteration by Landlord

Landlord shall use commercially reasonable efforts to minimize interference with or disruption to
County’s use and occupancy of the Premises during any alterations, installations, additions or
improvements to the Building or the Property, including without limitation any leasehold improvement
work for other tenants in the Property. Landlord shall promptly remedy any such interference or
disruption upon receiving County’s notice thereof.

8. REPAIRS AND MAINTENANCE
8.1.Landiord’'s Repairs

Landlord shall repair and maintain, at its cost (subject to Section 4.5) and in good condition, the
exterior and structural portions of the Building, including, without limitation, the roof, foundation, bearing
and exterior walls and subflooring, and the heating, ventilating, air conditioning, plumbing, electrical, fire
protection, life safety, security and other mechanical, electrical and communications systems of the
Building (collectively, the “Building Systems”) and the Common Areas, including, without limitation, the
driveways, parking areas, sidewalks and landscaped areas of the Property. Without limiting the
foregoing, Landlord shall maintain the Building and the Property in a clean, safe and attractive manner,
and shall not knowingly permit to be done in or about the Building or the Property anything that is illegal,
is dangerous to persons or property or constitutes a nuisance.
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8.2.County’s Repairs

Subject to Landlord’s warranty under Section 10.1 (Premises Compliance), any construction
warranties or guaranties received in connection with Landiord’s completion of the Leasehold Improvements,
and Landlord’s repair and maintenance obligations hereunder, County shall repair and maintain at its cost
the interior portions of the Premises and shall keep the Premises in good working order and in a safe and
sanitary condition, except for ordinary wear and tear and damage by casualty. County shall make any such
required repairs and replacements that Landlord specifies in writing (i) at County’s cost, (ii) by contractors or
mechanics selected by Landlord and reasonably approved by County, (iii) so that same shall be at least
substantially equal in quality, value and utility to the original work or installation prior to damage thereof, (iv)
in a manner and using equipment and materials that will not materially interfere with or impair the
operations, use or occupation of the Building or the Building Systems, and (v) in compliance with alt
applicable Laws, including, without limitation, any applicable contracting requirements under the Ordinance
Code or the Charter of the County of San Mateo. At all times during the Term of the Lease, Landlord shall,
upon reasonable notice by County, afford County and its Agents with access to those portions of the
Building and the Property which are necessary to maintain or repair the telecommunications and data and
computer cabling facilities and equipment installed by County.

8.3.Liens

County shall keep the Premises free from liens arising out of any work performed, material
furnished or obligations incurred by County during the Term. Landlord shall have the right to post on the
Premises any notices permitted or required by law or that are needed for the protection of Landlord, the
Premises, or the Property, from mechanics’ and material suppliers’ liens. County shall give Landlord at
least ten (10) days’ prior written notice of commencement of any repair or construction by County on the
Premises.

9. UTILITIES AND SERVICES

County shall pay for its percentage share of all utilities provided to Building E, including water,
gas, heat, light, power, telephone, trash, and recycling, together with any taxes thereon.

10. COMPLIANCE WITH LAWS; PREMISES CONDITION

10.1. Premises Condition and Landlord’s Compliance with Laws;

Landlord represents and warrants to County that, to the best of Landlord's knowledge, the
Building is, or as of the completion of the Leasehold Improvements will be, in compliance with all
applicable building safety codes and regulations and that all portions of the Property and the Building
along the path of travel to the Premises (including, but not limited to, the Building entrances, Common
Areas, restrooms, elevators, lobbies, telephone banks, drinking fountains and parking areas are now, or
as of the completion of the Base Building and Leasehold Improvements will be, in compliance with the
requirements of the Americans With Disabilities Act of 1990 as amended by the ADA Amendments Act of
2008 and Title 24 of the California Code of Regulations and all other applicable federal, state, local and
administrative laws, rules, regulations, orders and requirements intended to provide equal accessibility for
persons with disabilities (collectively, “Disabilities Laws”). To best of Landlord's knowledge, the Building
Systems are in working order and there are no material latent structural defects in the Building, the
Premises or the Property which would render the Building or the Premises unsafe for occupancy.

10.2. County’s Compliance with Laws

County shall use the Premises during the Term in compliance with applicable Laws, except that
County shall not be required to make any structural alterations, additions or other modifications in order to
comply therewith unless such modifications are necessary solely because of County's particular use of
the Premises as opposed to office users generally or any Alterations to the Premises made by County
pursuant to Section 7 hereof. County shall be responsible for complying with any requirement of the
Disabilities Laws relating to the placement of County’s furniture or other County Personal Property and
the operation of any programs in the Premises, other than any requirement relating to the physical
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structure, fixtures and permanent improvements of the Premises or portions of the Property or Building
along the path of travel to the Premises, which are Landlord’s obligation as provided in Section 9.1 above.
Notwithstanding the foregoing, Landlord shall not be obligated to perform any such work if the
requirement to do such work is triggered by Alterations performed by County.

10.3. County’s Compliance with Insurance Requirements

County shall not conduct any use in or about the Premises that would: (a) invalidate or be in
conflict with any fire or other casualty insurance policies covering the Property or any property located
therein, (b) result in a refusal by fire insurance companies of good standing to insure the Property or any
such property in amounts reasonably satisfactory to Landlord or the holder of any mortgage or deed of
trust encumbering the Property, (c) cause an increase in the fire insurance premium for the Property
unless County agrees to pay such increase, or (d) subject Landlord to any liability or responsibility for
injury to any person or property by reason solely of any business operation being conducted by County in
the Premises; provided, however, Landlord shall provide County with reasonable prior written notice of
any applicable insurance requirements and no such insurance requirements shall materially and
adversely interfere with use of the Premises for normal office purposes.

11. SUBORDINATION

This Lease is and shall be subject and subordinate to the following (each an "Encumbrance’): (a)
any reciprocal easement agreements and ground leases or other underlying leases that may now exist or
hereafter be executed affecting Landlord’s interest in the Property, or any portion thereof, and (b) the lien
of any mortgage or deed of trust that may now exist or hereafter be executed by Landlord in any amount
for which any part of the Property, any ground leases or underlying leases, or Landlord's interest or estate
therein, is specified as security; provided that as a condition to County's agreement to subordinate in
writing its interest hereunder to any such Encumbrance hereafter placed on the Property, the holder of
the Encumbrance shall, at County’s request, enter into a subordination and nondisturbance agreement
with County in a form then commercially reasonable. Notwithstanding the foregoing, Landlord shall have
the right to subordinate or cause to be subordinated to this Lease any Encumbrance. In the event that
any ground lease or underlying lease terminates for any reason or any mortgage or deed of trust is
foreclosed or a conveyance in lieu of foreclosure is made for any reason, County shall pay subsequent
Rent and attorn to and become the tenant of such successor Landlord, at the option of such successor-in-
interest, provided that County has received proper written notice of such succession and the name and
address of the successor landlord, and further provided that, in the case of any Encumbrance hereafter
executed, as a condition to such attornment the holder of such Encumbrance shall, at County’s request,
agree that so long as County is not in default hereunder, such holder shall recognize this Lease and shall
not disturb County in its possession of the Premises for any reason other than one that would entitle
Landlord to terminate this Lease or otherwise dispossess County of the Premises in accordance with the
terms hereof. The provisions of this Section shall be self-operative and no further instrument shall be
required other than as provided in this Section. County agrees, however, to execute upon request by
Landlord and in a form reasonably acceptable to County, any additional documents evidencing the priority
or subordination of this Lease with respect to any such Encumbrance as provided herein.

Landlord shall use commercially reasonable efforts to provide to County, within 30 days after
execution of this Lease, executed non-disturbance and attornment agreements from the holder of any
existing Encumbrance. The form of such agreement shall be subject to County’s reasonable approval.

12. DAMAGE AND DESTRUCTION

If the Premises, the Building or any Building Systems are damaged by fire or other casualty,
Landlord shall repair the same without unreasonable delay (and if Landlord is then carrying insurance on
the Leasehold Improvements or if County at its sole option makes funds available to Landlord, Landiord
shall also repair the Leasehold Improvements), provided that such repairs can be made under applicable
laws within ninety (90) days after Landlord obtains all necessary permits for such repairs but not later
than one hundred eighty (180) days after the date of such damage (the "Repair Period”). In such event,
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this Lease shall remain in full force and effect, except that County shall be entitled to an abatement of
Rent while such repairs are being made. Such abatement in Rent shall be based upon the extent to
which such damage and the making of such repairs materially interfere with County’s business in the
Premises. Landlord’'s repairs shall not include, and the Rent shall not be abated as a result of, any
damage by fire or other cause to County’s Personal Property or any damage caused by the negligence or
willful misconduct of County or its employees or Agents.

Within twenty (20) days after the date of such damage, Landlord shall notify County whether or
not, in Landlord’s reasonable judgment made in good faith, such repairs can be made within the Repair
Period. If such repairs cannot be made within the Repair Period, then either party hereto may, by written
notice to the other given within thirty (30) days after the date of such damage, terminate this Lease as of
the date specified in such notice, which date shall be not less than thirty (30) nor more than sixty (60)
days after notice is given by Landlord. In case of termination, the Rent shall be reduced by a
proportionate amount based upon the extent to which such damage interferes with the conduct of
County’s business in the Premises, and County shall pay such reduced Rent up to the date of
termination. Landlord shall refund to County any Rent previously paid for any period of time subsequent
to such date of termination.

Notwithstanding the foregoing, in the event the Premises are damaged or destroyed and
insurance proceeds are not available to fully pay for restoration of the Premises, excluding any
deductible, for which Landlord shall be responsible, except in the case of earthquake if Landlord carries
earthquake insurance), Landlord may terminate this Lease by written notice to County within thirty (30)
days of the date Landlord receives written notice that the cost of repairs are not fully covered by
insurance. Such notice from Landlord shall include adequate written evidence of the denial of insurance
coverage. If Landlord does not elect to terminate this Lease as provided above, the Lease shall remain in
full force and effect, and Landlord shall repair and restore the Premises as provided above.

If at any time during the last twelve (12) months of the Term of this Lease there is substantial
damage that Landlord would be required to repair hereunder, Landlord or County may, at the respective
option of each, terminate this Lease as of the date such damage occurred by giving written notice to the
other party of its election to do so within thirty (30) days after the date of such damage; provided,
however, that neither party may terminate this Lease if it would take less than thirty (30) days from the
date of the casualty to repair such damage and there are at least 6 months remaining in the lease term..

The parties intend that the provisions of this Section govern fully their rights and obligations in the
event of damage or destruction, and Landlord and County each hereby waives and releases any right to
terminate this Lease in whole or in part under Section 1932, subdivision 2, Section 1933, subdivision 4,
and Sections 1941 and 1942 of the Civil Code of California or under any similar law, statute or ordinance
now or hereafter in effect, to the extent such rights are inconsistent with the provisions hereof.

13. EMINENT DOMAIN

13.1. Definitions
(a) “Taking” means a taking or damaging, including severance damage, by
eminent domain, inverse condemnation or for any public or quasi-public use under law. A Taking may
occur pursuant to the recording of a final order of condemnation, or by voluntary sale or conveyance in
lieu of condemnation or in settlement of a condemnation action.

(b) “Date of Taking” means the earlier of (i) the date upon which titie to the
portion of the Property taken passes to and vests in the condemnor or (i) the date on which County is
dispossessed.

(c) “Award” means all compensation, sums or anything of value paid, awarded
or received for a Taking, whether pursuant to judgment, agreement, settiement or otherwise.
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13.2. General

If during the Term or during the period between the execution of this Lease and the
Commencement Date, there is any Taking of all or any part of the Premises or any interest in this Lease,
the rights and obligations of the parties hereunder shall be determined pursuant to this Section. County
and Landlord intend that the provisions hereof govern fully in the event of a Taking and accordingly, the
parties each hereby waive any right to terminate this Lease in whole or in part under Sections 1265.10,
1265.40, 1265.120 and 1265.130 of the California Code of Civil Procedure or under any similar law now
or hereafter in effect.

13.3. Total Taking; Automatic Termination
If there is a total Taking of the Premises, then this Lease shall terminate as of the Date of Taking.

13.4. Partial Taking; Election to Terminate

(a) If there is a Taking of any portion (but less than all) of the Premises, then this
Lease shall terminate in its entirety if all of the following exist: (A) the partial Taking, in County’s
reasonable judgment, renders the remaining portion of the Premises untenantable or unsuitable for
continued use by County for its intended purposes or otherwise materially adversely affect County’s
normal operations in the Premises, (B) the condition rendering the Premises untenantable or unsuitable
either is not curable or is curable but Landlord is unwilling or unable to cure such condition, and (C)
County elects to terminate.

(b) In the case of a partial taking of a substantial portion of the Building or the
Property, and if subsection (a) above does not apply, County and Landlord shall each have the right to
terminate this Lease by written notice to the other within thirty (30) days after the Date of Taking, provided
that, as a condition to County’s right to terminate, the portion of the Building or the Property taken shall, in
County’s reasonable judgment, render the Premises unsuitable for continued use by County for its
intended purposes or otherwise materially adversely affect County’s normal operations in the Premises.

(c) Either party electing to terminate under the provisions of this Section 13.4
shall do so by giving written notice to the other party before or within thirty (302 days after the Date of
Taking, and thereafter this Lease shall terminate upon the later of the thirtieth (30™) day after such written
notice is given or the Date of Taking.

13.5. Rent; Award

Upon termination of this Lease pursuant to an election under Section 13.4 above, then: (i)
County’s obligation to pay Rent shall continue up until the date of termination, and thereafter shall cease,
except that Rent shall be reduced as provided in Section 13.6 below for any period during which this
Lease continues in effect after the Date of Taking, and (ii) Landlord shall be entitled to the entire Award in
connection therewith, except that County shall receive any Award made specifically for County’s
relocation expenses, the interruption of or damage to County’s business, County's improvements
pertaining to realty or damage to County’s Personal Property.

13.6. Partial Taking; Continuation of Lease

If there is a partial Taking of the Premises under circumstances where this Lease is not
terminated in its entirety under Section 13.4 above, then this Lease shall terminate as to the portion of the
Premises so taken. but shall remain in full force and effect as to the portion not taken, and the rights and
obligations of the parties shall be as follows: (a) Rent shall be reduced by an amount that is in the same
ratio to the Rent as the area of the Premises taken bears to the area of the Premises prior to the Date of
Taking, and (b) Landlord shall be entitied to the entire Award in connection therewith, provided that
County shall receive any Award made specifically for County’s relocation expenses or the interruption of
or damage to County’s business or damage to County’s Personal Property.

13.7. Temporary Taking

Notwithstanding anything to contrary in this Section, if a Taking occurs with respect to the
Premises for a limited period of time not in excess of sixty (60) consecutive days, this Lease shall remain
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unaffected thereby, and County shall continue to pay Rent and to perform all of the terms, conditions and
covenants of this Lease. In the event of such temporary Taking, County shall be entitled to receive that
portion of any Award representing compensation for the use or occupancy of the Premises during the
Term up to the total Rent owing by County for the period of the Taking.

14. ASSIGNMENT AND SUBLETTING

Except as provided in this Section below, County shall not directly or indirectly sell, assign,
encumber, pledge or otherwise transfer or hypothecate all or any part of its interest in or rights with
respect to the Premises or its leasehold estate hereunder or permit all or any portion of the Premises to
be occupied by anyone other than itself or sublet all or any portion of the Premises, without Landlord's
prior written consent in each instance, which shall not be unreasonably withheld or delayed. County shall
have the right from time to time, upon notice to but without the consent of Landlord, to transfer this Lease
or use and occupancy of all or any of the Premises to any department, commission or agency of the
County of San Mateo for uses permitted under this Lease. In no event shall any assignment or sublease
modify County's obligations hereunder or release County from liability under this Lease. Any assignment
or sublease approved by Landlord hereunder shall be pursuant to a written assignment or sublease in
form reasonably acceptable to Landlord. Consent to one assignment or sublease hereunder shall not be
construed as consent fo a future or additional assignment or sublease. Any assignment or sublease in
violation of this Article 14 shall be null and void. County shall pay the Landlord 50% of any Sublease
Premium or Assignment Premium. "Sublease Premium" means all rent, additional rent and other
consideration received by County in excess of the Rent payable by County hereunder after deducting any
customary and reasonable costs associated with such sublease including, but not limited to, brokerage
commission paid by County to an independent broker in connection with the sublease, which costs shall
be amortized over the term of the Sublease. County shall pay to Landlord Landlord's share of the
Sublease Premium monthly within 5 days after County receives payment under the sublease.
"Assignment Premium" means all rent, additional rent and other consideration received by County in
connection with an assignment after deducting any such reasonable and customary costs paid by County
in connection with the assignment. County shall pay to Landlord Landlord's share of the Assignment
Premium within 5 days after receipt from assignees.

15. DEFAULT; REMEDIES
15.1. Events of Default by County

Any of the following shall constitute an event of default by County hereunder:

(a) County’s failure to make any timely payment of Rent and to cure such
nonpayment within five (5) business days after receipt of written notice thereof from Landlord, provided
that for the first monthly payment of Rent at the beginning of the Term and for the first monthly payment
of Rent after the beginning of each new fiscal year for County, County shall have twenty (20) days to cure
any such nonpayment after written notice thereof from Landlord,

(b) County's abandonment of the Premises (within the meaning of California
Civil Code Section 1951.3); or

(¢) County's failure to perform any other covenant or obligation of County
hereunder (not involving the payment of money) and to cure such non-performance within thirty (30) days
of the date of receipt of notice thereof from Landlord, provided that if more than thirty (30) days are
reasonably required for such cure, no event of default shall occur if County commences such cure within
such period and diligently prosecutes such cure to completion.

15.2. Landlord’s Remedies

Upon the occurrence of any event of default by County that is not cured within the applicable
grace period as provided above, Landlord shall have all rights and remedies available pursuant to law, at
equity or granted hereunder, including, without limitation, the following:
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(a) The rights and remedies provided by California Civil Code Section 1951.2
(damages on termination for breach), including, but not limited to, the right to terminate County’s right to
possession of the Premises and to recover the worth at the time of award of the amount by which the
unpaid Rent for the balance of the Term after the time of award exceeds the amount of rental loss for the
same period that County proves could be reasonably avoided, as computed pursuant to subsection (b) of
such Section 1951.2.

(b) The rights and remedies provided by California Civil Code Section 1951.4
(continuation of lease after breach and abandonment), which allows Landlord to continue this Lease in
effect and to enforce all of its rights and remedies under this Lease, including the right to recover Rent as
it becomes due, for so long as Landlord does not terminate County's right to possession, if County has
the right to sublet or assign, subject only to reasonable limitations.

15.3. Landlord’s Default

If Landlord fails to perform any of its material obligations under this Lease, and such failure
materially impairs County's ability to conduct its business in the Premises, then (without limiting any of
County’s other rights under this Lease) County may, at its sole option, cure such default at Landlord’s
expense if such default continues after thirty (30) days from the date County gives written notice to
Landlord of County’s intention to perform such cure, and Landlord shall promptly reimburse County for
the reasonable costs incurred by the County in curing such default. However, in the case of a material
defautt which for causes beyond Landiord’s control (excluding any financial inability to perform) cannot
with due diligence be cured within such 30-day period, such 30-day period shall be extended if Landlord,
promptly upon receipt of County’s notice, advises County of Landlord’s intention to take all steps
reasonably required to cure such default, and Landlord promptly commences such cure and diligently
prosecutes the same to completion. Notwithstanding the foregoing, if any such default by Landlord
continues for ninety (90) days from the date County gives written notice as set forth hereinabove and
materially impairs County’s ability to conduct its business in the Premises, then County shall have the
right to terminate this Lease upon written notice to Landlord within thirty (30) days after the expiration of
such 90-day period. This provision shall not limit any other rights that the County may have at law or in
equity; however, in no event shall County be entitled to consequential damages hereunder.

16. INDEMNITIES
16.1. County’s Indemnity

County, as a material part of the consideration to be rendered to Landlord, waives any and all
claims against Landlord for damages by reason of any death or injury to any person or persons, including
County, County's agents, employees and invitees, or any injury to property of any kind whatsoever and to
whomsoever belonging, including the property of County, arising at any time and from any cause other
than by reason of the negligence or willful misconduct of Landlord, in, on or about the Premises or the
Property, except as expressly set forth in section 16.2. County shalll indemnify, defend and hold harmless
(“Indemnify”) Landlord and its Agents from and against any and all claims, costs and expenses
(collectively, “Claims”), incurred as a result of (a) County’s use of the Premises, (b) any default by County
in the performance of any of its material obligations under this Lease, or (c) any negligent acts or
omissions of County or its Agents in, on or about the Premises or the Property; provided, however,
County shall not be obligated to Indemnify Landlord or its Agents to the extent any Claim arises out of the
negligence or wiliful misconduct of Landlord or its Agents. In any action or proceeding brought against
Landlord or its Agents by reason of any Claim of Indemnified by County hereunder, County may, at its
sole option, elect to defend such Claim by attorneys in County’s Office of County Counsel, by other
attorneys selected by County, or both. County shall have the right to control the defense and to
determine the settlement or compromise of any action or proceeding, provided that Landlord shall have
the right, but not the obligation, to participate in the defense of any such Claim at its sole cost. County’s
obligations under this Section shall survive the termination of the Lease.

16.2. Landlord’s Indemnity

Except to the extent due to a default by County under this Lease or to the negligence or willful
misconduct of County, its agents or employees, Landlord shall indemnify County and its Agents from and
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against any and all claims arising from personal injury or loss of life as a result of Landlord's negligence or
wilful misconduct or Default of its obligations hereunder (after expiration of any applicable notice and cure
period), or any breach of any representations or warranties made by Landlord under this Lease, provided
that in no event shall Landiord be liable for consequential damages or loss of business or income.. In any
action or proceeding brought against County or its Agents by reason of any Claim Indemnified by
Landlord hereunder, Landlord may, at its sole option, elect to defend such Claim by attorneys selected by
Landlord. Landlord shall have the right to control the defense and to determine the settlement or
compromise of any action or proceeding, provided that County shall have the right, but not the obligation,
to participate in the defense of any such Claim at its sole cost. Landlord’s obligations under this Section
shall survive the termination of the Lease.

16.3. Concurrent Negligence

In the event of concurrent negligence of County, its officers and/or employees, and Landlord, its
officers and/or employees, then the liability for any and all claims for injuries or damage to persons and/or
property which arise out of terms and conditions of this Agreement shall be apportioned according to the
California theory of comparative negligence.

17. INSURANCE

17.1. County’s SelfInsurance

Landlord acknowledges that County maintains a program of self-insurance and agrees that
County shall not be required to carry any insurance with respect to this Lease. County assumes the risk
of damage to any of County’s Personal Property.

County is presently self-insured in the amount of $300,000 each occurrence giving rise to
personal injury and property damage liabilities for which County could be held responsible. In addition,
County presently has in force excess insurance in the amount of $4,750,000 per occurrence with an
annual aggregate of $54,750,000. Said self-insurance and excess insurance provide coverage for
personal injury and property damage liabilities arising out of the acts and/or omissions of County, its
officers, agents, contractors and employees, while on the Premises. County upon request of Landlord
shall furnish Landlord with a Certificate of Insurance that shall provide that Landlord would receive ten
(10) days' prior notice of cancellation, change in scope or modification in coverage of such coverage.
Nothing herein shall be interpreted to require County or its insurer to provide a defense for, to provide
insurance for, or to indemnify Landlord except as may be otherwise required by law.

17.2. Landlord’s Insurance

At all times during the Term, Landlord shall keep the Property (excluding the land upon which the
improvements are located) insured against damage and destruction by fire, vandalism, malicious
mischief, sprinkler damage and other perils customarily covered under a causes of loss-special form
property insurance policy (excluding earthquake, flood and terrorism) in an amount equal to one hundred
percent of the full insurance replacement value (replacement cost new, including, debris removal and
demolition) thereof. Landlord shall, upon request by County, provide to County a certificate of insurance
issued by the insurance carrier, evidencing the insurance required above. The certificate shall expressly
provide that the policy is not cancelable or subject to reduction of coverage or otherwise be subject to
modification except after thirty (30) days prior written notice to County. Landlord hereby waives any rights
against County for loss or damage to the Premises or any other part of the Property, to the extent
covered by Landlord’s property insurance.

17.3. Waiver of Subrogation

Notwithstanding anything to the contrary contained herein, Landlord hereby waives any right of
recovery against County for any loss or damage sustained by Landlord with respect to the Property or the
Premises or any portion thereof or the contents of the same or any operation therein, whether or not such
loss is caused by the fault or negligence of County, to the extent (i) such loss or damage is actually
recovered from valid and collectible insurance covering the Landlord, and (ii) the Landlord's insurance
carrier agrees to its written waiver of right to recover such loss or damage.
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18. ACCESS BY LANDLORD

Landlord reserves for itself and any designated Agent the right to enter the Premises at all
reasonable times and, except in cases of emergency (in which event Landlord shall give any reasonable
notice), after giving County at least twenty four (24) hours’ advance written or oral notice, for the purpose
of (i) inspecting the Premises, (ii) supplying any service to be provided by Landlord hereunder, (iii)
showing the Premises to any prospective purchasers, mortgagees or, during the last twelve (12) months
of the Term of this Lease, tenants, (iv) posting notices of non-responsibility, and (v) altering, improving or
repairing the Premises and any portion of the Property, and Landlord may for that purpose erect, use and
maintain necessary structures in and through the Premises where reasonably required by the character of
the work to be performed, provided that the entrance to the Premises shall not be blocked thereby, and
further provided that County’s use shall not be materially interfered with.

19. ESTOPPEL CERTIFICATES

Either party, from time to time during the Term upon not less than ten (10) days’ prior written
notice from the other party, shall execute, acknowledge and deliver to the other party, or such persons or
entities designated by such other party, a certificate stating: (a) the Commencement Date and Expiration
Date of this Lease, (b) that this Lease is unmodified and in full force and effect (or, if there have been
modifications, that the Lease is in full force and effect as modified and stating the modifications), (c) that
there are no defaults under this Lease (or if so, specifying the same), (d) the date to which Rent has been
paid, and (e) any other information that may be reasonably required.

20. SURRENDER OF PREMISES

Upon the expiration or sooner termination of this Lease, County shall surrender the Premises to
Landiord in good order and condition, reasonable use and wear and damage by fire or other casuality
excepted. On or before the Expiration Date, County shall remove from the Premises all of County’s
Personal Property, County’s telecommunications, data and computer facilities and any Alterations County
desires or is required to remove from the Premises pursuant to the provisions of Section 7.1 (Alterations
by County), above. County shall repair or pay the cost of repairing any damage to the Premises or the
Building resulting from such removal. Notwithstanding anything to the contrary in this Lease, County shall
not be required to demolish or remove from the Premises any of the Leasehold Improvements. County’s
obligations under this Section shall survive the expiration or earlier termination of this Lease.

21. HAZARDOUS MATERIALS
21.1. Definitions

As used in this Lease, the following terms shall have the meanings hereinafter set forth:

(a) “Environmental Laws” shall mean any federal, state, local or administrative
law, rule, regulation, order or requirement relating to industrial hygiene, environmental conditions or
Hazardous Materia!, whether now in effect or hereafter adopted.

“Hazardous Material” shall mean any material that, because of its quantity, concentration or
physical or chemical characteristics, is deemed by any federal, state or local governmental authority to
pose a present or potential hazard to human health or safety or to the environment. Hazardous Material
includes, without limitation, any material or substance defined as a “hazardous substance,” or “pollutant”
or “contaminant’ pursuant to the Comprehensive Environmental Response, Compensation and Liability
Act of 1980 (“CERCLA’, also commonly known as the “Superfund” law), as amended, (42 U.S.C.
Sections 9601 et seq.), or pursuant to Section 25316 of the California Health & Safety Code; any
“hazardous waste” listed pursuant to Section 25140 of the California Health & Safety Code; any asbestos
and asbestos containing materials whether or not such materials are part of the structure of the Building
or are naturally occurring substances on or about the Property; and petroleum, including crude oil or any
fraction thereof, natural gas or natural gas liquids.
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(b) “Release” when used with respect to Hazardous Material shall include any
actual or imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting,
escaping, leaching, dumping, or disposing into or inside the Building, or in, on, under or about the
Property.

21.2. Landlord’s Representations and Covenants

Except for the conditions described in Exhibit F hereof (Known Conditions Relating to Hazardous
Materials), Landlord represents and warrants to County that, to the best of Landlord's knowledge, the
following statements are true and correct and will be true and correct as of the Commencement Date: (a)
the Property is not in violation of any Environmental Laws; (b) the Property is not now, nor has it been,
used for the manufacture, use, storage, discharge, deposit, transportation or disposal of any Hazardous
Material, except for the use of such substances in such limited quantities as are customarily used in
offices, which limited use has been and is in compliance with Environmental Laws; (c) the Property does
not consist of any landfill or contain any underground storage tanks; (d) the Building do not consist of any
asbestos-containing materials or building materials that contain any other Hazardous Material, nor do the
Premises or the Common Areas contain any lead-based paints; (e) there has been and is no Release of
any Hazardous Material in the Building or in, on, under or about the Property; and (f) the Property is not
subject to any claim by any governmental regulatory agency or third party related to the Release of any
Hazardous Material, and there is no inquiry by any governmental agency (including, without limitation, the
California Department of Toxic Substances Control or the Regional Water Quality Control Board) with
respect to the presence of Hazardous Material in the Building or in, on, under or about the Property, or
the migration of Hazardous Material from or to other real property. Subject to County’s obligations under
this Section below, Landlord shall maintain the Property throughout the Term in compliance with all
Environmental Laws that could affect the health, safety and welfare of County’s employees or County’s
use, occupancy or enjoyment of the Premises for their intended purposes.

21.3. Landlord’s Environmental Indemnity

Without limiting Landlord’s Indemnity in Section 16.2 (Landlord’s Indemnity), above, Landlord
shali Indemnify County and its Agents against any and all Claims arising during or after the Term of this
Lease (a) as a result of any breach of any of Landlord’s representations, warranties or covenants in the
preceding Section, or (b) in connection with any presence or Release of Hazardous Material in the
Building or on, under or about the Property, unless County or its Agents caused such Release.

21.4. County’s Covenants

Neither County nor its Agents shall cause any Hazardous Material to be brought upon, kept,
used, stored, generated or disposed of in, on or about the Premises or the Property, or transported to or
from the Premises or the Property, in violation of any Environmental Laws, provided that County may use
such substances in such limited amounts as are customarily used in offices so long as such use is in
compliance with all applicable Environmental Laws.

21.5. County’s Environmental Indemnity

If County breaches its obligations contained in the preceding Section 21.4, or if County or its
Agents cause the Release of Hazardous Material from, in, on or about the Premises or the Property, then
County shall Indemnify Landlord against any and all Claims arising during or after the Term of this Lease
as a result of such Release, except to the extent Landlord or its Agents is responsible for the Release.
The foregoing Indemnity shall not include any Claims resulting from the non-negligent aggravation by
County, its Agents or Invitees of physical conditions of the Premises, or other parts of the Property,
existing prior to County’s occupancy.

22. SPECIAL PROVISIONS

Not Used
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23. GENERAL PROVISIONS
23.1. Notices

Except as otherwise specifically provided in this Lease, any notice given under this Lease shall
be in writing and given by delivering the notice in person or by commercial courier, or by sending it by
first-class mail, certified mail, return receipt requested, or Express Mail, return receipt requested, with
postage prepaid, to: (a) County at County's address set forth in the Basic Lease Information; or (b)
Landlord at Landiord’s address set forth in the Basic Lease Information; or (c) such other address as
either Landlord or County may designate as its new address for such purpose by notice given to the other
in accordance with this Section. Any notice hereunder shall be deemed to have been given and received
two (2) days after the date when it is mailed if sent by first-class, certified mail, one day after the date
when it is mailed if sent by Express Mail, or upon the date personal delivery is made. For convenience of
the parties, copies of notices may also be given by telephone facsimile to the facsimile number set forth in
the Basic Lease Information or such other number as may be provided from time to time; however,
neither party may give official or binding notice by telephone facsimile.

23.2. No Implied Waiver

No failure by either party to insist upon the strict performance of any obligation of the other party
under this Lease or to exercise any right, power or remedy consequent upon a breach thereof shall
constitute a waiver of any such breach or of such term, covenant or condition. No acceptance of full or
partial Rent by Landlord while County is in default hereunder shall constitute a waiver of such default by
Landlord. No express written waiver of any default or the performance of any provision hereof shall affect
any other default or performance, or cover any other period of time, other than the default, performance
or period of time specified in such express waiver. One or more written waivers of a default or the
performance of any provision hereof shall not be deemed to be a waiver of a subsequent default or
performance. The consent of Landlord or County given in one instance under the terms of this Lease
shall not relieve the other party of any obligation to secure the consent to any other or future instance
under the terms of the Lease. '

23.3. Amendments

Neither this Lease nor any terms or provisions hereof may be changed, waived, discharged or
terminated, except by a written instrument signed by the party against which the enforcement of the
change, waiver, discharge or termination is sought. No waiver of any breach shall affect or alter this
Lease, but each and every term, covenant and condition of this Lease shall continue in full force and
effect with respect to any other then-existing or subsequent breach thereof. Whenever this Lease
requires or permits the giving by County of its consent or approval, the County Manager, or his or her
designee shall be authorized to provide such approval, except as otherwise provided by applicable law,
including the County's Ordinance Code and Charter. Any amendments or modifications to this Lease,
including, without limitation, amendments to or modifications to the exhibits to this Lease, shall be subject
to the mutual written agreement of Landlord and County and may be made upon the sole approval of the
County Manager, or his or her designee; provided, however, material amendments or modifications to this
Lease which are not anticipated as specifically set forth in this Lease (i) changing the legal description of
the Premises, (i) increasing the Term, (iii) increasing the Rent, (iv) changing the general use of the
Premises from the use authorized under Section 5.1 of this Lease, and (vi) any other amendment or
modification which materially increases the County’s liabilities or financial obligations under this Lease
shall additionally require the approval of the County’s Board of Supervisors.

23.4. Authority

Landlord represents and warrants to County that the execution and delivery of this Lease by
Landlord has been duly authorized and does not violate any provision of any agreement, law or regulation
to which Landlord or the Property is subject.

23.5. Parties and Their Agents; Approvals

If applicable, the word “Landlord” as used in this Lease shall include the plural as well as the
singular. As used in this Lease, the term “Agents” when used with respect to either party shall include the
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agents, employees, officers and contractors of such party, and the term “Invitees” when used with respect
to County shall include the clients, customers, invitees, guests, licensees, assignees or subtenants of
County. All approvals, consents or other determinations permitted or required by County under this
Lease shall be made by or through the County Manager, or his or her designee, unless otherwise
provided in this Lease, subject to any applicable limitations in the Ordinance Code or the Charter of the
County of San Mateo.

23.6. Interpretation of Lease

The captions preceding the articles and sections of this Lease and in the table of contents have
been inserted for convenience of reference only and such captions shall in no way define or limit the
scope or intent of any provision of this Lease. This Lease has been negotiated at arm’s length and
between persons sophisticated and knowledgeable in the matters dealt with herein and shall be
interpreted to achieve the intent and purposes of the parties, without any presumption against the party
responsible for drafting any part of this Lease. Except as otherwise specifically provided herein, wherever
in this Lease Landlord or County is required or requested to give its consent or approval to any matter or
action by the other, such consent or approval shall not be unreasonably withheld or delayed and the
reasons for disapproval of consent shall be stated in reasonable detail in writing. Provisions in this Lease
relating to number of days shall be calendar days, unless otherwise specified, provided that if the last day
of any period to give notice, reply to a notice or to undertake any other action occurs on a Saturday,
Sunday or a bank or County holiday, then the last day for undertaking the action or giving or replying to
the notice shall be the next succeeding business day. Use of the word “including” or similar words shall
not be construed to limit any general term, statement or other matter in this Lease, whether or not
language of non-limitation, such as “without limitation” or similar words, are used.

23.7. Successors and Assigns

Subject to the provisions of Section 14 relating to assignment and subletting, the terms,
covenants and conditions contained in this Lease shall bind and inure to the benefit of Landlord and
County and, except as otherwise provided herein, their personal representatives and successors and
assigns. There are no third-party beneficiaries to this Lease.

23.8. Brokers

Neither party has had any contact or dealings regarding the leasing of the Premises, or any
communication in connection therewith, through any licensed real estate broker or other person who
could claim a right to a commission or finder's fee in connection with the lease contemplated herein,
except for the broker, if any, identified in the Basic Lease Information, whose commission, if any is due,
shall be the sole responsibility of Landlord pursuant to a separate written agreement between Landlord
and such broker, and County shall have no liability therefor. In the event that any other broker or finder
perfects a claim for a commission or finder's fee based upon any such contact, dealings or
communication, the party through whom the broker or finder makes his claim shall be responsible for
such commission or fee and shall Indemnify the other party from any and all Claims incurred by the
indemnified party in defending against the same. The provisions of this Section shall survive any
termination of this Lease.

23.9. Severability

If any provision of this Lease or the application thereof to any person, entity or circumstance shall,
to any extent, be invalid or unenforceable, the remainder of this Lease, or the application of such
provision to persons, entities or circumstances other than those as to which it is invalid or unenforceable,
shall not be affected thereby, and each other provision of this Lease shall be valid and be enforceable to
the full extent permitted by law.

23.10. Governing Law

This Lease shall be construed and enforced in accordance with the laws of the State of California
and the Ordinance Code and Charter of the County of San Mateo.
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23.11. Entire Agreement

The parties intend that this Lease (including all of the attached exhibits, which are made a part of
this Lease) shall be the final expression of their agreement with respect to the subject matter hereof and
may not be contradicted by evidence of any prior or contemporaneous written or oral agreements or
understandings. The parties further intend that this Lease shall constitute the complete and exclusive
statement of its terms and that no extrinsic evidence whatsoever (including prior drafts hereof and
changes therefrom) may be introduced in any judicial, administrative or other legal proceeding involving
this Lease.

23.12. Holding Over

Should County hold over in possession of the Premises after the expiration of the Term with
Landlord’s consent, such holding over shall not be deemed to extend the Term or renew this Lease, but
such tenancy thereafter shall continue as a month-to-month tenancy. Such tenancy shall be on all the
terms and conditions set forth in this Lease and at the monthly Base Rent in effect during the last month
of the Term of the Lease or such other rental as Landlord and County may mutually agree in writing as a
condition to Landlord’s consent to such holding over, and County shall continue as a month-to-month
tenant until the tenancy shall be terminated by Landlord giving County or County giving Landlord at least
thirty (30) days’ prior written notice of termination. Should County hold over without Landlord’s consent,
the rent payable by County during the period of such holding over shall be one hundred ten percent
(110%) of the monthly Base Rent in effect during the last month of the Term of this Lease, and such
tenancy shall otherwise be on the terms and conditions contained herein.

23.13. Cumulative Remedies

All rights and remedies of either party hereto set forth in this Lease shall be cumulative, except as
may otherwise be provided herein.

23.14. Time of Essence

Time is of the essence with respect to all provisions of this Lease in which a definite time for
performance is specified.

23.15. Survival of Indemnities

Termination of this Lease shall not affect the right of either party to enforce any and all
indemnities and representations and warranties given or made to the other party under this Lease, nor
shall it effect any provision of this Lease that expressly states it shall survive termination hereof. Each
party hereto specifically acknowledges and agrees that, with respect to each of the indemnities contained
in this Lease, the indemnitor has an immediate and independent obligation to defend the indemnitees
from any claim which actually or potentially falls within the indemnity provision even if such allegation is or
may be groundless, fraudulent or false, which obligation arises at the time such claim is tendered to the
indemnitor by the indemnitee and continues at all times thereafter.

23.16. Signs

County may erect or post signs on or about the Premises subject to Landlord’s prior approval as
provided below. Landlord reserves the right to review the placement, design, and plan for any such sign
prior to its erection or posting and agrees that the approval thereof shall not be unreasonably withheld or
delayed.

23.17. Quiet Enjoyment and Title

Landlord covenants and represents that it has full right, power and authority to grant the
leasehold estate hereunder, and covenants that County, upon paying the Rent hereunder and performing
the covenants hereof, shall peaceably and quietly have, hold and enjoy the Premises and all
appurtenances during the full Term of this Lease as against all persons or entities claiming by and
through Landlord or on account of any action, inaction or agreement of Landlord or its Agents. Without
limiting the provisions of Section 16.2 (Indemnities), Landlord agrees to Indemnify County and its Agents

25



against Claims arising out of any assertion that would interfere with County’s right to quiet enjoyment as
provided in this Section.

23.18. Bankruptcy

Landlord represents and warrants to County that Landlord has neither filed nor been the subject
of any filing of a petition under the federal bankruptcy law or any federal or state insolvency laws or laws
for composition of indebtedness or for the reorganization of debtors, and, to the best of Landlord’s
knowledge, no such filing is threatened. Landlord and County agree that County’s leasehold estate
created hereby includes, without limitation, all rights to receive and enjoy all services, facilities and
amenities of the Premises, the Building and the Property as provided herein, and that if any of such
services, facilities or amenities are terminated, or materially limited or restricted on account of any such
case or proceeding, or for any other reason, County shall have the right to (i) contract directly with any
third-party provider of such services, facilities or amenities to obtain the same, and (ii) offset against the
Base Rent or other charges payable hereunder any and all reasonable costs and expenses incurred by
County in obtaining such services, facilities or amenities.

23.19. Transfer of Landlord’s Interest

Landlord shall have the right to transfer its interest in the Property, the Building or this Lease to
any other financially responsible person or entity. In the event of any such transfer, Landlord shall be
relieved, upon notice to County of the name and address of Landlord’s successor, of any obligations
accruing hereunder from and after the date of such transfer and upon delivering to County an express
assumption by the transferee of all of Landlord’s obligations hereunder.

23.20. Non-Liability of County Officials, Employees and Agents

Notwithstanding anything to the contrary in this Agreement, no elective or appointive board,
commission, member, officer, employee or agent of County shall be personally liable to Landlord, its
successors and assigns, in the event of any default or breach by County or for any amount which may
become due to Landlord, its successors and assigns, or for any obligation of County under this Lease.

23.21. Counterparts

This Lease may be executed in two or more counterparts, each of which shall be deemed an
original, but all of which taken together shall constitute one and the same instrument.

23.22. Certification by Landlord

By executing this Lease, Landlord certifies that Landlord is not suspended, debarred or otherwise
excluded from participation in federal assistance programs. Landlord acknowledges that this certification
of eligibility to receive federal funds is a material term of this Lease.

23.23. Acceptance of Lease by Landlord

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS LEASE, LANDLORD
ACKNOWLEDGES AND AGREES THAT NO OFFICER OR EMPLOYEE OF COUNTY HAS
AUTHORITY TO COMMIT COUNTY HERETO UNLESS AND UNTIL THE COUNTY'S BOARD OF
SUPERVISORS SHALL HAVE DULY ADOPTED A RESOLUTION APPROVING THIS LEASE AND
AUTHORIZING CONSUMMATION OF THE TRANSACTION CONTEMPLATED HEREBY.
THEREFORE, ANY OBLIGATIONS OR LIABILITIES OF COUNTY HEREUNDER ARE CONTINGENT
UPON ADOPTION OF SUCH A RESOLUTION, AND THIS LEASE SHALL BE NULL AND VOID
UNLESS COUNTY’S BOARD OF SUPERVISORS AUTHORIZES EXECUTION OF THIS LEASE, IN ITS
RESPECTIVE SOLE AND ABSOLUTE DISCRETION, AND IN ACCORDANCE WITH ALL APPLICABLE
LAWS. APPROVAL OF THIS LEASE BY ANY DEPARTMENT, COMMISSION OR AGENCY OF
COUNTY SHALL NOT BE DEEMED TO IMPLY THAT SUCH RESOLUTION WILL BE ADOPTED NOR
WILL ANY SUCH APPROVAL CREATE ANY BINDING OBLIGATIONS ON COUNTY.

BALANCE OF PAGE INTENTIONALLY BLANK
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Landlord and County have executed this Lease as of the date first written above.

LANDLORD:

COUNTY:

ATTESTED:

Clerk of Said Board

HARBOR BELMONT ASSOCIATES,
a California General Partnership

7

Phillip W, Raiser,
Agent of JHR TRUST, General Partner

COUNTY OF SAN MATEDO,
a political subdivision of the State of California

BY:

Carole Groom
President, Board of Supervisors
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EXHIBIT A-1

SITE PLAN
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EXHIBIT A-2
FLOOR PLAN

SONY WAREHOUSE
370 HARBOR BLVD.
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EXHIBIT A-3
PARKING PLAN

AOUE 2] O UDosp 2yl W

ds Gunyed ¢ wau sy pueE Xogq auy;

w saoeds Bupped saiyy ayy woped o yBu snsnpoxa sney |EeyYs Munog

=

(32}



EXHIBIT B

[Date]

Mr. Michael Callagy
Deputy County Manager
County of San Mateo
400 County Center
Redwood City, CA 94063

RE: Acknowledgement of Commencement Date, Lease Between HARBOR BELMONT ASSOCIATES
(Landlord), and the COUNTY OF SAN MATEOQ (Tenant), for the premises known as 310-A, 312,
and a portion of 320 Harbor Boulevard

Dear Mr. Callagy:

This letter will confirm that for all purposes of the Lease, the Commencement Date (as defined in
Section 3.2 of the Lease) is , 2015,

Please acknowledge your acceptance of this letter by signing and returning a copy of this letter.

Very truly yours,

By
Title

Accepted and Agreed:

By

Deputy County Manager
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11.

12.

EXHIBIT C

EXCLUSIONS FROM OPERATING COSTS

Rentals and other related expenses for items (except when needed in connection with normal repairs
and maintenance of permanent systems) which if purchased rather than rented, would constitute a
capital improvement which is specifically excluded from the definition of Operating Costs in Section
3.4(d) of the Lease (excluding, however, equipment not affixed to the Building which is used in
providing janitorial or similar services);

Costs incurred by Landlord for the repair of damage to the Building or the Property, to the extent that
Landlord is reimbursed by insurance proceeds (excluding any deductible) and costs occasioned by
the exercise of the right of eminent domain;

Costs, including, without limitation, permit, license and inspection costs, incurred with respect to the
installation of improvements made for other tenants or occupants of the Property or incurred in
renovating or otherwise improving, decorating, painting or redecorating vacant space for other
tenants or occupants in the Property;

Depreciation, amortization and interest payments, except to the extent provided herein pursuant to
Section 3.4(d) of the Lease and except on materials, tools, supplies and vendor-type equipment
purchased by Landlord to enable Landlord to supply services Landlord might otherwise contract for
with a third party where such depreciation, amortization and interest payments would otherwise have
been included in the charge for such third party’s services, all as determined in accordance with
generally accepted accounting principles, consistently applied (as applied to commercial real estate),
and when depreciation or amortization is permitted or required, the item shall be amortized over its
reasonably anticipated useful life (as reasonably determined by Landlord);

Leasing commissions, attorneys’ and other professionals’ fees, space planning costs and all other
costs and expenses in connection with negotiations with present or prospective tenants or other
occupants in the Property or any present or future ground lessors or holders of any mortgages or
other encumbrances affecting any of the Property or the defense of Landlord's title to the Property;

Expenses in connection with services or other benefits which are not offered to County or for which
County is charged directly but which are provided to another tenant or occupant of the Property;

Costs incurred by Landlord due to violation by Landlord or any other tenant or occupant of the
Property of applicable laws, rules or regulations, the terms and conditions of any lease, ground lease,
mortgage or deed of trust, or other covenants, conditions or restrictions encumbering the Property;

Overhead and profit increments paid to Landlord or to subsidiaries or affiliates of Landlord, or to any
party as a result of a non-competitive selection process, for management, or other services, supplies
or materials, to the extent the same exceed the costs of such goods and/or services rendered by
unaffiliated third parties on a competitive, arms-length basis;

Any ground lease rental or rental under any other underlying leases;

Except as specifically permitted by Section 3.4(d) of the Lease, interest, principal, points and fees on
debts or amortization on any mortgage, deed of trust or any other debt instrument encumbering any
of the Property;

Any compensation paid to clerks, attendants or other persons in commercial concessions operated by
Landlord on the Property;

All items and services for which County or any other tenant or occupant of the Property separately
reimburses Landlord (other than through such tenant's or occupant’s proportionate share of operating
expenses), or which Landlord provides selectively to one or more other tenants or occupants without
reimbursement, or which are not provided in reasonable proportion to the space leased by County but
which Landlord provides to another tenant or other occupant of the Property;
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13.

14.

15.

16.

17.

18.

19.

20.

21.
22.

23.

24.
25.

26.

Advertising or promotional expenditures, and the costs of acquiring and installing signs in or on any of
the Property identifying the owner of the Property or any other tenant or occupant of the Property;

Electric power costs for which any tenant or occupant directly contracts with the local public service
company (provided that the charge for such services shall be computed for purposes of the gross-up
provision of the Lease (i.e. expenses to be grossed up to reflect full occupancy of the Property) to
reflect an average charge for power costs);

Services provided, taxes attributable to, and costs incurred in connection with the operation of retail,
restaurant or similar operations on the Property;

Costs incurred in connection with upgrading the Property to comply with disabled access, life, fire and
safety codes in effect prior to the date of the Lease, and, subject to the limitations set forth in Section
3.4(d)(10) of the Lease, costs incurred in connection with upgrading the Property to comply with the
Americans with Disabilities Act of 1990 and Title 24 of the California Code of Regulations (or its
successor);

Tax penalties incurred as a result of Landlord’s negligence, inability or unwillingness to make
payments when due;

Costs arising from the presence of Hazardous Material in or about the Property including, without
limitation, groundwater or soil conditions, except if such Hazardous Material is brought on to the
Property by County in violation of applicable laws;

Landlord’s charitable or political contributions;

To the extent the following costs arise during any applicable warranty periods, costs as a result of
repairs of latent defects in the core and shell improvements or installed by Landlord or in the Building
Systems, and any costs incurred by Landlord in the event any portion of the Property is made
untenantable by fire or other casualty required to be insured against pursuant to the terms of the
Lease;

Capita! costs for sculpture, paintings or other objects of art;

Costs (including, without limitation, all attorneys’ fees and costs of settlement, judgments and
payments in lieu thereof) arising from claims, disputes or potential disputes, including, without
limitation, tax disputes where the tenants of the Property would receive benefits if Landlord prevails)
in connection with potential or actual claims, litigation or arbitrations pertaining to Landlord or the
Property;

All direct cost of refinancing, selling, exchanging or otherwise transferring ownership of the Property
or the real property on which it is located or any interest therein or portion thereof, including broker
commissions, attorney's fees and closing costs;

Reserves for bad debts, rent loss, capital items or further Operating Costs;

Landlord’s general corporate overhead and general and administrative expenses not related to the
operation or management of the Property; and

Any other expense that under generally accepted accounting principles would not be considered a
maintenance or operating expense.
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EXHIBIT D
BUILDING RULES AND REGULATIONS

None provided.



EXHIBIT E

CLASSIFICATION OF OPERATING COSTS AS FIXED OR VARIABLE

Fixed and Variable Costs shall include, without limitation, the following:

FIXED COSTS

Alarms & Monitoring (quarterly inspections)
Alarms & Monitoring - Fire (remote monitor)
Alarms & Monitoring — Burglar(remote monitor)
Fire Extinguishers

Fire Systems — Quarterly Testing & Maint.
Landscaping — Exterior

Landscaping — Exterior, Other

Licenses, Fees & Permits

Life Safety Management System - R & M
Pest Control Contract

Telephone - Burglar Line

Telephone - Fire Alarm Line

Telephone — Trimax Line

Telephone — Other

Telephone — Other

HVAC Maintenance Contract

Insurance — Property

Insurance — General Liability

VARIABLE COSTS

Contract Cleaning

Carpet Cleaning

Floor Cleaning

Window Washing

Supplies — Janitorial

Electric

Gas

Water

Sewer

Disposal

Fire Systems — Service Calls

Fire Systems — Repairs & Maintenance
Pest Control — Service Calls
Electrical Repair & Maintenance
Electrical Supplies

HVAC Service Calls

HVAC Repairs & Maintenance

Labor — Repairs & Maintenance, General
Labor — Stationary Engineer, Shared
Lamps & Ballasts

Parking Lot Lighting

Parking Lot Repairs & Maintenance
Plumbing Repairs & Maintenance
Plumbing Supplies

Repairs & Maintenance — Other

Fuel — Emergency Generator
Maintenance — Emergency Generator

Operating Costs not classified in this Exhibit E shall, as the need arises, be classified as Fixed or Variable
ina manner consistent with generally accepted accounting principles.



EXHIBIT F

KNOWN CONDITIONS RELATING TO HAZARDOUS MATERIALS

Those environmental issues pertaining to groundwater contamination originating from 511
O'Neill Avenue and 248 Harbor Boulevard, Belmont, CA, and related environmental
contamination, including air quality, as addressed in RWQCB SOR Order No. 99-015 and
related investigations and remedial action plans. To provide further detail regarding the matter,
the following 13 pages are incorporated hereby as part of this Exhibit F.



'LETTER OF TRANSMITTAL

Pamons DATE: October 22; 2003
2121 N. cmmmmm Ste. 500

Walnut Creek, CA 94596

Phone: (925) 941-3700

Pax: (925)979-9781 PROJECT: 742888.03500

T0: Hmaelmmmﬁ
$00 S. Claremont Street, Suite 201
San Maleo, CA 94402
Atin: Ellen Roy
RE: RemedhlAcﬁmPlanfortthﬂlmAru,su O'Neill Avenue, Behmont, CA

wzmmnmcvou-

ATTACHED: X UNDER SSPARATE COVER:
1 #1503  Remedinl Astion Plan for Offsitc Ares
2 911403 Approval Letier from RWQCB

Dexr M. Roy:
Bnclosed is & copy of the Remedial Action Plan for the Offsite Area for the 511 O'Neill Avenus,

Belmont site, I will call you soon to discuss this plan. 1f there are any questions, you may cal
meat (525) 941-3708,

Sincerely,

Alan Hod
Project Engineer




@ Cahforma {"gional Water Quality \f\trol Board

San Francisco Bay Region - |
Wluhull.lﬁdm znsﬁmm&w Oakhand, Callfornls 94612 . b Gﬁrz‘l::k
Phosc ($10) 522-3300 &~ PAX (510) 6222460 . :
Pratertion e
5

Sepiember 11, 2003

File No. 4150084 (NK)
Mr. Benny Dehghi Purex Industrials, Inc. Mr, & Mrs. Howard Jones
Honeywell Intemational, Inc. clo Law Offices of Jeffrey M. Smith 1471 Woodberry Avenue
2525 Weat 190" Street 19782 MacArthur Boulevaxd San Mateo, CA 94403 -
M/523-1-62 Suite 260
Tormance, CA 90504 Irvine, CA 92512

SUBJBCT:  Approval of Revised Remedial Action Plan No. 2 for 511 O"Neill Avenue,
Belmont, San Mateo County

Dear Mr. Dehghi, Mr. Srmith, and Mr. & Mis. Jones:

Regiona! Board staff has reviewed the subject repont, submitted by Farsons Engineating Science,
Inc. (Partons), on behalf of Honeywsll International and Purex Industries. The report satisfiss
tha yequirements of Task C.b, of Order No. 99-015, and is thesefore approved.

Task C.b, of Order No, 99-015 sequired the dischargers to submit a report conteining Remiedial
Actions and Cleanup Standards (RAP 2) for the area east of the 260-498 Harbor Blvd. property
boundary (offsits arexn).

Parsoss submitted RAP 2 ont August 15, 2003. ‘The report proposes cleanup standards for th
offsite area as well as semedial actions to address the spreading of the plume mdpraveutﬂ:rﬂwr
impacis 10 Belmont Creek.

Due to the complex hydrogeology, Parsons has divided the offsite area into two portions, Area §
and Area 2, and two sets of cleanup goals have been established. Ares ] is a potential drinking
water source, wheress the remaining offsite portion, Area 2, is not suitable for drinking water
supply due to low yields and high TDS. The following cleanup goals hiave been proposed:

« Ana 1: MCLs, and,
« Area 2 chronic aquatic habitat goals (360 ug/L TCE, 590 ug/L ¢is-1,2-DCE).

California Environmental Frotection Agricy
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Parsons is proposing 8 combination of Enhanced In Silu Bioremedistion ('ElSB) and Monitored
Natun! Attenustion for a final remedial action. RISB will be implemented in stages in orderto
cut off the source of the plume and stop migration to Belmont Creck.

A entative projest schedule is w-hswhn 74 of the repost.

If you have sny questions, please contact Nancy Katyl of my siaff at (510) 622-2408, or e-mail
nk@rb2swichoagov,

cc:  Dirk Jensen, SMCDEH

M, Terry Feng _
Parsons Engincering Science, Inc.
2121 Californis Blvd,, Suite S00

.Walnut Creck, CA 9455

M. Raymiond E. Davis

City of Belmont Public Works
1070 Sixth Avenue, Suite 306
Belmont, CA 94002

California Environsuental Protection Agency




_ N .
PARSOI.S |
2121 Norh Caliveriy Boplevord, Sukte 800 » Welrwl Cosel, Calicaia. 94508 » (925) 0415700 « Fa: (625) 8789781 + wwwpanankcoc
August 15, 2003

California Regional Water Quality Contiol Board
San Francisco Bay Region '

1515 Clay Street, Suits 1400

Oakland, Califomis 94612

Attn; Ms. Nancy Katyl

Subject: Revised Remedial Action Fian No. 2 (RAP 2) Pertaining lo the:Offsite Area

S11 O"Neill Avenue, Bsimont, California
RWQCB SCR Order No, 55015

DearMs. Katyl:

Plzase find the attechied subject report prepared on behalf of Honeywell International Inc. and
Purex Industrial, Inc.

This Revised RAP 2. incorporates the dala collected From the recent Belmont Creek
investigation and the last twp years of gmundwucr and surfsce water monitoring, The
proposed remedial action poals and cleanup crilesis are bosed on the Environmental
Screeams Levels (ESLs) published recently by the Regional Boand. The proposed remedia)
aclion sualegy and action fevels are based on extensive discussions with the Regional Board
slaff in a series of meetings. We trust this submittal mests the Regional Board requirements.

" Should you have any qm:sunns. plem do not hesilate (o the undersigned at 925-941-3719 or
email to

Since.ely Yours,
PARSONS

Tmlil m& K ¢} PtB'. CAHG'

Project Manager,

G ALSOLEAnuABrcd I & eviond RAP 1 DuRAWOCH s e S
cc;  Distribution




Ms. Nancy Katy! A
August 15, 2003

Page2

Distribution

California Regional Water Quality Contro}
Board - San Francisco Bay Region

1515 Clay Street, Suite 1400

Oakland; Califarnis 94612

Attn: Ms. Nancy Katy!

Dirk Jensen

San Mateo County Depsriment of
Enviroomeatal Health Services

455 County Center

Redwood City, CA 94063

Reymond E. Davis Il

City of Belmont Public Works
1070 Sixth Avenue, Suite 308
Belmont, CA 94002

Mr. Benny DeHghi

Honeywel] International Inc.

25725 West 190th Street (M/S 23.1-62)
Torrance, CA 90504-6059

40.\:« Industrials, Inic.

/o Law Offices of Jeffrey M. Smith
15782 MacArthur Boulevard, Suite 260
Trvins, CA 92612

Howsrd & Catherine Jones
1471 Woodberry Ave.
San Mateo, CA 94403




REVISED
REMEDIAL ACTION PLAN No. 2
Jor

OFFSITE AREA

IN THE VICINITY OF 511 O’NEILL AVENUE
BELMONT, CALIFORNIA

Prepared jfor

Purex Industrials, Inc.
Irvine, Califoraia

and

Honeywell Internationsl Inc.
Torrance, California

Augnst 15, 2003

Prepared by

L S—
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. REVISED
REMEDIAL ACTION PLAN No, 2

Jor
OFFSITE AREA
IN THE VICINITY oF 5§11 O'NEILL AVENUE
BELMONT, CALIFORNIA :

FPrepared for

Purex Industrials, Inc.
Irvine, California

and

Honeywell International Inc.
Torrance, California

- August 15, 2003

Approved by:

/Za"am{ -
Alan Hodges

Project Engineer/ Task Leader

T /Fend, Ph.D/P.E, C.Hg
Project Manage

%ﬂiﬂé PhD. PE. ,’c?.n. '
Sr. T i Director .




. PARBRONS

EXECUTIVE SUMMARY

This Revised Remsdial Action Plan No, Z(sz)hnbmmadonbehdfol
Honsywell International Inc. (Honsywell; formerly AlliedSigns), Inc.) and Purex Industrials,
Inc. (Purex) to fulfill requirements of Task C of the Califomia Regional Water Quality
Control Board San Frascisco Bay Region (RWQCB) Site- Cleanup Requirements (SCR)
Ordler No. 99.018, dated Agicil 23, 1999 (which amended Onder No. 98-018) for the former -
Baron-Blakesiee Facility, located at 511 O'Neill Avenue, Belmont, San Mateo County,
Californis (the Site),

The drafl Remedial Action Plen No. 2 for Offsite Area was submitied oa May 31, 2001. This
Revised RAP 2 has incarporated tlie RWQCB commsats and pertinent feedback relating to
the draft RAF 2 and & supplemental report for the draft RAP 2 submitted on November 30,
200), The avemll sits conceptus! model has been updsted using data collected since the
issuance of the draft RAP 2 more than two yesrs sgo. Remedial technology ovaluation bas
glso raflosted advances in technologies spplicable 10 the Site: This Revised RAP 2 will

supensede and completoly replace the draR RAP 2.
Site History and Regulatory Status

Former Baroo-Blakeslee, Inc. (BBI) occupied and operated & chemical storage and solvent
recovery/distribution business. on the 0.2-acre facility from 1961 o 1974, Soil end
groundwater beneath the former BB fagility and groundwater downgradient of the facility
have been impacted by chlorineted soivents. The primasy chemicals of concern (COCs)
include tichlorocthens (TCE) and cis-1,2-dichlorosthene (ois-1,2-DCE). Vinyl chloride
(VC), s degradution product of eis-1,2-DCE, has been detected sporadically in groundwater
and is also consldered a COC.

A remedial action plan (RAP No. 1) for remedintion of the source area was comploted in
June 2000.and approved by the RWQCHE in August 2000, In sity chemizal axidation 3SCQ)
and enhisncad recovery technology was selected in RAP | for the sotrcee 2000 treatment. The
pmwMeruMWIwwwnmmwmmdmcmmmmhml
wd 8 50 pexcent VOC concentration decrease in groundwater. Following successful
demansteations through a bench-scale treatibility study and field pilot testing, the foll-scale
IS0 and eshanced recovery treatment technology is cumrently belng implemented in-the
source area,

Offalts, clovated concentrutions of YOCs huve been detected in groundwates, Low lovels of
VOCswaeuhodﬂecﬁhwﬂwporudianhmutCruhmﬁe&wm The purposs of

the RAP 2 #s 1o develop remodial action objectives (RAOs) and cleasup goals, and zelect
remedisl tachnologies to remediate COCs in offsite groundwater.

Updated Sits Conceptun! Model




The draft RAP 2 was corapleted with limited dats, A significant amount of data have been

collected since the issuance of the dral RAP 2 aad the Supplemental Report. OF critical

intportance aro the more than 2 years of quarterly groundwater and surface water monitoring
and the recently compleied Bakmont Croek remedial investigation (RY). A detailed update of
ﬁnnkeeoncepm!mndalumteﬁnsmz. The majority of the new fiadings
confirm and support the conclusions presented in the dmaft RAP 2 and the Supplemental
Report reganding the pature and exient of the phume and fate and transport characteristics of
COCs in the offsite area:

s A diverging, coae-shaped bedrock channed- and the presence of & wedge-shaped
saltwater mmheeinﬁadommﬁmmcmmlthumundm flow and
plumemiplﬁonmthcoﬂ‘mamt The cone-ghaped bedrock chennel sharply
diverges m the downgradient area toward San Francisco Bay but the saltwater
interface forms a wedge between Industris) Way and Redwood Shores Lagoon,

» The groundwater flow dimcna_z is consistently to the esst-northaast from the Site.
The average groundwater flow velocity is spproximately 248 feet per yeas (A7) in
the immediate site aren and sppmximtelytuwrinmedmmdimtowhm
Water levels in onsits wells show strong seasona! fluctuations, while water lovels in
the far downgradiont portion of the plume show rainkmal seasonal flustuations. The
near “steady-siate™ groundwater flow patiem in the downgradieat plume eres is a
result of the combined influence of tida! fluctuations from San Francisco Bay and
Belnont Creek, the effect of evapotranspiration from the shaliow water table (3 t0 4
feet below grovnd susface in the offsite arcs), and the artificiafly mointeined water
leve) in Redwood Shores Lagoon.

» The plume of chemicals of pounlm!cmem(COCs)m graundwater is stable and
the downgmdieat plume evifent snd comcentralions have genemlly remained
wnchanged since 2001, Chemicals of potertial concer (COCs) have beea detected
at mace levels below the laboratory reporting limit in the downgmdisnt sentinel
well, MW-106, which is localed between Belmont Creek and Redwaod Shores
Legoon, COCs were detecied in Belmont Creek but sl concentmations that are
significantly Jower than applicable regulatory levels for protection of humaa bealth
and surfhce water ccological zeceptom,

. mmnsmgwuemmwhmofmbwuwmn
of trichloroethene (TCE) to cis-1;2-dichioroethene (cls-1,2-DCE) in some zovrce
ares wells. Dissolved oxygen data are generally indieative of weak anscrobic
conditions in the majority of ofisite areas as well.

e The raost critical poteniial cxpasxnmkmmos include potential volatilization of
Site COCs imo indoor air ond migmtion of COC-impacted groundwater st
unacceptable fovels to Belmont Cresk. Site monitoring data snd the risk assessment
have concluded that oiher puiential exposure scenarios, including consumption-of
aquatic organisms, dermal contact to impacied soil snd walter dand exposure to
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yapors potcntislly volatilized into outdoor air, will not Likely 10 be of any concem.
Human coasumption of impacted grousdwaler is unlikely dus to the poor water
quality (high eak conteat) and low aquifer yield, . Extraction of the impacted
groundwater for drinking water supply can also bs prevented through land use
resirictions and institutional controls.

Remedisl Aciion Ohjectives and Cleannp Goals

For.the omrvwmmmmmmmmmwcmﬁmt
objectives (RAGs):

o Protect numan bealth from potentially impacted indoor air by reducing VOC
concentrations W levels comparable to RWQCS screening lavels for indoer eir
protaction;

& Protect human health from consumption of impacted groundivater by preventing
axraction of VOC-impacted gropndwatsr for domestic uss until the final site
clesmup gozls sre achleved. Groundwater from only a small portion of the
offiite srea could potentisily be used for domeatic supply. Land vse restrictions
and instisutionat controls will address this exposure pethway.

. mmmwmmmwmmmmmm
water guality standard for biosccunmilstion and human consumption of squatic
ofganisms. .

& Prolect benthic and squatic organisms by maintsining groundwater VOC
concentrations below the chronin aquatic hubitat goal in the creek buffer zoze.

o Achieve evenwsl restorution of offsite groundwater jmpacted by VOC
contaminalion for potential bepoficial uses.

These RAOs have boen developed based on the updaled site concepfual model in conjunction
with the-pertinent regulatory framework aad the ether supporting infomastion. Numericsl
cleanup goals have also been devaloped and proposed (o easure. protection of sll potential
exposure pathways for the offuite ares.

Remedial Action Strategy and Actlon Layels

The sboys RAOs esn be achicved through s combization of sative ploms core remedistion,
facused local arcs trestment (n.g.. in the vicinlty of Belmont Creek and Industdal Way) and
mopilored natiral attenustion for the resainder of te dilule plume, The following sction
1avels are proposed based on the copcentration of TCE, the prinwry ©OC of the Site:

s- 360 ug/L, of TCE for the creek buffer 2one, and
o 2,000 ng/L of TCB for the plume care.
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The selection of the sction leve] for the creek buffer zone protection is smighiforward
because 350 pg/l. TCE is the USEPA Chronic Aquatic Habltat-GoaJ for benthic organism
proteution,

The rationale for choosing the 2,000 g/l of TCE a3 the action fovel for the phuo-core
ingludes: 1) it is the USEPA Acute Lowest Observed Bffects Leve! (LOEL] for protecting
matine squatic habitats from scufe exposurs, 2) it falls between the 1,800 ug/L. snd 6,900
ug/L groundwater screening levels for preventing potestial human healih expoeures vis
indoor air; and 3) it is considéred suffivient to prevent ctented impact to (e croek buffer
zonsand ensurs thst MNA will be effective to meet the final cleanup goals for the Site.

Identification and Sereening of Remsdial Technologies

Technology screening was conductod in accordancs with the technology screening guidance
described in applicable USBPA documents. Rewmedial techoologics that are potentially
spplicable to groymdwater remediation in the offit ares were developed fiom the list of
applicable technologies provided in the Remediation Technologias Screening Motrix and

Reference Guide. The potentiel remedia] technologies were screened accouding to the
following three generel screening criteria:

+ Technical Bffectivenrss,

» Implamentability, sud

». m

Three remediation (echnologies, groundwater extraction and treatment (GET), in st
chemical oxidation (ISCO) und enhanced in sitv bioremedintion (BISB) were retained for-
further considezation because thoy pessed these genaral screcaing criteria and wern found to-
be capabie of mesting the RAOs. Monitored natgral attenustion (MNA) elane does nat meot

the RAOs but it is setained for further evaluation because it will be needed as & supplemsatal
racasre that thie other technologies will need to meet the RAOa.

Preferred Alternative Selection

Five reedial alternatives iricluding No Action were anslyzed in detail sod compered fo the
screening criteria snd RAOs, The candidato cernedial sliematives are Jisted below in onder of
best to worst ranking determined through the comparative anslysis:

.. Buhesced Jn Situ Bioremedistion (BISB), Altemative S

2, Groundwater Extraction and Treatment (GET), Altemative 4

3. InSite Chemicel Oxidasion (ISCQ) (seme rank as GET), Altornative 3

4, Monitored Natura} Attenustion (slone), Altemative 2

5. No sction, Aftemnative 1
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. Altemative | (No Action) will not mest the remedisl action objestives. Alemative2 (MNA)
will not ba adequiate as & atsad-alone reniedial option snd was considered only #s an adjunct
1o snother altemative.

Amang the remaining thres alietssives (Altenatives 3, 4, and 5), Altemative S (EISB) is
considered to be the most sffective remedy overall beesuse plume area regianation end
proteclion of human bealth and the saviroamsn! sre sccomplished with minimum adverse
offects sud uncertainties. Altemative-2 (MNA) is the casiest to implemedt bocause sits
disrupticns are minimizsed to the curent established monktoring plan, sad property sccess
sgreemenis are already in place. The cost offectiveness of Alternative 2 also rnks high
smongst the remedial altamatives, although it does not sppear to be effective as a stand-alone “
remedy. Ovensll, it appears 4 combination of Altenative 2 (MNA) and Alterative 5 (BISE)
would be the oplimal approach to achioving the Site RAOs, o

Implsmentation of the Freferrsd Alternative

The preferred altemnalive for the offaite groundwater plume is EISB supplemented by MINA.
The current groundweter maonitoring program is gencrally adequate to uddress the need for
the MNA component of the proposed final reraedy. The following pertains exclusively to the
implomentation of EISB. EISB implementation invelves the following:

« Labamtary bench-scale treatability study,
»  Fiold pilot-scale tésting, and
¢ Full-scale implementation.

Labomtory bench-scale (esting is needed to partially address the feasibility and effectivensss
of the EISB and provide supporting data for the field pilat i3t design. Cermin aspects of the
lsbortory trestabifity study may be combined with the field pilot sesting depending on site
specific conditions and the other factors including logistics, cost, and project sshedule.

The pilottest is & small scale field implementation. It will invalve the selection of areas for
the test, smendment to be injected to the groundwater zotte and the method of delivery.
Typically » groundwiter and aoil vapor monitering network will be established first sod one
round of sampling will be condusted to set the baseline, Amendment ean then be {ntroduced
aud the effects monitored. Uniike the laboratory testing, the field pilot test will be focused
on the injection of certain pre-dstermined amsndments sslected accoiding o pertinent site
datz.. The reaults of the pilot test will determine if the technology will be effsctive for full-
scale implernentation.

If successfully demonstrated by the pilot testing, full-scale implementation will be designed
based on the pilot testing data and expanded to: tho terget treatment wreay based on the
proposed action levels (2., 360 /L of TCE in the creek buffer zone and 2,000 ug/L of
TCE in plume core).

O Wanibare2SOLBeimeriRevises RAP HUReviicd Rip 2 FlaakTespbzal e ~ B8s




