provide the name ang complete business organization andg

sed assignee, sSublessee, secured

third party or other transferee; and the nature of the use of or

interest in the Lease Prenmises Propesed by the assignee, sublessee,

Secureq third party or other transferee. 1f the proposed assignee,

sublessee or secured third party is a general or 1limited
partnership,

18.5.3 provide the terms and conditions of the Proposed
assignment, sublease, or encumbrancing or other transfer;

18.5.4 provide financial statements for the two most recently
completed fiscal years of the proposed assignee, sublessee, sacured
party or other transferee; and provide Pro forma financial
statements showing the pProjected incone, éxpense and financial
condition resulting from use of the lease premises; and

provide such additional oy supplemental information as

Y reasonably request concerning the Proposed assignee,
sublessee, secured party or other transferee.

Proposed use: the Proposed party's financial strength and
reliability, <their business experience ang expertise, their
bersonal and husiness reputation, their Ranagerial and operational
skills, their proposed use ang projected rental, as well as other
relevant factors.
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to grant or deny its approval of the proposed party.

18.5.8 Upon the express written assumption of all obligations
and duties under this Lease by an assignee approved by Lessor, the
Lessee shall be released .from all liability under this Lease
arising after the effective date of assignment and not associated
with Lessee's use, possession or occupation of or activities on

the Lease Prenises. .
18.6 Additional Consideration to State.

18.6.1 Lessee and Lessor agree that in the event of a
refinancing (wlere 100%) of the proceeds of the refinancing are not
used on the Premises as provided for in paragraph 19.1.4) after the
first permanent loan has been secured, Lessee shall pay to Lessor
one and one-half percené (1.5%) of any increased loan or
encumbrances against the Property over and above the then existing
balance(s) of the existing encumbrance(s).

.

18.6.2 Lessee and Lessor agree that in the event of an
assignment or in the event of a majority subletting of the
Property, Lessee shall pay toc Lessor one and one~half percent
(1.5%) of the gross amount paid for the leasehold in connection
with an approved assignment of the Lease, or one and one-half
percent (1.5%) of any amount paid Lessee in consideration of a
sublease of all or a majority portion of the leasehold.

18.6.3 The amount upon which the one and cne-half percent (1.5%)
shall be hased shall be the total consideration resulting from the
transaction including total cash payments and the market value of
non-cash consideration, including, but not limited to: stocks,
bonds, deferred payments, Secured and unsecured notes and
forebearances regarding claims and judgements.

18.6.4 The sum due Lessor shall be payable in full to Lessor
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concurrent with the completior of the transaction be it an
assignment, a Sublease or a refinancing. Any assignment,
subletting or refinancing in violation of the terms and conditions
of this bparagrapk shall be void.

18.6.5 The provisions of this paragraph 18.6 shaili not be
applicable to any assignment, refinancing or majority sublease
during the first ten (10) years of this Lease,

18.7 If the Iessee files a petition or an orger for relief is
entered against,ﬁesﬁee, under Chapters 7,9,11 or 13 of the Bankruptcy
Code (11 USC Sect, 191, et Seq.) then the trustee or debtor-in-
Possession must elect to assume or reject this Lease within sixty (60)
days after filing of the petition or appointment of the trustze, or the
Lease szhall be deemed to have been rejected, ang Lessor shall be
entitled to immediate Possession of the Lease Premises. No election to
be effective unless it j

and (2) that within thi
assumption,

performed in the future,

18.8

if such assicament

empt transferee as defined in the following

sentence. an " Exempt Transferee® shall mean (a) Pravin Pranav, Ganesh
Patel and Nanu Patel; (b) a limiteqg partnership of which Lessee or
Pravinp Pranav, Ganesh Patel anJd Nanui Patel, or an entity described in
subsection (¢) or () below, is a geéneral partner; (c) a joint venture

-30=-
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or a general par

tnership of Which Lessee
and Nanu Pate]

fifty bercent (50 i outstanding
thereof.

ublease Provided for ip
agraph 18.8 snz1z be
terminate.

stock ang interest
this par

and interest of State,
19.3 of this Lease,

except ag brovided in Paragraph #19.2 and

Suring the same together with any
2r information in Paragraph g#3g relating ¢o
assignments,

Lessor shall not unreasonably withhold jts
to the Pr¥ecpose

d nortgage ang

e@x::cute an
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attached hereto as Exhibit incorporated herein by
reference,

19.1.3 indebtednessg secu
mortgages shall not, in the aggregate, exceeq eighty {80%) of the
fair market value of the Property as improvaqd at the time the most
ded. For purposes of this
all be ag determined by the
ge.

The proceeds of any such loans sha)y be used exclusively

isition of the leasehold ang construction,

maintenance, operation, repair, alteration ang reconstruction of

the Property and the improvements, (incl ading fixtures, equipment
and personal Property) on the Property.

Mortgage Default; Recognition of Mortgagee as Tenant.

19.2.1 If Lessee defaults under the termg of any permitted
leasehold moxrtgage and the nortgacee acquiregs Lessee's leaseholq
estate and interest in the improvements {o the Property, whether
by sxercising jtg power of sale, by judiciay foreclosure, by
assignment in lieu of foreclosure or otherwise, the State agrees
to recognize such mortgagee as the tenant unger all the terms and
conditions of this Lease conditioned on theyfollowing:

19.2.1.1 Payment of al1 taxes, assessments, insurance ang
bond premiums required by this Lease to be paid by Lessee are
current, or are brought current by mortgagee, and are kept
current by mortgagee;

19.2.1.2 Payment of al} utility charges are current or are
brought current and are Xept current by nortgagee;

19.2.1.3 Payment of a3 rental due frop Lessee including

wesan o o,

g
.
'




penalty and interest is current or is brought current
Mortgagee, and kep current by Mortgages;

19.2.1.4 The mortgagee performs all Lessee's other
obligations under the Lease. .

19.3 Leasehold default; Notice, cure. with respect to any such
permitted leasehold mortgage, Lessor and Lessee agree as follows:

indebtedness Secured by the rortgage), Lessor shall provide any
such 1leasecholgd mortgagee, coﬁcurrently' with providing ‘such
notices or communications to Lessee hereunder, with copies of
any and all notices or other communications from Lessor to Leszee
under this Lease wherein the basis for a default by Lessee is
described or alleged and any such leasehold mortgagee shall have
the same periods as are given to Lessee under this Lease for
remedying such default or causing it to be remedied, plus af
additional period of 39 days after the expiration thereof.

19.3.2 In the event of any default by Lessee under this Lease,
if prior to the expiration of any applicable curative period
specified in thisg Lease, the leasehold mortgagee shall give Lessor
written notice that it intends to undertake the curing of such
default, or to Cause the same to be cured, or to exercise its
rights to acquire the leasehold interest of Lessee by foreclosure
or otherwise, and shall immediately commence and then proceed with
all due diligence to do So, then Lessor shall not terminate or take

is
with all due diligence and in good faith engaged in the curing of
such default or effecting such foreclosure but the leasehnld
mortgagee shall not be required to continue such foreclosure or
other Proceedings if such default shall be cured; any such
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effect termination made or taken
€e is so acting diligently ang in good faith shall

*

be of no force or effect with respect to this Lease,

lessor shall not
ng as the mortgagee diligent
good faith pursues legal action to be bPermitted to com
foreclosure;

p i perfornm
any of the obligations herein imposed wn it or Lessee unless it is in
pPossession or ownership of the leasehold estate and the Property and

thereon,
mortgagee's failure ] ‘ isions of this
Lease shall be to terminate the mortgageets rights under this Lease ang
the Agreement and Consent to Encumbrancing of Lease.

19.5

to this Lease.

18.6

I:c:-:t.sr-: D4R PAGE __,
1

HvilNUTE PAGE
|

L (e 4 meren




RPN UMERPIT BARIRSTCADE TR L6

R Il LA N
8% Y A N A RSTE
R ]

ARTA T e 3 AR AT

R R L A

Ot St DB S A AR IEOSR] T LS S ERE, Fae

D FERLAETIN N W MO e I 51

R R

YR T W TRICAF:

AL C A e AT AL

TR LTl ATRANAL Y

e Al L SOt

. 5
[T 5 . ; o’ 5 ¢ SRR
Slbenerovg e s L ER NGRS
QT S RSO -
A Sy F

< <

brovisions of this Paragraph 19 shall inure to the benefit of and b
any assignee or successor of Lessee, including any leasehold mortgag
and Lessor. Any such assignee or successor, including any leasehold
mortgagee in Possession, shall assume and agree, in writing, to perform
all terms, covenants and conditions of thig Lease and any amendment to
this ILease or new Lease as provided for herein.

19.7 No permitted leasechold mortgage shall purport to amend the
terms of this Lease.

Refault and Remedjes.

20.1 Each of <he following events bhall constitute an event of
default by Lessee and a breach of this Lease:

20.1.1 Lessee's failure or omission to Pay any rent or other
Sum payable hereunder on or before the same is qQue.

20.1.2 Lessee's failure or omission to observe, keep or perfo

any of the otlier terms, agreement

Lease to be pPerformed by Lessee.

20.1.3 Lessee's abandonment or surrender of the Proberty or of
the leasehold estate.

20.1.4 Lessee!
The subjection of any right or int

attachment, execution or other levy, or to seizure under legal
Process, if not released within sixty (60) days.

Lessee's operation on the premises for any reason, including but
net limiteqd to assignment for the benefit of creditors or volunta
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involuntary receivership:

20.1.6.1 pursuant to any leasehold mortgage permitted by the
provisions of this Lease, Or

20.1.6.2 instituted by State, the event of default being not
the appointment of a receiver at state's instance put the
event justifying the receivership. if any.

20.1.7 An assignment by lessee for the penefit of creditors or
the filing of a voluntary Or jnvoluntary petition by or against
Lessee under any law for the purpose of adjudicating Lessee a
bankxupt; O for extending time for payment, adjustment or
satisfaction of Lessee's 1iabilities; or for reorganization,
dissolution or arrangement on account of or to prevent bankruptcy
or insolvency; unless the assignment oOr proceeding, and all
consecquent orders, adjudications, custodies and supervisions are

dismissed, vacated or otherwise permanently stayed or terminated

within sixty (60) days after the assignment, filing or other
jnitial event.

20.1.8 Uncured default in the payment of any loan secured by 2
leasehold mortgage permitted by this Lease.

20.1.9 Failure to substantially commence construction on the
premises within the time limits set forth in paragraph 11.

20.2 As a condition to pursuing any remedy for an alleged default
by Lessee, the state shall, before pursing any remedy, give notice of
default to Lessee and to all qualifying subtenants and leasehold
mortgagees whose names and addresses vere previously given to State in
a notice or notices t+rom Lessee or any qualifying jeasehold mortgagee
stating that the notice was for the purpose of notice under this
provision. A qualifying subtenant is a subtenant in possession under
an existing sublease which is preper under this Ilzase. & qualifying

SALENDAR PASE gty
#iNUTE PAGE

3T,
.Jb~ ¢




LA VR AT AR TS - €W R TN
R ATATNINT T AIAAS CATLAE Y & HAB
& AR « U WINRT TS VST T DA, e el TEAOTAY e
N o~ AR, TEFOTAURASANC | AT 4 R Tg S WDy N e S| BTERE SIS TS anR T RASIANS S B el 1
TES 5 AN BB A AT T BN LWAR R €F W 0 =
; T 2 S IO T AT S BRSO P R

B A S ety L
L Sow AT BTG T

RS : L ot o 1§m@a

jeasehold mortgagee is a mortgagee under an existing leasehold mortyg
permitted hereunder. Each notice of default shall specify the alle
event of default and the intended remedy.

20.3 If the alleged default is nonpayment of taxes or other sums
to be paid by Lessee, lLessee shall have thirty (30) days after notice
is given to cure the default. For the curz of any cther default, Lessee
shall promptly and diligentiy after notice commence curing the default
and shall have thirty (30) days after notice is given to complete the
cure or in case of a failure or omission that cannot be cured by the
payment of money and cannot be cured within thirty (30) days, such
additional time as is reasonably required for the curing of the'default.

20.4 If Lessee shz1l have failed to cure after expiration of the
applicable time curing a particular default or before the expiration of
that time in the event of emergency, the State may at its election, but
is not obligated to, make any payment required of Lessee uvnder this
Lease or under any note or other docurent pertaining to the financing
of improvements or fixtures on the Property, or perform or comply ¥
zny term, agreement or condition imposed on Lessee hereunder of any such
notice or document, and the amount so paid plus the reasonable cost of
any such performance or compliance, plus interest on such sum at the
highest rate then permitted by jaw from the date of payment, performance
or compliance shall be deemed to be additional rent payable by Lessee
on the State's demand. No such paymant, performance or compliance shall
constitute a waiver of default or of any remedy for default or render
State liable for any loss or damage resulting from the same. If any
default by Lessee shall continue uncured following receipt of notice of
default for the period applicable te the default under the provisions
of this Lease, State shall have the following remedies in addition to
all rights and remedies provided by law or equity to which State may
resort cumulatively or in the alternative:

20.4.1 State may at its election terminate this Lease by giving
Lessee notice of termination. On the giving of the notice all

-37~
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Lessce's rights in the Property and in all improvements shall
terminate. Promptly after notice of termination IlLessee shall
surrender and vacate the Property and all improvements in good
condition and State may reenter and take possession of the Property
and all remaining improvements and eject all persons in possession
or eject some and not others or eject none. In addition to all the
rights and remedies of a landlord under Section 1951.2 of the
California Civil Code, termination under this subparagraph shall
not relieve Lessee from the payment of any sum then due to State
or from any claim for damages previously accrued sr then occurring
against Lessee,

20.4.2 State may at its election reenter the Property and,
without terminating this Lease, at any time and from time to time
relet the Property and imprcvements or any parts of them for the
account and in the name of Lessee or otherwise. State may at
State's election eject all persons or eject some and not others or
eject none. Any reletting may be for the remainder of the term or
for a longer or shorter period. State may execute any leases made

under this provision either in State's name or in Lessee's name and
shall be entitled to all rents from the use operation or occupancy
of the premises or improvements or both. Lessee shall nevertheless
pay to State on the due date specified in this Lease the equivalent
of all sums required of Lessee under thig Lease, plus State's
expenses, ‘less the avails of any reletting or attornment. In
addition to all other rights and remedies it may have State shall
have all of the rights and remedies of a landlord under Section
1551.4 of the California Civil Code. State may do all things
reasonably necessary for such reletting, including repairing,
remodeling and renovating of the Property or improvements and
Lessee shall reimburse State on demand for all costs incurred by
State in connection therewith. If State relets the Property it
shall apply any sums received upon such reletting in the following
order or priority:
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20.4.2.1 to the payment of any indebtedness other than r
due hereunder from Lessee;

20.4.2.2 to the payment of all costs incurred by State in
restoring the Property to good order and repair, or in
remodeling, renovating or othervise preparing the Property
for reletting;

20.4.2.3 to the payment of all costs (including without
linitation any brokerage commissions) incurred by State in
reletting the Property;

20.4.2.4 to the payment of rent due and unpaid hereunder;

20.4.2.5 the balance, if any, to the payment of future rent
as the same may become due hereunder. No act by or on behalf
of State under this provision shall constitute a termination
of this Lease unless State gives Lessee notice of termination.
Notwithstanding any election by State not to terminate t
Lease State may at any time thereafter elect to terminate this
Lease for any previous breach or default thereunder by lLessee
which remains uncured or for any subsequent breach or default
which has not been cured.

20.4.3 State acknowledges that Lessee may acqui-'e personal

property and trade fixtures for its operation of the Property

through personal property leases or financing arrangements. State
will execute such documents as may be reasonably required by any
lender or personal property lessor with respect to such personal
property and fixtures, acknowledging the priority of the security

interest of such personal property lender or lessor with respect
‘to such personal property and fixtures. Subject to the rights of
personal property and trade fixture lenders and lessors, State may

at its election use Lessee's personal propsrty and trade fixtures
or any of such property or fixtures without compensation and
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without liability for use or damage or remove them and store then
for the account and at the cost of Lessee. Such storage may be in
a public or private warehouse or elsewhere. If Lessee shall not
immediately pay the cost of storage of such property afier the same
has been stored for a period of thirty (30) days or more, State may
sell any or all thereof at a public or private sale in such a
manner and at such times and places as State in its sole discretion
may deem proper, without notice to or demand upon Lessee. Lessee
waives all claims for damages that may be caused by State's
remeving or storing or selling the property as herein provided, and
Lessee shall indemnify and hold State free and harmless from and
against any and all losses, costs and damages. Lessee hereby
appoints State as Lessee's attorney-in-fact with the power of
substitution and all other rights and powers necessary in order to
effectuate the provisions of this Paragraph. The election of one
remedy for any one item shall not foreclose an election of any
other remedy for another item or for the same item at a later time.

20.4.4 State shall have the right to cause a receiver to be
appointed in any action against Lessee to take possession of the
Property and/or to collect the rents or profits derived therefrom.
The appeintment of such receiver shall not constitute an election
on the part of State to terminate this Lease unless a written
notice of such intention is given to Lessee.

20.4.5 State shall be entitled at its election to each
installment of rent or to any combination of installments for any
period before termination, plus interest at the highest rate cf
interest then permitted by law from the due date of each
installment.

20.4.6 State shall be entitled at its election to damages which
shall include, without limitation, the following sunms:
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ward, less the avails of all
relettings ang attornments, pPlus interest on the balance at
the highest rate of interest then permitted by law; and

20.4.6.2 The worth at the time of the claim, judgment or
other award of the amount by which the unpaid rent feor the
balance of the term exceeds the lower of;

20.4.6.2,1 the fair rental value as then encumbered
by the Lease ang improvements and

20.4.6.2.2 the fair rental value unencumbered by the
Lease and improvements. "Worth" as yseq in this
provision is computed by discaunting the total at the

Francisco at the time of the claim, judgment or awvar
Plus one (1%) percent. Any clainp for damages shall
immediately enforceable by State 3gainst lLessee by suit
and shall be provable in any bankruptey or insolvency
Proceedings involving Lessece.

20.5 The provisions of this Paragraph 20.5 are subject to the
provisions of Paragraph 19 ang the rights of any mortgagee under
Paragraph 19 ang under any 2asc¢hold mortgage made bPursuant to Paragraph
19. Lessee assigns to State all subrents ang cther sums falling due
from subtenants, licensees and concessionaireg (herein called
"subtanants") during any period in which

Lease, whether exerci

period. State may at State's election reenter the Property and
improvements with or without bProcess of law, without terminating this
Lease, and either or both collect these Sums or bring action for the
Trecovery of the sums directly from such obligo State shail receive
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and collect all subrents and avails from reletting, applying them in the
following order or priority:

20.5.1 to the payment of any indebtedness other than rent due
hereunder,

20.5.2 to the payment of all costs incurred by :State in
restoring the Property to good order and repair, or in remodeling,
renovating or otherwise preparing the Property for reletting,

20.5.3 to the payment of rent due and unpaid hereunder, and

20.5.4 the balance, if any, to the payment of ifuture rent as
the same may bhecome due hereunder, and

20.5.5 to state's uses and purposes. Lessee shall nevertheless
pay to State on the due date specified in this Lease the equivalent
of all sums required of Lessee under this Lease, plus State's
expenses, less avails of the sums assigned and actually collected
under this provision. State may proceed to collect either the
assigned suns of Lessee balances or both, of any installment or
installments of them, either before or after expiration of the
term, but the pericd of 1limitation shall not begin to run on
Lessee's payments until the due date of the final installment to
which State is entitled nor shall it begin to run on the payments
of the assigned sums until the due date of the final installment
due from the respective obligors.

20.56 No waiver of any breacl: or default shall constitute a waiver
of any other breach or default, whether of the same of any other term,
agreement or condition. No waiver, benefit, privilege or service
voluntarily given or performed by either party shall give the other any
contractual right by custom, estoppel or otherwise. The subsequent
acceptance of rent pursuant tc this Lease shall not constitute a waiver
of any preceding breach or default by Lessee other than default in the
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payment of the particular rental payment so accepted regardless
State's knowledge of the preceding breach at the time of accepting
rent, nor shall acceptance of rent or any other payment after
termination constitute a reinstatement, extension or renewal of the
Lease or revocation of any notice or other act by State.

to

21.1 Arbitration may be required by either State or Lessee for
matters for which arbitration is provided in this Lease. For other
matters State, in it‘'s sole discretion, may require arbitration by
giving a written notice to Lessee describing the matter to ble
arbitrated; provided, however, that if an action is already pending on
any matter concerning which notice is given, the notice is ineffective
unless given befors the expiration of ten (10) days after service of
process on the person given the notice.

21.2 Except as provided to the contrary in this Paragraph 21, the
arbitration shall be in conformity with and subject to applicable rul
and procedure of the American Arbitration Association. If the American
Arbitration Association is not then in existence or for any reason fails
or refuses to act the arbitration shall be in conformity with and
subject to the then existing provisions of California law relating to
arbitration. The arbitrators shall be bound by this Lease. Pleadings
in any action pending on the same matter shall, if the arbitration is
required or consented to, he deemed amended to limit the issues to those
contemplated by the rules prescribed above. Each party shall pay
one-half (1/2) the cost of arbitration including arbitrator's fees. The
decision and award made by the arbitrator shall be final, binding and
conclusive on all parties and, upon application of either party,
judgment may be rendered by the Superior Court of the State of
California in and for the County of San Mateo or by any other court
having jurisdiction.

21.3 There shall be three (3) arbitrators appointed as follows:
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21.3.1 Within twenty (20) days after notice requiring
arbitration, each party shall appoint one arbitrator and give
notice of appointment to the other party.

21.3.2 The two (2) arbitrators shall choose a third arbitrator
within fifteen (15) days after appointment of the second.

21.3.3 If either party fails to appoint an arbitrator or if the
two (2) arbitrators fail to choose a third, the appointment shall
be made by the then presiding judge of the Superior Court of the
State of California in and for the County of San Mateo acting in
his individual and nonofficial capacity on the application of
either party and on five (5) days notice given before commencement
of the arbitration hearing, consent to arbitration by the
arbitrater appointed by the other party. In that event nc further
appointments of arbitrators shall be made and any other arbitrztors
previously appointed shall be dismissed.

21.4 Notwithstanding anything to the contrary in this Paragraph 21
or elsewhere in this Lease, any claim by the State which might result
in a judgment of restitution of the Property may not be arbitrated
without the consent of Lessee.

22. Taxes and Assessments. The property interest created by this Lease may
ba subject to property taxation and the Lessee hereunder in whom the
possessory interest is vested may ke subject to the property taxes levied on
such interest. Lessee agrs=es to pay all lawful taxes, assessments, user
fees, service charges, or levies which at any time may be levied by the
State, county, city or any tax assessment levying body upon any interest in
this Lease or any possessory right which Lessee may have in or to the
Property covered hereby by reason of its use or occupancy thereof or
otherwise, as well as all taxes, assessments and charges on goods,
merchandise, fixtures, appliances, equipment. and property owned by it in or
about said Property. Lessee shall be responsible for and pay all taxes. when

g






