LEASEHOLD IMPROVEMENT AGREEMENT
(Address of Premises)

This Leasehold Improvement Agreement shall set forth the terms and conditions
relating to the construction of the County improvements in the Premises. This
Leasehold Improvement Agreement is essentially organized chronologically and
addresses the issues of the construction of the Premises, in sequence, as such issues
will arise during the actual construction of the Premises. All references in this
Leasehold Improvement Agreement to Paragraphs or Sections of the “Lease” shall
mean the relevant portion of that certain Office Lease to which this Leasehold
Improvement Agreement is attached as Exhibit “B” and of which this Leasehold
Improvement Agreement forms a part, and all references in the Lease to Sections of
“Leasehold Improvement Agreement” shall mean the relevant portion of this Leasehold
Improvement Agreement and all references in this Leasehold Improvement Agreement
to Section of this Leasehold Improvement Agreement shall mean the relevant portion of
this Leasehold Improvement Agreement.

SECTION 1 - LESSOR'’S INITIAL CONSTRUCTION OF PREMISES

1.1 Lessor will cause the construction of, at its sole cost and expense, or has
acquired or constructed, that certain free standing building described in Section 2 of the
Lease, hereinafter referred to as the “Base Building.”

SECTION 2 — CONSTRUCTION DRAWINGS FOR THE PREMISES

2.1 Lessor shall, at its sole cost and expense, and subject to reimbursement
as hereinafter set forth, construct the improvements in the Premises (the “Leasehold
Improvements”) pursuant to those certain blueprints, floor and space plans,
specification and finalize construction prices, collectively, the approved “Working
drawing” prepared by Lessor's architect. Lessor shall make no changes or
modifications to the Approved Working Drawings without the prior written consent of
County, which consent may be withheld if such change or modification would directly or
indirectly delay the “Substantial Completion,” as that term is defined in Section 6.1 of
this Leasehold Improvement Agreement, of the Premises or increase the cost of
designing or constructing the Leasehold Improvements. Any changes or modifications
approved by the County shall be at Lessor’s sold cost and expense.

SECTION 3 — CONSTRUCTION DRAWINGS

3.1 Section of Architect/Constructions Drawings. Lessor shall retain an
architect or space planner (the “Architect’) to prepare the Construction Drawings.
Lessor shall retain the engineering consultants (the “Engineers”) to prepare all plans
and engineering working drawings relating to the structural, mechanical, electrical,
plumbing, HVAC, life safety, and sprinkler work of the Leasehold Improvements. The
plans and drawings to be prepared by Architect and the Engineers hereunder shall be
known collectively as the “Construction Drawings.” All Construction Drawings shall
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comply with the drawing format and specifications as determined by Lessor, and shall
be subject to the County’s approval.

Lessor and Architect shall verify, in the field, the dimensions and conditions as shown
on the relevant portions of the Base Building Plans, and Lessor and Architect shall be
solely responsible for the same, and County shall have no responsibility in connection
therewith. County’s review of the Construction Drawings as set forth in this Section,
shall be for its sole purpose and shall not imply County’s review of the same, or obligate
Lessor to review the same, for quality, design, Code compliance or other like matters.
Accordingly, notwithstanding that any Construction Drawings are reviewed by County or
its agent and consultants, and notwithstanding any advice or assistance which may be
rendered to Lessor by County or County’s agent or consultants. County shall have no
liability whatsoever in connection therewith and shall not be responsible for any
omissions or errors contained in the Construction Drawings, and Lessor’s waiver and
indemnity set forth in this Lease shall specifically apply to the Construction Drawings.

3.2  Final Space Plan. Prior to execution of the Lease by County, Lessor and
the Architect shall prepare the final space plan for Leasehold Improvements in the
Premises (collectively, the “Final Space Plan”), which Final Space Plan shall include a
layout and designation of all offices, rooms and other partitioning, their intended use,
and equipment to be contained therein, and shall deliver the Final Space Plan County
for County’s approval.

3.3. Final Working Drawings. Within ten (10) working days after execution of
the Lease by County and delivery of a copy of the Lease to Lessor, Lessor, the
Architect and the Engineers shall complete the architectural and engineering drawings
for the Leasehold Improvements, and the final architectural working drawings in a form
which is complete to allow subcontractors to perform the work and to obtain all
applicable permits (collectively, the “Final Working Drawings”) and shall submit the
same to County for County’s approval.

3.4 Permits. The Final Working Drawings shall be approved by County (the
“‘Approved Working Drawings”) prior to the commencement of the construction of the
Leasehold Improvements. Lessor shall immediately submit the Approved Working
Drawings to the appropriate municipal authorities for all applicable building permits
necessary to commence and fully complete the construction of the Leasehold
improvements (the “Permits”). Lessor hereby agrees that neither County nor County’s
agents or consultants shall be responsible for obtaining of the same shall be Lessor’s
responsibility; provided however that County shall, in any event, cooperate with Lessor
in executing permit applications and performing other ministerial acts reasonably
necessary to enable Lessor to obtain any such permit or certificate of occupancy. No
changes, modifications or alterations in the Approved working Drawings may be made
without the prior written consent of County, provided that County may withhold its
consent, in its sole discretion, to any change in the Approved Working Drawings if such
change would directly or indirectly delay the “Substantial Completion” of the Premises
as that term is defined in Section 6.1 of this Leasehold Improvement Agreement.
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3.5 County shall use its best, good faith, efforts and all due diligence to
cooperate with the Architect, the Engineers, and Lessor to complete all phases of the
Construction Drawings and the permitting process and to receive the permits, and
approval of the “Construction Costs,” as set forth in Section 7.1 below, as soon as
possible after the execution of the Lease, and, in that regard, shall meet with Lessor on
a scheduled basis to be determined by County, to discuss Lessor's progress in
connection with the same. Upon County’s execution of this Lease, Lessor shall provide
County with a construction schedule including time projects for planning, entitlement
process, related preparation and construction of the Leasehold Improvements.

SECTION 4 — LESSOR COVENANTS

41 Lessor recognizes, understands and covenants that any and all
improvements shall be undertaken according to Exhibit “F”, General Construction
Specifications for Leased Facilities, attached thereto and made a part of the Lease.

4.2 Lessor recognizes, understands and covenants that improvements
contemplated herein may be subject to the provisions contained in the California Labor
Code (commencing with Section 1720) relating to general prevailing wage rates and
other pertinent provisions therein.

4.3 Lessor shall comply and stay current with all applicable building
standards; which may change from time to time, including but not limited to, the
Americans with Disabilities Act of 1990 and any regulations issued pursuant thereto in
providing improvements contemplated herein.

SECTION 5 — CONSTRUCTION

5.1 Lessor shall diligently pursue the planning, entitlement process, related
preparation and construction of the Leasehold Improvements. Lessor shall provide
County with periodic written progress reports, which reports shall contain, without
limitation, updated information relative to permit approvals and construction.

5.2 Lessor shall notify County, in writing, forthwith when such planning,
entittement process, related preparation and construction of the Leasehold
Improvements have been completed, a Certificate of Occupancy has been issued by
the City of , or if no new Certificate of Occupancy is required, then upon
acceptance of the improvements by the City of upon final inspection, all
required permits have been obtained and electrical power has been turned on. Within
ten (10) days thereafter, County shall schedule and conduct a “job walk” with Lessor for
the purpose of accepting the Premises for occupancy. County shall accept the
Premises if the improvements are Substantially Complete and the Premises are
available for useful occupancy, hereinafter defined. County reserves the right to
determine if the Premises are Substantially Complete and available for useful
occupancy.
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5.3 In addition, immediately after the Substantial Completion of the Premises,
Lessor shall have prepared and delivered to the County (1) a complete set of “As-Built”
drawings showing every detail, latent or otherwise, of such improvements, including but
not limited to electrical circuitry and plumbing, and (2) the same complete set of
“As-Built” drawings on a computer disk in a CADD format.

SECTION 6 — COMPLETION OF THE COUNTY IMPROVEMENTS; LEASE
COMMENCEMENT DATE

6.1 For purposes of this Lease, “Substantial Completion” of the Premises shall
occur upon the completion of construction of the Leasehold Improvements in the
Premises pursuant to the Approved Working Drawings, with the exception of any punch
list items and any County fixtures, work-stations, built-in furniture, or equipment to be
installed by County. Provided however, that such punch list items do not preclude the
useful occupancy of the Premises. Useful occupancy herein defined as the Premises
being safe, free of hazard, free of any risk to the safety of County employees and
available for the use set forth in the Lease.

6.2 The Lease Commencement Date shall occur as set forth in Section 6.1,
above.

SECTION 7 — CONSTRUCTION COSTS

7.1 Prior to County’s execution of this Lease, Lessor shall provide County an
itemized cost breakdown of the construction costs of the leasehold improvements,
attached hereto and made a part hereof as Addendum 1. The total costs of all the
Leasehold Improvements subject to reimbursement, including but not limited to fixtures,
equipment, architectural fees and permits, and as reflected in the cost breakdowns,
shall not exceed the sum of $ which sum represents Lessor’'s estimate of
such construction costs shown on Addendum 1, in the amount $ plus a
contingency amount budgeted by the County for the sole purpose of paying for extra
items requested by County during the course of construction or installation of leasehold
improvements.

7.2 Upon completion of the Leasehold Improvements and within fourteen (14)
days of Substantial Completion and acceptance of the Premises by County, Lessor
shall provide County with an itemized statement, similar to the cost breakdown form
attached as Addendum 1, of the actual costs of the Leasehold Improvements incurred
by Lessor, accompanied by vendor, contractor, subcontractor, material man invoices if
requested by the County along with request for reimbursement of actual costs incurred.

SECTION 8 — REIMBURSEMENT FOR LEASEHOLD IMPROVEMENTS

8.1 In addition to the base rent as stated in the Lease, County shall reimburse
Lessor, as hereinafter set forth, the actual cost of the Leasehold Improvements s
substantiated by the itemized statement required in Section 7.2 above and related
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supporting documentation as requested by the County. In no event shall Lessor be
reimbursed an amount in excess of actual costs pursuant to Section 7.2 nor in excess of
the total amount set forth in Section 7.1, whichever is less.

8.2  County shall pay to Lessor an amount not to exceed $ N/A per month for

( ) months as reimbursement for the actual costs of improvements

made by Lessor. In no event shall Lessor be reimbursed any amount in excess of
actual costs nor in excess of the total amount set forth in Sections 7.1 and 7.2 above.

8.3 In the event that County terminates the Lease as provided in Section 6.4
of the Lease, County agrees to pay Lessor upon such termination the balance of all
payments which would otherwise be due pursuant to Section 8.2 for Leasehold
Improvements.

SECTION 9 - MISCELLANEOUS

9.1  County’s Entry Prior to Substantial Completion. Provided that County
and its agents do not interfere with Lessor’s work in the Premises, Lessor shall allow
County access to the Premises prior to the Substantial Completion of the Premises for
the purpose of County installing over standard equipment or fixtures (including County’s
data and telephone equipment) | the Premises. Prior to County’s entry into the
Premises as permitted by the terms of this Section 9.1, County shall submit a schedule
to Lessor, for approval, which schedule shall detail the timing and purpose of County’s
entry. County shall hold Lessor harmless from and indemnify, protect and defend
Lessor against any loss or damage to the Premises and against injury to any persons
caused by County’s actions pursuant to this Section 9.1.

9.2 County’s Representative. County has designated its Director of Facilities
Management as its sole representative with respect to the matters set forth in this
Leasehold Improvement Agreement, who, until further notice to Lessor, shall have full
authority and responsibility to act on behalf of the County as required in this Leasehold
Improvement Agreement.

9.3 Lessor’'s Representative. Lessor has designated as its
sole representative with respect to the matters set forth in this Leasehold Improvement
Agreement, who, until further notice to County, shall have full authority and
responsibility to act on behalf of the Lessor as required in this Leasehold Improvement
Agreement.

9.4 County’s Agents. All subcontractors, laborers, material men, and
suppliers retained directly by County shall conduct their activities in and around the
Premises, in a harmonious relationship with all other subcontractors, laborers, material
men and suppliers at the Premises.

9.5 Time of the Essence in this Leasehold Improvement Agreement. Unless
otherwise indicated, all references herein to a “number of days” shall mean and refer to
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calendar days. In all instances where County is required to approve, if no written
notice of approval is given within the stated time period, at the end of such period the
items shall automatically be deemed not approved.

9.6 Lessor's Lease Default. Notwithstanding any provision to the contrary
contained in this Lease, if an event of default by Lessor of this Leasehold Improvement
Agreement, and said default has occurred at any time on or before the Substantial
Completion of the Premises, then (i) in addition to all other rights and remedies granted
to County pursuant to the Lease, County shall have the right to cause Lessor to case
the construction of the Leasehold Improvements and (ii) all other obligations of County
under the terms of this Leasehold Improvement Agreement shall be forgiven until such
time as such default is cured pursuant to the terms of the Lease or this Leasehold
Improvement Agreement.
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