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EXCLUSIVE. SUBLEASING AGREEMENT

By the temms of this Subleasing Agreement, E:greetings Network, Ing.
(“Sublessor) grants so BT Commereial: Real Estato MBroker”) The ‘eyclusive sight ta -

-progure for Sublesser g, subleasalgubileages 1or the enliré property locatéd at 149 Név

Montgemery Sireet on'the followidy terms and eoriditions:

1. Engagsment. Sublessor refans Broker as its exclugive leasing ayent with the

exclugive fight. 1o proeyre for Sublessor a. .au_bl_ea:se(sigbléaﬁes_"'f.or' the “Sutilease
Premises” as described Bslow angd.on {He ters and cordilions Yisrein,

2. Teim. Thea tenm of %his.Agre.e:fnwt will.sommence March 19, 2001, -and will. expire.

T QCétober 1, 2001, This Agreement may be extended through mutual writlen consent.

Either party may terminate this Agreement by written notice 1o thig other for any rhasor

~ with 39 days riotice.

3. Sublease Premises. That portion of the entire buliding presently master leasédd to
Bublessor lucaled of 149 New Mortgornery Street, 8an Francisco, comprised of
approximiately 78,087 rentable sq. ftand subjectlo. exlsting subleases.

4. Broker’s Duties,. ‘Broker agrees thal; during dhe term of this Agresroent, it will
endeavor to promplly procure ‘a sublsase/subleases of the Stibleass Premises, The
‘sublease shall be: with ‘2 sublenantsubtanants. and on tefims and conditiops [intluding
rant) satisfactory 1o Stiblpssor. Broker agrees to coopsrate with all real eytate agents.
‘and brokers In leasing the space. :

8. Sublegsor's Duties: Sublessor agrees 16 tropersle withBroker to facliitate Broker's.
performente of s dutfes under this Agréement. Without limifing the genarality of the:
foregoing, Sublesspr agries that {i) Sublessor shall identity Broker as tha exclusive

. feasing agent-for the spacs in connegtjon with the.sublsasing of this Sublsase Pramises;

(i) Sutilessor shall tefer o Broker sflnquinas by any party inlerested in subleasing the-
Sublease Prervises. Sublessor furfher agreed o deslgriale: a representaive who-shall

have fuli-.authc_iﬁ_ty to deal with Braker in miatters pertaining to-this Agreamient;

6 Comimissions. In consideration of the performance. by Broker of ils. dulies
hereunder, Sublessor agrees 1o pay Briker feasing commisalons. based on Broker's
Scheduly- of Sublease commissions as stated in Exhibit A, Sublessor agreas: 1o pay.
Broker -a. commission: (i) # the Bublease. Prermises are subleased or assigned to: an

-axisting -tenant or:sublenant within thg building, of to o subterant or assignee procuréd.

by Broker; or If the: subledse premises are -subleased or assigred by Sublassor by or
through anyane-slse durng theferm of this Agreement; (if) ¥, during the (80)-day perod
following “the expitation er svoner termination of this Agregmignt, -any sublesse or
assignment js entered Into betwesn Sublessor and any prospective subtenant or
assigriee who was secured by the kroker, Hids exprassed a. sincers interest in the
property and i§ Included on- a list of prospects provided by BT Gormsraial 1o Sublessar
~or (IR the—rmastar andlord

) bt subleases from Sublés
otherwise recaplures the Sublease Prepiises. Unloss otherwise Brovided in Exhiblt A,
one-balf (12} of the commission payable for-each sublease shall be pald-within five, {5)
tiays dfter ‘the date upon which the sublease or assignment s axecuted by Sublessor

no later ther five (5) days aftér contract terminatio
terminates the lease for the Sublesse Premises,Cor
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and sublenant ang’ approved by the Sublesser's faridiord, and the other bne-hall {12}
thereot shalt be paid upon the date that the subleass commences.

7. Notiees, Al nolices deiivered untler this Agresment shall be fn writing and shall be
miailed by dvarnight Selivéry service or cgrtitied mall, tetum réceipt fequested, to the.
Sublessoe of ko the Broker, as e case may be, at-thé address whish appears 'on the
sigralure block on the last page of the Agreemenl.

8, Aftorney’s Fees, If any suit, action or proeseding arising from or bused ugbn tis
Agreerment 1s instituted bistween Broker and Bublessor, the prévailing party shall be
entitied fo recover ifs reasonable altorneys’ fess, costs and disbursements,.

9. Indemnification. Sublessor shalt Idemtily and $ave Broket haiiiless from and
agalnst all labilty, damiage, expenss, oduses of adtion, siftd, claims, attorneys” fees, or
judgments. resulting fiom ) any commission dalmed by any pefsen as a resull of
Sublessor's acts or-{if)-any ather wrongful actor omission of Sublessor.

Broker: shall Indempiy and save Sublessor harmisss from end against al- liabilty,
darnage, xpense, cause of actiond, suits, claims, stlorneys' fees or judgments: resgiting
. fram (1) ariy :commieslon clalmed by any persen ag: ¥ result of Broker's acts of (i any
other-wronghd act er omission of Broker., : :

10, Gompliahce with Laws, 1t 15 understoed that it is.llegal for either Sublesaor ar
Broker to refuse to display or sublease o any person bacause of rage, .color, religion,

national origin, sex, marital stalus of ghysleal dsatility,

1. Sucgassorand Assigns.. This Agresment shall be binding on the parties and thafr
respeciive 1eifs, execulors, sdminisirators, successors and assigns; provide however,
that the assigmmient of this Agreement by, either party, whethgr voluntary or by operalion
of faw, without the: prior written: consent of the other, shall be prohibited and 'of ne force
and-effect. Such comsent shall not be unreasenably withhsld or-delayed.

12. Severability. If any ferm or provision hereof is detared flegal or invalid for any
reason whatscever, such provision: shall be severed Jrom this Agreefrient and shall not
nffact the velldity of the remiainder. A waiver bl any’ bioach or dafaull under tis
Agreemisnt must be i wiiting,

13.  Entire Agresment.. This Agreement (induding the Schedule of Sublésse
Comimissions gttached herblo a8 Exhibit A) repieserits the -entire and ntegrated
agreernent betweén Sublessor and Broker and shall supersede all prior negotiations,
representations or agreemants, whether wiitten or oral;  This Agreemient may be
amended by g written instrument signed by both Sublessor and Broker

4. Right to Beject Subleases. Nothing coritained In this Agreement shdll be.
interpreted as obligating Sublesser 1o-agcapt arid entar Ito. a subléase or assignmerit
- of te-prevent Sublessor from aceepling or antaring inta any sublease or-assigoment with

any prospeclive Subtenant or assignee, whethsr of nof such sublease. or assignmentis-
propesed by Broket, Broker acknowledges thal Sutifessor shall have ihe unquaitied
nght; ' its sole and absolute discretion, Yo terminate: negotiations. with any prospedive
Subtenant or assignee at any Ume and lo refuse-ty enter Inly any sublease or with ary
prospective sublepant. Broker shall hiava no claim for any-compensation, commissioe, B
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damages agsinst Sublessor arsing from Sutilessor's fallure 'or retusa) ty Sonslmmate.
Bhy proposed sublease, In noevent shall.a letter of intent:or other document referring to-
the subssquent sXecution of a formal sublsase bé déemed a.sublesse enfitling Broker or
any tooperating iroker 1o.a cammission Hereundsr.

15, Governing Law, The -Agreement shall be governed by, and ¢onstrued in
accordancs with, the faws of the Siate of Califarnia, ' ,

16, Authority of Broker. Broker shall not make any agreement-which puibpits 1o bing:

the Sublessor and shall nol issue any gomrmitment or leRet of Intent unless the

Sublessor has first approved the form and content-of the Gommitment.of fetter of infent,
IN WITNESS WHEREOF, the parlies hersby hiave: caizsad this Agreement to bo

executed ds this date: set forth above..

BROKER:: SUBLEBSOR:

- E-giestings Network, Ing,

A 7 Pes RS 1Ot

Narma and THb,

Addiess for Notives: ddress. for Notices:

8T Commarcial Real Estals ' E-greetings Network; Inc,

201 Calfornia Street; Sylte 100 3 Americen R o
Sdn Francisco, GA 94141 Cleveland, OH 441494

aw
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EXHIBIT A

Schedule of Sublease Commissions

A. Transactions Which Oo Netinclude A Cooperating Braker:

The cammiasion payabla to BT Commercial Real Estate under the terms of thig.
Exclusive Sublessing Agreement will be the folléwirig: ]

1. I the case that BT Gommertlal i acting as Broker for-beth the Subtasmr
and the Subtenant, he total commission payable to BT Comrisrcial shal)
te One: Dollar ($1.00) per rentable syuare.font per yeat of Sublesse term,
prorated for any partlal year;

2. Ir the svent the Master Lavdlord tarminaies the fease for the ‘Subleage
Premises, or Sublegses frem Bublessor of otherwlée récajptifes the
Sublease Premises, and sald termination. Is niot the result of @ potential
jdentifable -sublegsa transaction, tha tptal commission. payable to BT
Gommercial shallbe gs follpws:

@) 1F sald termination occurs before June 1, X001 = 8.2Bfrsflyr prorated for
any partial yeaf,

by i termination occurs: hetween Juné 1, 2001 and August 1, 2001 =
| B.3ENSHy procated for ary partidl yesr,

¢) if eaid termination decurs after August 1, 2009 = §, 50fsfiyr provated for
any partial year.

if sald termination is the result of a potential identifidble: subleaie ransaction
whiich does not result in en exgclfed sublegse agreement prior fo the

. temination , the: cemmijssion payable to BT Commercial Real Estate shell be
" as staled in 28, 2b, or 2¢.  MHowever, should the potential identifisble
transachon scour samultaneeusly with: o s part of the termingtion, sublesser
shall compensate BT Commercial in -accordance with the provisions of

.seaifons A’I or 81 and BZ as mﬁy be apphcabls under the

BT Cgmmermal _Rgal Ebt’ata and @ coqperaﬂng tg:mker_ nf a,,ny, under tha
Scnedule of Corhmisslons stated hergln). Under ho tircumstances shall BT
Commercial Real Estate be entiled to commissions in exoess of those
amournits identified in secions A1, B1 or B2, as mpy be applicable urider the

circumistances, subjact to the Jower level squara ?ooiage lirnitation referenpsd
herelnbelow:.
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The Lower Level square footage shall be dIscourtted fo ane third {1/3) of said
cormTigsiohs:

B. Teansackions Which Include A Cobperafing Broker

1. . Coopsprating Broker shall be pmd the following commission;

One Doltar ($1.00) per rentable e}quara fool per- year of sublease. s,
prorated tor any partialygars. :

2. In addiierr, BT Comniercial Real Eslate shall bs paid the fotsl of the
following:

{59.50) per renfable equar& foet per year of sublease term, prorated Yob
any partial years.

The Lower Level sqguare foolage shan be discounted te one third {113) of said.
commissions: for both the: Produring arid:Listing Brokers

BROKER: . SUBLESBOR:
"BT Cemmerciai Roal Egtate E«gméhﬁgs Network, Inc.
; : 0 149 New Montgomery Stréet
an Francisco, CA 94105
By:.

Mana m -f-?arm r
c* //?g /gﬁu.- s

Address for Nefices, <€ Address for Natices:
BT Gommercial Real Estale E-grestings Netwirk, Ing.
201 Califorria: Street, Suite 100. 4 American Rd

San Franelsco, CA 94411 Cleveland, OH 44144

Altn: Greg Fogg
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