Exhibit 3

ORIGINAL

LEASE AGREEMENT
BY AND BETWEEN
CITY OF ALAMEDA,

a municipal corporation organized and existing
under the laws of the State of California

AS LANDLORD
and
FRIENDS OF THE ALAMEDA ANIMAL SHELTER,

a California nonprofit public benefit corporation

AS TENANT
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LEASE AGREEMENT

BASIC LEASE INFORMATION
Lease Date: | Dated as of May __, 2017 for reference purposes only
Landlord: | City of Alameda,
- a charter city and municipal corporation ]
Landlord’s Address: | City of Alameda
Alameda City Hall

2263 Santa Clara Avenue
Alameda, CA 94501
Tel: (510) 748-4509
Attn: City Manager

Tenant: | Friends of the Alameda Animal Shelter, a California non-profit
public benefit corporation
Tenant’s Address: | 1590 Fortmann Way
Alameda, CA 94501
Premises: | 1590 Fortmann Way
Alameda, CA 94501
Length of Term: | Twenty Four (24) Months

Commencement Date:

See Section 2.1 below

Expiration Date:

June 30, 2019

Extension Option:

See Section 2.4 below

Base Rent:
Months Annual Base Rent
1-12 $ 1.00
13-24 $ 1.00
25-36 $ 1.00

Capital Improvements
Reimbursement

An amount not to exceed $45,000

Taxes and Utilities:

Tenant shall pay all costs for services and utilities to the
Premises, as defined in the Lease. Tenant shall pay all taxes
(including possessory interest taxes) levied on or against the
Premises or its personal property.

Security Deposit:

$ -0-
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Permitted Use.

Operation of the Alameda Animal Shelter pursuant to the
terms and conditions of the Alameda Animal Shelter Services

Agreement.

Parking:

Tenant shall have the right, to have its employees and visitors
park in the paved areas adjacent to the Building as identified as
the Parking Areas on Exhibit A attached hereto, as further set
forth in Section 1.3 herein below.

Brokers:

None.
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LEASE AGREEMENT
ALAMEDA ANIMAL SHELTER

THIS LEASE AGREEMENT (Alameda Animal Shelter) (“Lease”), dated as
, 2017, is made by and between the CITY OF ALAMEDA, a municipal
corporation organized and existing under the laws of the State of California (“Landlord™) and
FRIENDS OF THE ALAMEDA ANIMAL SHELTER, a California nonprofit public benefit
corporation (“Tenant”). Landlord and Tenant are referred to collectively herein as the

“Parties.”

Recitals

This Lease is entered upon the basis of the following facts, understandings and
intentions of the Landlord and Tenant:

A. Landlord owns certain real property located in Alameda, California,
commonly known as 1590 Fortmann Way (or the Alameda Animal Shelter), together with the

improvements thereon (the “Property”).

B. The Parties have previously entered into that certain Alameda Animal

Shelter Services Agreement (“Services Agreement”) whereby Tenant will perform certain
animal care services at the Premises for Landlord on the terms and conditions specified therein.
The Services Agreement, and the rights and obligations set forth therein, is partial consideration

for this Lease.

Agreement

NOW, THEREFORE, in consideration of the terms, covenants and conditions
hereinafter set forth, Landlord and Tenant hereby agree as follows: :

1. PREMISES. Landlord does hereby lease, rent, and demise to Tenant and
Tenant does hereby hire and rent from Landlord, the following premises comprised of the
following as shown on Exhibit A attached hereto (collectively, the “Premises”):

1.1 Building. The building located on located at 1590 Fortmannn
Way, together with the improvements and fixtures situated therein (collectively, the “Building).

1.2 Land. The outdoor exercise yard on the south side of the building
and an exterior patio (collectively, the “Land”).

1.3 Parking Areas. The parking area (“Parking Area”), subject to one
(1) reserved space for police vehicles in front of the Building.

2. TERM.

2.1 Term. The term of the Lease (“Term”) shall be the period
specified in the Basic Lease Information, commencing on one (1) day after this Lease has been
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approved by the City Council, at its sole and absolute discretion, the date of which approval shall
be deemed to be the effective date of an ordinance approving this Lease as required by the City
Charter (“Commencement Date”). This Lease shall terminate at midnight on June 30, 2019
(“Expiration Date”), unless sooner terminated as hereinafter provided. The foregoing
notwithstanding, the Term of the Lease shall expire concurrently with the Term of the Services
Agreement, including any extensions thereof. Promptly following the Commencement Date,
Landlord and Tenant shall enter into a letter agreement substantially in the form attached hereto
as Exhibit B, specifying and confirming the Commencement Date; if Tenant fails to execute and
deliver such letter agreement to Landlord within ten (10) business days after Landlord’s delivery
of the same to Tenant, said letter agreement as completed by Landlord will be deemed final and
binding upon Tenant. The term “Lease Year” as used herein shall mean any three hundred
sixty-five (365) consecutive day period beginning on the Lease Commencement Date or any
anniversary thereafter.

2.2 Termination of Existing Lease. Tenant currently occupies
Premises under that certain Lease Agreement (Alameda Animal Shelter) with Landlord dated
2011 (the “Original Lease”). Landlord and Tenant agree that effective as of the
Commencement Date as defined at Section 2.1 above, the rights and obligations of Landlord and
Tenant with regard to the Premises shall be governed by this Lease and the Original Lease shall
be terminated and of no further force or effect except for those provisions which, by their explicit
terms, survive the expiration or termination of the Original Lease.

2.3 Early Termination. If the Services Agreement is terminated before
the expiration of its Term, either pursuant to section 4.5 (Early Termination) or section 8.2
(Remedies for Contractor Breach), the Term of this Lease shall also terminate concurrently
therewith.

2.4 Extension Term. Pursuant to section 1.2 of the Services
Agreement the City Council may, in its sole and absolute discretion, offer Contractor a two (2)
year extension of the term of the Services Agreement. If such an offer is made and accepted by
Tenant and the term of the Services Agreement is so extended, the Term of this Lease shall be
deemed to be likewise extended for a two (2) year period (the “Extension Term™). During any
such Extension Term Tenant shall occupy the Premises upon the same terms and conditions as
the initial Term and Tenant shall continue to occupy the Premises in its “as-is” condition without
any tenant improvement allowance from Landlord.

3. RENT.

3.1  Base Rent. Tenant shall pay to Landlord as “Base Rent” One
Dollar ($1.00) per year. Each annual payment of Base Rent shall be paid in advance promptly
on the first day of every Lease Year of the Term beginning on the Lease Commencement Date.
Tenant shall have the right to pay the entire Term on a lump sum basis. The Base Rent shall be
paid without prior notice or demand, and without any setoff, counterclaim or deduction
whatsoever. The Base Rent shall be paid at Finance Department offices, or such other place as
Landlord shall direct.
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3.2 “Rent” Defined. As used in this Lease, the term “Rent” shall
include Base Rent and/or any and all other charges and other amounts whatsoever payable by
Tenant pursuant to this Lease.

3.3 Security Deposit. The security deposit has been waived.

3.4  Survival. The obligation of Tenant with respect to the payment of
Rent shall survive the termination of this Lease.

3.5  Net Lease. Tenant hereby acknowledges and agrees that this Lease
is intended to be a triple net lease to Landlord, as such term is commonly used for the leasing of
industrial/commercial properties, except as expressly herein set out, such that Landlord is not
responsible for any costs, charges, expenses and outlays of any nature whatsoever arising from or
relating to the Premises, or the use and occupancy thereof, or the contents thereof or the business
carried on therein, and that Tenant shall pay all charges, impositions, costs and expenses of every
nature and kind relating to the Premises except as expressly otherwise agreed herein.

3.6 Capital Improvements Reimbursement. Tenant desires to
undertake certain capital improvements to the Premises and Building and Landlord has agreed to
reimburse Tenant for the expenses of such improvements as set forth in this Section 3.6 (the
“Capital Improvements”). Landlord has agreed to reimburse Tenant for certain Building
repairs, consisting of sound mitigation, site line barriers and interior painting, for an amount not
to exceed twenty thousand dollars ($20,000.00); together with IT improvements consisting of
new servers, work stations and cabling, for an amount not to exceed twenty-five thousand dollars
($25,000.00) for a total not to exceed amount of forty-five thousand dollars ($45,000.00) (the
“Capital Improvements Amount”). From time to time after the Commencement Date, and
during the first eight (8) months of the Term, Tenant may deliver to the City Finance Department
invoices for the Capital Improvement items identified in this section. Said invoices shall include
amounts paid or to be paid and the names of any third-party vendors and contractors. Said
invoices shall also clearly identify the specific items of Capital Improvements specified above,
together with any other information reasonably requested in good faith by the City. The City
shall, within thirty (30) days after receipt of such properly documented invoices and other
documentation, deliver to Tenant a reimbursement for said costs. In no event shall the
reimbursements exceed the Capital Improvement Amount specified herein above. Any Capital
Improvements falling within the definition of Alterations set forth in Section 7.1 herein below
shall comply with the terms and conditions of Article 7 of this Lease.

4. USE OF PREMISES.

4.1 Permitted Use. The Premises shall be used for the Permitted Use
and for no other use whatsoever. At no time shall Tenant have the right to install, operate or
maintain telecommunications or any other equipment on the roof or exterior areas of the
Building, except as may be necessary for Tenant’s Permitted Use of the Premises. Tenant
acknowledges that neither Landlord nor any agent of Landlord has made any representation or
warranty with respect to the Premises, Buildings or with respect to the suitability or fitness for

the Permitted Use.
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42  Compliance With Laws. Tenant shall comply with all laws,
ordinances, rules, regulations and codes, of all municipal, county, state and federal authorities,
including the Americans With Disabilities Act, as amended, (42 U.S.C. Section 1201 et seq. [the
“ADA”]) (collectively, “Laws”) pertaining to Tenant’s use and occupancy of the Premises and
the conduct of its business. Tenant shall be responsible for making any non-structural alterations
necessary to bring the Premises into compliance with applicable ADA requirements. Landlord
shall be responsible for any structural changes, including correcting any construction-related
accessibility standards, needed to bring the Premises into compliance with applicable ADA
requirements. Tenant shall not commit, or suffer to be committed, any waste upon the Premises
or any public or private nuisance, or other act or thing which disturbs the quiet enjoyment of any
other tenant in the Building, nor shall Tenant store any materials on the Premises which are
visible from areas adjacent to the Premises, unless otherwise specifically set forth in this lease.
Tenant shall not permit any objectionable odor to escape or be emitted from the Premises and
shall ensure that the Premises remain free from infestation from rodents or insects. Tenant shall
not do or permit anything to be done on or about the Premises or bring or keep anything into the
Premises which will in any way increase the rate of, invalidate, or prevent the procuring of any
insurance, protecting against loss or damage to the Buildings or any of its contents by fire or
other casualty or against liability for damage to property or injury to person in or about the
Building.

5. ASSIGNMENT AND SUBLETTING. Tenant acknowledges that
Landlord has relied upon the unique skill and reputation of Tenant in entering into this Lease and
Service Agreement, and that this Lease may not be assigned by Tenant separate and apart from
the Service Agreement. Neither may Tenant sublease all or any portion of the Premises, except
for purposes of fulfilling its obligations under the Service Agreement. In consideration of the
foregoing, Tenant shall not voluntarily, or by operation of law, assign or transfer this Lease or
any interest therein, sublease the Premises or any portion thereof, or allow any person (the
employees or invitees of Tenant excepted) without the prior written consent of Landlord, which
consent may be granted or withheld in Landlord’s sole and absolute discretion.

6. CONDITION OF PREMISES. Tenant acknowledges that it has been in
possession of the Premises pursuant to the Original Lease, and that the Premises are currently in
a satisfactory condition suitable for Tenant’s Permitted Use. Tenant shall remain in possession
of the Premises in its “as is, where is” condition and, as such, Landlord makes no warranty as to
such facilities and property either as to their usability generally or as to their fitness for any
particular purpose. Upon the expiration or earlier termination of this Lease, Tenant shall turn
over to Landlord the Premises in the same condition in which they were received, reasonable
wear and tear excepted. No promises of Landlord to alter, remodel, repair or improve the
Premises and no representation respecting the condition of the Premises have been made by
Landlord to Tenant, except as expressly provided in this Lease.

7. ALTERATIONS.

7.1 Tenant shall not make any alterations, improvements, or additions
to the exterior or interior of the Premises (collectively the “Alterations”), without Landlord’s
prior written consent in each and every instance, which consent may be conditioned upon criteria
and/or requirements deemed necessary by Landlord. Any Alterations which add to, remove, or

CITAVS4024\1080608.5 4



otherwise alter, the structural components of the Building, including the roof, any support
structures, foundations, the exterior of the Building, and the fire retardant and other life safety
systems of the Building, shall require Landlord’s prior written consent, which may be withheld
in Landlord’s sole discretion. In the event Tenant desires to perform any Alterations, Tenant
shall first submit to Landlord a written description of the proposed Alterations, and, if Landlord
requires, plans and specifications relating thereto, and obtain Landlord’s written approval prior to
commencing it. Approval of Alterations may be conditioned upon providing Landlord with a
performance and payment bond satisfactory to Landlord in all respects in addition to other
requirements deemed reasonably necessary to protect the interests of Landlord. Alterations as
used herein shall not include minor changes made by Tenant to improve the appearance or utility
of the Premises, such as rearrangement of furniture, redecoration and painting, changes in cat
room layout, or removal of shelving, provided such minor changes do not affect in any way the

Building Structural and MEP Systems (as defined below).

72  Prior to undertaking any Alterations, to the extent required by
applicable Laws, Tenant shall submit an application to the applicable governmental authorities
for review and obtaining approval of such plans and proposals for such Alterations to the
Premises. In addition, Tenant shall also submit to Landlord a narrative description of all
proposed Alterations on the Premises, with the projected schedule and costs thereof, and an
analysis as to how and why such Alterations will or will not be visible from the exterior of the
Building, or be substantially likely to adversely affect the human health, or the environment, or
adversely impact the structure of the Building. All Alterations shall be done at the expense of
Tenant without any costs or obligation to Landlord. No Alterations shall be undertaken by
Tenant on the Premises, unless such Alterations have been approved by all applicable
governmental authorities and all requisite permits have been obtained.

7.3 In the event Tenant intends to perform work requiring excavation
below the surface of the Premises (whether inside or outside of the Building) or construction of a
permanent structure on the Premises, Tenant must determine actual location of utilities using
standard methods (i.e., potholing, metal fish line, etc.) and submit this information with an
application to excavate or application to build a permanent structure to Landlord for approval
(which shall also include the approval of applicable governmental authorities). The application
should include a site plan showing the location of utilities and that construction will not take
place above the utility line or within the utility easement, specifically showing that no permanent
structures will be constructed in these areas. Tenant shall be responsible for complying with the
provisions of the City of Alameda’s Marsh Crust Ordinance, and if required, shall obtain a

Marsh Crust Permit.

7.4 At the termination of this Lease, all improvements, whether
temporary or permanent in character, made by Landlord or Tenant in or upon the Premises shall
become Landlord’s property upon conveyance of the Land and Premises to Landlord and shall
remain upon the Premises at the termination of this Lease without compensation to Tenant
(excepting only Tenant’s movable office furniture, trade fixtures, and manufacturing, office and
professional equipment, and any work approved by Landlord as to which, at the time of such
approval, Landlord provided, in writing, that such work had to be removed at the termination of

the Lease).
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7.5  Before Tenant undertakes any Alterations which will disturb any
known friable or non-friable asbestos in the Premises, if any, the Tenant, as part of its
improvement plan submittal, shall set forth a plan providing how Tenant will handle any such
asbestos, which plan must be reviewed and approved by Landlord, before any such work which
will disturb such asbestos in the Premises can commence.

7.6 Landlord, at its option and without any form of representation or
warranty, shall have the right to modify, repair, refurbish and/or repaint the exterior of the
Premises (and the Building containing the Premises) as determined in Landlord’s sole discretion.
Such right shall not cause any form of eviction, constructive or otherwise, and Tenant shall not
be entitled to any abatement of amounts owning under this Lease; provided, however, Landlord
shall use its good faith efforts to minimize disruption to Tenant’s building operations.

8. ACCESS BY LANDLORD. In addition to access provided by this
Lease, Landlord shall be allowed access to the Premises at all reasonable times throughout the
term of this Lease, for any reasonable purposes upon prior written notice to Tenant. Landlord
will normally give Tenant a minimum 24-hour prior notice of an intention to enter the Premises,
unless the entry is required on an emergency basis for safety, environmental, operations or
security purposes. Tenant shall ensure that a telephone roster is maintained at all times for on-
call persons representing Tenant who will be available on short notice, 24 hours a day, 365 days
per year, and possess and have authority to use all keys necessary to gain access to the Premises,
to facilitate entry in time of emergency. Tenant shall ensure that Landlord has a current roster of
such on-call personnel and their phone numbers. Tenant shall have no claim against Landlord
for exercise of their rights of access hereunder. Portions of the utilities systems serving the
Premises may be located within the Premises. Tenant agrees to allow Landlord and its utility
suppliers reasonable access to the Premises for operation, maintenance, repair and replacement
of these utilities systems as may be required. In executing operation, maintenance, repair or
replacement of these systems, Landlord agrees to take all reasonable steps to limit interference

with the use of the Premises by Tenant.

9. UTILITIES. Utilities will not be furnished to Tenant by Landlord.
Tenant shall contract directly with the providers of, and shall pay all charges for, water, sewer,
storm water, gas, electricity, heat, cooling, telephone, refuse collection, janitorial, pest control,
security and monitoring services furnished to the Premises, together with all related installation
or connection charges or deposits (“Utilities”). If any Utilities are provided by Alameda
Municipal Power (“AMP”) it is understood and agreed that such entity is separate and distinct
from Landlord and Tenant must contract directly with AMP for any such Utilities. Landlord
shall not be liable for any reason for any loss or damage resulting from an interruption of any of
these services. Landlord may designate the provider of Utilities and in such event Tenant shall
use such designated provider; provided that Tenant shall have no claim against Landlord, of any
type, for any failure of such provider to provide such service, and Tenant’s remedy, if any, shall
be limited to such provider.

10.  MAINTENANCE SERVICES.

10.1  Repairs By Landlord. Landlord shall maintain only the
foundation, structural system including exterior walls (exclusive of all glass and exclusive of all
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exterior doors), roof, and electrical, plumbing, and heating/ventilation/air-conditioning systems
of the Premises (collectively, the “Building Structural and MEP Systems”) in good repair,
except repairs rendered necessary by the negligence or intentional acts of Tenant, its employees,
invitees or representatives, which shall be repaired by Tenant. Tenant shall promptly report, in
writing, to Landlord any defective condition known to Tenant to be defective which Landlord is
required to repair and failure to so report such condition shall make Tenant responsible to
Landlord for any liability incurred by Landlord by reason of such condition. Landlord shall be
required to commence such repairs within a reasonable period of time from receipt of Tenant’s

notice.

10.2 Repairs By Tenant. Tenant accepts the Premises in its present
“As-Is,” “Where Is” condition, and specifically acknowledges that the Premises is suited for the
uses intended by Tenant. Landlord shall not be liable for any latent or patent defects in the
Premises. Except as expressly set forth in this Lease, Tenant acknowledges that Landlord has
made no representation or warranty concerning the condition and state of repair of the Premises
to the extent not constructed by Landlord. Tenant shall, at its own cost and expense, keep and
maintain the Premises in good order and repair, promptly making all necessary repairs and
replacements, including, but not limited to, all equipment and facilities and components thereof
within the Premises, fixtures, walls (interior), finish work, ceilings, floors, lighting fixtures,
bulbs and ballasts, utility connections and facilities within the Premises, windows, glass, doors,
and plate glass, truck doors, dock levelers, bumpers, seals and enclosures, termite and pest
extermination, and damage to common areas caused by Tenant, excluding only those repairs
expressly required to be made by Landlord hereunder. Any and all construction, maintenance
and/or repairs to be done by Tenant, its agents, employees, contractors and/or subcontractors
pursuant to this Section which would be deemed Alterations, as reasonably determined by
Landlord, shall comply with the requirements of this Lease. Tenant, in keeping the Premises in
good order, condition and repair, shall exercise and perform good maintenance practices. Tenant
shall maintain the grounds surrounding the Premises, including the mowing of grass, care of
shrubs and general landscaping. Tenant’s obligations shall include restorations, replacements or
renewals when necessary to keep the Premises and all improvements thereon or a part thereof in

good order, condition and state of repair.

10.3  The Equipment shall not be removed by Tenant, or any of its
employees or agents, from the Premises, without the prior written consent of Landlord. Tenant
shall be responsible for preparing and maintaining an accurate and current inventory of all such
Equipment. If Tenant desires to cease use of any Equipment during the Term of this Lease and
cause it to be removed from the Premises, Tenant shall so advise Landlord in writing and shall
obtain written approval for moving or disposing of such Equipment from Landlord.

10.4 At the termination of this Lease, the Equipment shall be returned to
Landlord in as good condition as when Tenant took possession, ordinary wear and tear excepted;
provided, however, that it is understood that Tenant shall not have any obligation to maintain or
repair any personal property which has become functionally obsolete, or if such personal
property is not reasonably capable of being repaired because of an inability to reasonably obtain
parts, or the cost of such repair or maintenance is unreasonable.
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10.5  Debris and unused materials shall be promptly removed from the
Premises, and the area of work shall be kept reasonably clean and free of unused materials at all
times. At completion of the Lease, the area of work and the Premises shall be left without
containers, Tenant’s equipment, and other undesirable materials, and in an reasonably acceptable

clean condition.

10.6  Tenant shall provide for all security and safety within the
Premises. Any crimes or other offenses, involving damage to or theft of Landlord’s property
shall be reported to Landlord as property owner and lessor.

10.7  The Tenant shall be responsible, at its cost and expense, for
obtaining and providing any and all other services which may be required in connection with
Tenant’s use or occupancy of the Premises.

11.  INDEMNIFICATION BY TENANT.

11.1  Indemnification By Tenant Of Landlord. Tenant shall indemnify,
defend and save Landlord, its City Council, boards, commissions, officials, employees and
volunteers (“Indemnities™) harmless and shall pay all costs, expenses and reasonable attorneys’
fees for all trial and appellate levels and post judgment proceedings in connection with any fines,
suits, actions, damages, liability, causes of action of every nature whatsoever arising or growing
out of, or in any manner connected with, the occupation or use of the Premises, and/or provision
of Services or any other services by Tenant and Tenant’s employees, agents, servants, guests,
invitees, contractors or sublessees. These include, but are not limited to, any fines, claims,
demands and causes of action of every nature whatsoever which may be made upon, sustained,
or incurred by Landlord by reason of any breach, violation, omission or non-performance of any
term, covenant or condition hereof on the part of Tenant or Tenant’s employees, agents, servants,
guests, invitees and sublessees. However, this indemnity shall not extend to damages due to the
gross negligence or willful misconduct of Landlord or their contractors. This covenant shall
survive the termination of this Lease.

11.2  Waiver. Landlord shall not be liable to Tenant and Tenant hereby
waives all claims against Landlord or its affiliates for any injury or damage to any person or
property occurring or incurred in connection with or in any way relating to the Premises, the
Building or the Property from any cause. Without limiting the foregoing, neither Landlord nor
any of its affiliates shall be liable for and there shall be no abatement of rent for (i) any damage
to Tenant’s property stored with or entrusted to affiliates of Landlord, (ii) loss of or damage to
any property by theft or any other wrongful or illegal act, or (iii) any injury or damage to persons
or property resulting from fire, explosion, falling plaster, steam, gas, electricity, water or rain
which may leak from any part of the Premises or the Property or from the pipes, appliances,
appurtenances or plumbing works therein or from the roof; street or subsurface or from any other
place or resulting from dampness or any other cause whatsoever or from the acts or omissions of
other tenants, occupants or other visitors to the Premises or the Property or from any other cause
whatsoever, (iv) any diminution or shutting off of light, air or view by any structure which may
be erected on lands adjacent to the Premises, or (v) any latent or other defect in the Premises or
the Property. Tenant agrees that in no case shall Landlord ever be responsible or liable on any
theory for any injury to Tenant’s business, loss of profits, loss of income or any other form of
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consequential damage. Tenant shall give prompt notice to Landlord in the event of (a) the
occurrence of a fire or accident in the Premises or in the Property, or (b) the discovery of any
defect therein or in the fixtures or equipment thereof.

12. INSURANCE.

12.1  Tenant’s Insurance.

(2) Tenant shall procure and maintain for the duration of the
Lease, insurance against claims for injuries to persons or damages to property which may arise
from or in connection with the Tenant’s operation and use of the leased premises. The cost of

such insurance shall be borne by the Tenant.

(b) Tenant shall maintain the following types of insurance with
limits no less than the following as set forth below.

Q) Commercial General Liability Coverage:

$3,000,000 per occurrence for bodily injury, personal injury and property damage. The policy
shall be endorsed to provide Fire Legal Liability or Damage to Rented Premises coverage, as

well as for Products and Completed Operations;

(i)  Automobile Liability Coverage: Coverage for
owned, hired, leased and rented vehicles, with limits of not less than $1,000,000.00 for combined
bodily injury and property damage, on a per occurrence basis;

(iii)  Property Insurance Coverage: Coverage against all
risks of loss (excluding flood and earthquake). $1,000,000 in Property Insurance Coverage with
no coinsurance penalties shall apply and coverage shall extend to include any tenant
improvements or betterments. Landlord shall be listed on all settlement checks as the Loss

Payee;

(iv)  Workers’ Compensation Coverage: Statutory
coverage as required by the State of California, with Employer Liability coverage with limits of
not less than $1,000,000.

(c) On or before the Lease Commencement Date, Tenant shall
furnish Landlord with certificates showing the type, amount, class of operations covered,
effective dates and dates of expiration of insurance coverage in compliance with Section 12.1.2.
Such certificates, which shall not limit Tenant’s indemnifications provided in this Lease, shall
also contain substantially the following statement: “Should any of the above insurance covered
by this certificate be canceled or coverage reduced before the expiration date thereof, the insurer
affording coverage shall provide thirty (30) days” advance written notice to the City of Alameda
by certified mail, Attention: Risk Manager.” Tenant shall maintain in force at all times during
the performance of this Lease all appropriate coverage of insurance required by this Lease with
an insurance company that is acceptable to Landlord and licensed to do insurance business in the
State of California. Endorsements naming the additional insureds required by Section 12.3 shall

be submitted with the insurance certificates.
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12.2  Subrogation Waiver. Tenant agrees that in the event of loss due to
any of the perils for which it has agreed to provide comprehensive general and automotive
liability insurance, Tenant shall look solely to its insurance for recovery. Tenant hereby grants to
Landlord, on behalf of any insurer providing insurance to either Tenant or Landlord with respect
to the services of Tenant herein, a waiver of any right to subrogation which any such insurer of
said Tenant may acquire against Landlord by virtue of the payment of any loss under such
insurance. Tenant’s insurance carriers shall provide endorsements to the insurance policies

accordingly.

12.3  Additional Insured. The City of Alameda, its City Council, boards,
commissions, officers, employees, agents and volunteers, and any other party designated by
Landlord (as determined in Landlord’s sole discretion), and at Landlord’s request any mortgagee
of Landlord, shall be named as an additional insured under all insurance coverage’s, except on
workers’ compensation and professional liability insurance policies. The naming of an
additional insured shall not affect any recovery to which such additional insured would be
entitled under this policy if not named as such additional insured. An additional insured named
herein shall not be held liable for any premium, deductible portion of any loss, or expense of any
nature on this policy or any extension thereof. Any other insurance held by an additional insured
shall not be required to contribute anything toward any loss or expense covered by the insurance

provided by this policy.

12.4  Notice Of Cancellation. Tenant’s insurance policies shall be
endorsed to require the insurer to provide Landlord with at least thirty (30) days’ written Notice
of Cancellation.

12.5  Sufficiency Of Insurance. The insurance limits required by the
Landlord are not represented as being sufficient to protect Tenant. Tenant is advised to consult
Tenant’s insurance broker to determine adequate coverage for Tenant. Tenant’s insurance
policies shall be endorsed stipulating that Tenant’s insurance is primary, and that the Landlord’s
self-insurance program and excess insurance policies shall not be called upon to contribute to a
loss that should otherwise be paid by the Tenant’s insurer.

12.6  Insurer Acceptability. Tenant’s insurers must be domiciled in the
United States of America. They must meet a minimum A.M. Best & Co. rating of A:VII and a
Standard and Poors Rating (if rated) of at least BBB. In the event that a proposed insurance
company is not rated by A.M. Best & Co. or Standard and Poors, said insurance carrier must be
domiciled in the State of California and approved by the Landlord’s Risk Manager.

12.7  Failure to Secure. If Tenant at any time during the Term hereof
should fail to secure or maintain the foregoing insurance, Landlord shall be permitted to obtain
such insurance in the Tenant’s name or as an agent of the Tenant and shall be compensated by
the Tenant for the costs of the insurance premiums at the maximum rate permitted by law and
computed from the date written notice is received that the premiums have not been paid.
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13. DESTRUCTION OF BUILDINGS.

13.1 Partial Destruction. In the event of a partial destruction of the
Building during the Term of this Lease from any cause, Landlord may elect to (in its sole
discretion) repair the same, provided such repair can reasonably be made within one hundred
eighty (180) days from the happening of such destruction under applicable Laws and regulations.
During such period, Landlord and Tenant shall reasonably cooperate to ensure that the core
services to be provided under Article 3 of the Services Agreement can continue to be provided
by Tenant at a location or locations reasonably acceptable to Landlord and Tenant. In the event
that (i) Landlord elects not to make such repair, or (ii) such repair cannot reasonably be made
within one hundred eighty (180 days from the happening of such destruction under applicable
laws and regulations, Landlord shall have the right to terminate this Lease by notifying Tenant in
writing, in which event this Lease and Services Agreement shall terminate. Should Landlord
exercise this right; Landlord will be liable to FAAS for all payments/reimbursements due FAAS
under the Services Agreement for up through the termination date.

132 Total Destruction. A total destruction of the Building shall
terminate this Lease. A total destruction of such Building means the cost of repairing such
Building exceeds seventy-five percent (75%) of the replacement cost of such Building. In the
event of a total destruction, this Lease and the Services Agreement shall be deemed terminated as
of the date of such total destruction. In this event, Landlord will be liable to FAAS for all
payments/reimbursements due FAAS under the Services Agreement for up through the

termination date.

14. LABOR PROVISIONS.

14.1  Equal Opportunity. During the Term of this Lease, and with
respect only to employment or employees at the Premises, Tenant agrees as follows: Tenant will
not discriminate against any employee of Tenant or applicant for employment because of race,
religious creed, color, national origin, ancestry, physical disability, mental disability, medical
condition, genetic information, marital status, sex, gender identity, gender expression, age,
sexual orientation, or military and veteran status. Such action shall include, but not be limited to,
the following: employment, upgrading, demotion, or transfer, recruitment or recruitment
advertising, layoff or termination, rate of pay or other forms of compensation, selection for
training, including apprenticeship. Tenant agrees to post in conspicuous places, notices to be
provided by the applicable government agencies, setting forth the provisions of this
nondiscrimination provision.

14.2  Convict Labor. In connection with the performance of work
required by this Lease, Tenant agrees not to employ any person undergoing a sentence of
imprisonment at hard labor.

143  Prevailing Wages And Related Requirements. Tenant
acknowledges and agrees any Alterations, made by or on behalf of Tenant to the Premises, or
any portion thereof, which are paid for in whole or in part by Landlord or which are considered
to have been paid for in whole or in part by Landlord (e.g. by virtue of any rents that are reduced,
waived or forgiven) will constitute “[c]onstruction, alteration, demolition, installation, or repair
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work done under contract and paid for in whole or in part out of public funds...”. (California
Labor Code section 1720.) Tenant shall comply with any applicable laws, rules and regulations
related to construction wages and other construction matters, if and to the extent applicable to the
Premises after the Commencement Date including, but not limited to, the provision of Labor
Code Section 1720 et seq., and/or Section 2-67 of the Alameda Municipal Code. From and after
the Commencement Date, Tenant shall indemnify, defend (with counsel reasonably acceptable to
Landlord), and hold harmless the Landlord Related Parties against any claim for damages,
compensation, fines, penalties or other amounts arising out of the failure or alleged failure of any
person or entity (including Tenant and its contractors) to pay prevailing wages as determined
pursuant to Labor Code Sections 1720 et seq., to employ apprentices pursuant to Labor Code
Sections 1777.5 et seq., to require any contractor or subcontractor listed on a bid proposal for a
public works project be registered with the Department of Industrial Relations pursuant to Labor
Code Section 1725.5, to comply with the other applicable provisions of Labor Code Sections
1720 et seq. and 1777.5 et seq., to meet the conditions of Section 1771.4 of the Labor Code, to
require the general contractor for any prevailing wage work to furnish electronic certified
payroll records directly to the Labor Commissioner at: https://apps.dir.ca.gov/ecpr/das/altlogin,
or to comply with any other regulation related to public contracts. Tenant’s obligation to
indemnify, defend and hold harmless under this Section 26.3 shall survive termination of this
Lease, and shall be interpreted broadly so as to apply to any legal or administrative proceeding,
arbitration, or enforcement action.

15. SUBMISSION OF NOTICES. All notices, demands, requests, consents,
or approvals which may or are required to be given by either party to the other shall be in writing
and shall be deemed given when sent by United States Certified or Registered Mail, postage
prepaid, or by reputable overnight delivery service or personal delivery as follows:

15.1 If for Tenant, addressed to Tenant at:

Friends of the Alameda Animal Shelter
1590 Fortmann Way

Alameda, CA 94501

Attention: Executive Director
Telephone: (510) 337-8560

15.2  If for Landlord, addressed to Landlord at:

City of Alameda

2263 Santa Clara Avenue, Room 320

Alameda, CA 94501

Attention: City Manager

Telephone: (510) 747-4700 (for overnight delivery)
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With a copy to:

City of Alameda

2263 Santa Clara Avenue, Room 320

Alameda, CA 94501

Attention: City Attorney

Telephone: (510) 747-4750 (for overnight delivery)

153 Notwithstanding the addresses provided in subsections 15.1 and
15.2 of this section, any party may from time to time designate an alternate and/or additional
address by notice given pursuant to this Section 15.

16. AGREEMENT. This Lease shall not be modified unless in writing and
signed by both Landlord and Tenant. No oral statements or representation made by, for, or on
behalf of either party shall be a part of this Lease. Should a conflict arise between the provisions
of this Lease and any exhibit hereto, or any other agreement between Landlord and Tenant, the

provisions of this Lease shall take precedence.

17.  FAILURE TO INSIST ON COMPLIANCE. The failure of Landlord or
Tenant to insist, in any one or more instances, upon performance of any of the terms, covenants,
or conditions of this Lease shall not be construed as a waiver or relinquishment of Landlord’s or
Tenant’s right to the future performance of any such terms, covenants, or conditions.

18. BROKERAGE. Tenant represents and warrants that it has not had any
dealings with any realtors, brokers, or agents in connection with the negotiation of this Lease.
Tenant shall defend, hold harmless and indemnify the other party from and against any claims
with respect to the negotiation and procurement of this Lease by an y realtor, broker or agent.

19.  LIENS. Tenant shall pay when due all claims for labor or materials
furnished Tenant for use in the Premises. Tenant shall not permit any mechanic liens, stop
notices, or any other liens against the Premises, Building, Alterations or any of Tenant’s interests
under this Lease for any labor or materials furnished to Tenant in connection with work
performed on or about the Premises by or at the direction of Tenant. Tenant shall indemnify,
hold harmless and defend Landlord (by counsel reasonably satisfactory to Landlord) from any
liens and encumbrances arising out of any work performed or materials furnished by or at the
direction of Tenant. In the event that Tenant shall not, within ten (10) days following the
imposition of any such lien or stop notice, cause such lien or stop notice to be released of record
by payment or posting of a proper bond, Landlord shall have, in addition to all other remedies
provided herein or by law, the right, but not the obligation, to cause the same to be released by
such means as it may deem proper, including payment of the claim giving rise to such lien. All
such sums paid by Landlord and expenses reasonably incurred in connection therewith, including
attorneys’ fees and costs, shall be payable to Landlord by Tenant on demand.

20. TAXES. Tenant shall pay all Taxes (as hereinafter defined) levied or
imposed against the Premises during the Term. Taxes shall mean all taxes, assessments and
governmental charges, whether federal, state, county or municipal, and whether general or
special, ordinary or extraordinary, foreseen or unforeseen, imposed upon the Rent, the Premises,
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the Building, any possessory interest therein, or their operation, whether or not directly paid by
Landlord. Taxes shall not include income taxes, excess profit taxes, franchise taxes, or other
taxes imposed or measured on or by the income of Landlord from the operation of the Premises;
provided, however, that if, due to a future change in the method of taxation or assessment, any
income, profit, franchise or other tax, however designated, shall be imposed in substitution, in
whole or in part, for (or in lieu of) any tax, assessment or charge which would otherwise be
included within the definition of Taxes, such other tax shall be deemed to be included within
Taxes as defined herein to the extent of such substitution. There shall be added to Taxes the
expenses of any contests (administrative or otherwise) of Taxes incurred during the taxing year,
but only to the extent such contests result in a reduction of Taxes for such year or any other year
during the Term. Tenant shall pay to the appropriate governmental authority any use, possessory
interest, and/or occupancy tax applicable to the Premises. In the event that Landlord is required
by law to collect such tax, Tenant shall pay such use and occupancy tax to Landlord as
Additional Rent within ten (10) days of demand and Landlord shall remit any amounts so paid to
Landlord to the appropriate governmental authority.

20.1  The interest created by this Lease may at some time be subject to
property taxation under the laws of the State of California. If property taxes are imposed, the
party in whom the possessory interest is vested may be subject to the payment of the taxes levied
on such interest. This notice is included in this Lease pursuant to the requirements of section
107.6(a) of the Revenue and Taxation Code of the State of California.

20.2  Tenant shall pay the Taxes directly imposed upon it in accordance
with the instructions of the taxing entity. Tenant shall pay the Taxes originally imposed upon -
Landlord, upon Landlord’s election, either (i) annually within thirty (30) days after the date
Landlord provides Tenant with a statement setting forth in reasonable detail such Taxes (which
statement shall not be provided to Tenant more than sixty (60) days before such Taxes are due),
or (ii) monthly in advance based on estimates provided by Landlord based upon the previous
year’s tax bill.

20.3  All Taxes originally imposed upon Landlord and payable by
Tenant with respect to the Premises shall be prorated on a per diem basis for any partial tax year
included in the Term. Tenant’s obligation to pay Taxes during the last year of the Term shall
survive the termination of this Lease.

21.  SURRENDER. Upon the expiration of this Lease or its prior termination
by Tenant, Tenant shall quietly and peacefully remove itself and its property from the Premises
and surrender the possession thereof to Landlord. The Landlord may, in its discretion, declare
any property which has not been removed from the Premises upon termination provided for
above, as abandoned property upon an additional thirty (30) calendar days’ notice.

22, QUIET POSSESSION; ATTORNMENT.

22.1  Upon Tenant paying the Rent reserved hereunder and observing
and performing all of the covenants, conditions and provisions on Tenant’s part to be observed
and performed hereunder and under the Services Agreement, Tenant shall have quiet possession
of the Premises for the entire Term hereof, subject to all the provisions of this Lease.
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222 Except as provided in Section 24.4 below, in the event of a sale of
Landlord’s interest in the Premises, or assignment of this Lease by Landlord, Landlord shall be
released from any liability thereafter accruing under this Lease, except that Landlord shall
obligated to pay to Tenant Annual Compensation pursuant to Section 4.1.1 for the Term and
Tenant shall promptly notify Landlord if the Lease is terminated for any reason, including the
expiration of the Term. Tenant shall, on request of any person or party succeeding to the interest
of Landlord, attorn to such successor in interest and recognize such successor in interest as

Landlord under this Lease.

23.  CERTAIN RIGHTS RESERVED TO LANDLORD. Landlord
reserves the following rights:

23.1  To hold copies of all keys and passkeys to the Premises, other than
to vaults, safes, or restricted areas within the Premises.

23.2  On reasonable prior written notice to Tenant, no less than 48-hours
in advance, to show the Premises to prospective tenants during the last nine (9) months of the
Term, and to any prospective purchaser, mortgagee, or assignee of any mortgage or ground lease
on the Premises and to others having a legitimate interest in the Premises at any time during the

Term.

23.3 Atany time in the event of an emergency, and otherwise at
reasonable times, to take any and all measures, including making any inspections, repairs,
alterations, additions, and improvements to the Premises, as may be necessary or desirable for
the safety, protection, or preservation of the Premises, or Landlord’s interests, or as may be
necessary or desirable in the operation or improvement of the Premises, or in order to comply
with all Laws, orders, and requirements of governmental or other authorities, using reasonable
efforts not to interfere with the use and occupancy of the Premises by Tenant. Landlord shall not
be in default hereunder nor have any liability to Tenant, nor shall Tenant have any right to
terminate this Lease or claim an offset against or reduction in Rent payable hereunder, due to any
damage, annoyance or inconvenience resulting from any such inspections, repairs, alterations,
additions or improvements, or the failure of Landlord to make any such inspections, repairs,
alterations, additions or improvements; provided however that Landlord shall be liable for its
gross negligence or willful misconduct. Tenant shall reasonably cooperate with Landlord or
Landlord’s agents or contractors in carrying out any such inspections, repairs, alterations,
additions or improvements.

23.4 Landlord shall have a continuing right to retake possession of the
Premises for any proper municipal purpose, provided that Landlord gives Tenant one (1) year’s
prior written notice of such intent (the “Notice of Intent to Retake™), during which period
Landlord shall build or adapt and equip, or cause to be built or adapted and equipped, an animal
shelter facility substantially similar to the Premises at a reasonably comparable location (the
“Alternative Facility”). The Alternative Facility shall be, at a minimum, of comparable size
and have comparable animal housing capacity as the Premises existing at the date of the Notice
of Intent to Retake. Upon the date which is the later of one (1) year from the date of the Notice
of Intent to Retake, or completion of the Alternative Facility as evidenced by a certificate of
occupancy issued or signoff of completion of the work of adaptation, as applicable, Landlord and
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Tenant shall amend this Lease to revise the description of the Premises, including Exhibit A
attached to the Lease, to reflect the Alternative Facility, and Tenant shall move its operations to
the Alternative Facility and shall vacate the Premises.

24. COVENANTS OF TENANT.

24.1  Use Of The Premises. Tenant shall not make or permit to be made
any use of the Premises or any part thereof (i) which would directly or indirectly violate any
federal, state or local law, ordinance, rule or governmental regulation; (ii) which would
invalidate or unreasonably increase the premium cost of any policy of insurance carried on the
Premises or covering its operation (unless such increase is paid for by Tenant); or (iii) which will
suffer or permit the Premises or any part thereof to be used in any manner or permit anything to
be brought into or kept therein which, in the reasonable judgment of Landlord, shall
unreasonably impair or interfere with any of the services required to be performed by Landlord,
if any, for the Premises.

24.2  Locks. Tenant shall not change any existing locks, or attach any
additional locks or similar devices to any door or window, change any locks, without providing
to Landlord one set of keys therefor. All keys must be returned to Landlord at the expiration or
termination of this Lease.

24.3  Qverloading. Tenant shall not overload any floor.

24.4 Machinery. Tenant shall not install or operate any machinery,
refrigerating or heating device or air conditioning apparatus in or about the Premises which
would impose unreasonable substantial additional loads on the facilities of the Building.

24.5 No Obstruction. The exits, entrances, elevators and stairways of
the Buildings shall not be obstructed by Tenant or used for any purpose other than for ingress to
and egress from the Premises. Tenant and its employees or invitees shall not go upon the roof of
the Building without Landlord’s prior consent.

24.6  Applicable Rules And Regulations. Tenant shall comply with all
Federal, State and local Laws, regulations and standards that are applicable or may become
applicable to Tenant’s activities on the Premises, including those rules and regulations
promulgated by Landlord pursuant to Section 33 of this Lease. These include, but are not limited
to, laws and regulations on the environment, construction of facilities, health, safety, food
service, water supply, sanitation, use of pesticides, and licenses or permits to do business.
Tenant is responsible for obtaining and paying for permits required for its operations under the
Lease.

247  Outside Storage. Outside storage in excess of such storage
existing on the Premises as of the Lease Commencement Date shall not permitted without the
express prior written authorization by Landlord. Any additional outside storage authorized by
Landlord shall be properly screened.
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24.8 Independent Contractor. Tenant covenants that it is an
independent contractor. Nothing contained in this Lease shall be construed as making Landlord

and Tenant joint venturers or partners.

25. DEFAULT. It shall constitute an event of default (“Event of Default”)
under this Lease if any of the events describes in the following subsections occurs.

25.1 Tenant fails to pay when due Base Rent, Additional Rent, or other
amounts due hereunder and such failure continues for a period of five (5) days after the due date.

25.2  Tenant fails to perform its obligations under the Services
Agreement, resulting in a timeline thereof.

25.3  Tenant assigns or sublets, or purports to assign or sublet the
Premises or any part thereof other than in the manner and upon the conditions set forth herein.

25.4  Tenant fails to perform or observe any of its other obligations,
covenants, or agreements hereunder within ten (10) working days after written notice of any such
failure has been given by or on behalf of Landlord, or, if more than ten (10) working days is
required to cure such failure, within said ten (10) working days, Tenant shall advise Landlord in
writing of Tenant’s intended course of action to cure and the estimated date as to when said
action will be completed, and if Tenant fails to commence such cure as promptly as practical as
stated in its notice to Landlord and thereafter diligently to pursue such cure and thereafter fails to
diligently pursue such a cure and complete such cure within a reasonable time thereafter.

25.5 Tenant liquidates its business, becomes insolvent, makes an
assignment for the benefit of creditors, files or has filed against it a petition of bankruptcy, bill in
equity, or other proceedings for the appointment of a receiver or other custodian for its property,
or if proceedings for reorganization or composition with creditors under any law are instituted by
or against Tenant or if any levy or sale or execution of any kind is made upon or of any property

of Tenant in the Premises.

25.6  Tenant abandons or vacates the Premises or Tenant removes or
attempts to remove or manifests an intention to remove Tenant’s goods or property from or out
of the Premises otherwise than in the ordinary and usual course of business.

25.7 Tenant fails to vacate the Premises at the end of the Term of this
Lease unless this Lease is otherwise renewed or extended.

26. LANDLORD’S REMEDIES.

26.1 If an Event of Default hereunder shall have occurred, Landlord
may, at its option, exercise any one or more of the following remedies:

(a) Terminate Tenant’s right to possession of the Premises by
written notice by any lawful means, in which case this Lease shall terminate and Tenant shall
immediately surrender possession of the Premises to Landlord. In such event, Landlord shall be

entitled to recover from Tenant:
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@) the worth at the time of the award of any unpaid
rent which had been earned at the time of such termination; plus

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

(iif)  the worth at the time of the award of the amount by
which the unpaid rent for the balance of the term after the time of award exceeds the amount of
such rental loss which Tenant proves could be reasonably avoided; plus

(iv)  any other amount necessary to compensate
Landlord for all the detriment proximately caused by Tenant’s failure to perform its obligations
under this Lease or which in the ordinary course of things would be likely to result therefrom |
(including, without limitation, the cost of recovering possession of the Premises, expenses of
reletting including necessary renovation and alteration of the Premises, reasonable attorneys’
fees, and real estate commissions actually paid and that portion of the leasing commission paid
by Landlord and applicable to the unexpired portion of this Lease); plus

v) such other amounts in addition to or in licu of the
foregoing as may be permitted from time to time by applicable California law.

As used in Subsections (1) and (2) above, the “worth at the time of the award”
shall be computed by allowing interest at the lesser of ten percent (10%) per annum, or the
maximum rate permitted by law per annum. As used in Subsection (3) above, the “worth at the
time of award” shall be computed by discounting such amount at the discount rate of the Federal
Reserve Bank of San Francisco at the time of award plus one percent (1%).

(b) Continue this Lease in full force and effect, and the Lease
will continue in effect, as long as Landlord does not terminate Tenant’s right to possession, and
Landlord shall have the right to collect Rent when due. During the period Tenant is in default,
Landlord may enter the Premises and relet them, or any part of them, to third parties for Tenant’s
account. Tenant shall be liable immediately to Landlord for all costs Landlord reasonably incurs
in reletting the Premises, including, without limitation, brokers’ commissions, expenses of
remodeling the Premises required by the reletting, and like costs. Reletting can be for a period
shorter or longer than the remaining term of this Lease. Tenant shall pay to Landlord the Rent
due under this Lease on the dates the Rent is due, less the rent Landlord receives from any
reletting. In no event shall Tenant be entitled to any excess rent received by Landlord. No act
by Landlord allowed by this paragraph shall terminate this Lease unless Landlord notifies Tenant
in writing that Landlord elects to terminate this Lease. After Tenant’s default and for as long as
Landlord does not terminate Tenant’s right to possession of the Premises, if Tenant obtains
Landlord’s consent, Tenant shall have the right to assign or sublet its interest in this Lease, but
Tenant shall not be released from liability.
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{e) Cause a receiver to be appointed to collect Rent. Neither
the filing of a petition for the appointment of a receiver nor the appointment itself shall constitute
an election by Landlord to terminate the Lease.

(d) Cure the default at Tenant’s cost. If Landlord at any time,
by reason of Tenant’s default, reasonably pays any sum or does any act that requires the payment
of any sum, the sum paid by Landlord shall be due immediately from Tenant to Landlord at the
time the sum is paid, and if paid at a later date shall bear interest at the lesser of ten percent
(10.00%) per annum, or the maximum rate an individual is permitted by law to charge from the
date the sum is paid by Landlord until Landlord is reimbursed by Tenant. The sum, together
with interest on it, shall be additional Rent.

26.2 The foregoing remedies are not exclusive; they are cumulative, in
addition to any remedies now or later allowed by law, to any equitable remedies Landlord may
have, and to any remedies Landlord may have under bankruptcy laws or laws affecting creditors’
rights generally. The waiver by Landlord of any breach of any term, covenant or condition of
this Lease shall not be deemed a waiver of such term, covenant or condition or of any subsequent
breach of the same or any other term, covenant or condition. Acceptance of Rent by Landlord
subsequent to any breach hereof shall not be deemed a waiver of any preceding breach other than
a failure to pay the particular Rent so accepted, regardless of Landlord’s knowledge of any
breach at the time of such acceptance of Rent. Landlord shall not be deemed to have waived any
term, covenant or condition unless Landlord gives Tenant written notice of such waiver.

26.3 No early expiration or termination of this Lease (except as
expressly provided herein) and no repossession of the Premises or any part thereof shall relieve
Tenant of its liabilities and obligations to pay Rent hereunder, all of which shall survive such
expiration, termination or repossession, and Landlord may, at its option, sue for and collect all
Rent and other charges due hereunder at any time as when such charges accrue.

26.4 In the event that Landlord commences suit for the repossession of
the Premises, for the recovery of Rent or any other amount due under the provisions of this
Lease, or because of the breach of any other covenant herein contained on the part of Tenant to
be kept or performed, and a breach shall be established, Tenant shall pay to Landlord all
expenses incurred in connection therewith, including reasonable attorneys’ fees. In the event that
Tenant commences suit because of the breach of any covenant herein contained on the part of
Landlord to be kept or performed, and a breach shall be established, Landlord shall pay to Tenant
all expenses incurred in connection therewith, including reasonable attorneys’ fees.

27.  SEVERABILITY. If any of the provisions of this Lease or the
application thereof to any person or circumstances shall, to any extent, be invalid or
unenforceable, the remainder of this Lease, or the application of such provision or provisions to
persons or circumstances other than those as to whom or which it is held invalid or
unenforceable, shall not be affected thereby, and every provision of this Lease shall be valid and
enforceable to the fullest extent permitted by Law.

28. HOLDING OVER. Should Tenant hold over and remain in possession of
the Premises after the expiration of this Lease, w_ithout the written consent of Landlord, such
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possession shall be as a month-to-month tenant. Unless Landlord agrees otherwise in writing,
Base Rent during the holdover period shall be payable in an amount equal to one hundred fifty
percent (150%) of the Base Rent paid for the last month of the term hereof until Tenant vacates
the Premises. All other terms and conditions of this Lease shall continue in full force and effect
during such holdover tenancy, which holdover tenancy shall be terminable by either party
delivering at least one (1) month’s written notice, before the end of any monthly period. Such
holdover tenancy shall terminate effective as of the last day of the month following the month in
which the termination notice is given.

29. ESTOPPEL CERTIFICATES. Tenant shall, at any time and from time
to time, upon not less than ten (10) days’ prior request by Landlord, execute, acknowledge and
deliver to Landlord, or to such other persons who may be designated in such request, a statement
in writing certifying that this Lease is unmodified and in full force and effect (or if there have
been modifications, that the same is in full force and effect as modified and stating the
modifications) and, if so, the dates to which the rent and any other charges have been paid in
advance, and such other items requested by Landlord, including without limitation, the lease
commencement date and expiration date, rent amounts, and that no offsets or counterclaims are
present. It is intended that any such statement delivered pursuant to this Section may be relied
upon by any prospective purchaser or encumbrancer (including assignee) of the Premises.

30. SHORT FORM OF LEASE. Tenant agrees to execute, deliver and
acknowledge, at the request of Landlord, a short form of this Lease satisfactory to counsel for
Landlord, and Landlord may in its sole discretion record this Lease or such short form in the
County where the Premises are located. Tenant shall not record this Lease, or a short form of
this Lease, without Landlord’s prior written consent.

31.  SIGNS. Tenant shall not place any sign upon the exterior of the Premises
without Landlord’s prior written consent (all such signage shall comply with Landlord’s signage
design criteria, as such exists from time to time). In addition, the style, size, materials and
attachment method of any such signage shall be subject to Landlord’s prior written consent. The
installation of any sign on the Premises by or for Tenant shall be subject to the provisions of this
Lease. Tenant shall maintain any such signs installed on the Premises. Unless otherwise
expressly agreed herein, Landlord reserves the right to install, and all revenues from the
installation of, such advertising signs on the Premises, including the roof, as do not unreasonably
interfere with the conduct of Tenant’s business.

32.  RULES AND REGULATIONS. Tenant shall faithfully observe and
comply with the nondiscriminatory rules and regulations that Landlord shall from time to time
promulgate. Landlord reserves the right from time to time to make all nondiscriminatory
modifications to said rules. The additions and modifications to those rules shall be binding upon
Tenant upon delivery of a copy to them to Tenant (a copy of the present Rules and Regulations is
attached hereto as Exhibit C). Landlord shall use its reasonable efforts to enforce compliance
with such rules, but shall not be responsible to Tenant for the nonperformance of any of said
rules by other tenants or occupants.

33. LIMITATION ON LIABILITY. In consideration of the benefits
accruing hereunder, Tenant and all successors and assigns covenant and agree that, in the event
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of any actual or alleged failure, breach or default hereunder by Landlord: (1) Tenant’s sole and
exclusive recourse shall be against Landlord’s interest in the Premises and Tenant shall not have
any right to satisfy any judgment which it may have against Landlord from any other assets of
Landlord; (2) no member, partner, stockholder, director, officer, employee, beneficiary or trustee
(collectively, “Partner”) of Landlord shall be sued or named as a party in any suit or action
(except as may be necessary to secure jurisdiction over Landlord); (3) no service of process shall
be made against any Partner of Landlord (except as may be necessary to secure jurisdiction over
Landlord); (4) no Partner of Landlord shall be required to answer or otherwise plead to any
service of process; (5) no judgment will be taken against any Partner of Landlord; (6) any
judgment taken against any Partner of Landlord may be vacated and set aside at any time nunc
pro tunc; (7) no writ of execution will ever be levied against the assets of any Partner of
Landlord; and (8) these covenants and agreements are enforceable both by Landlord and also by

any Partner of Landlord.

34. CERTIFIED ACCESS SPECIALIST DISCLOSURE. In accordance
with Civil Code Section 1938, Landlord hereby discloses that the Premises have not undergone
inspection by a Certified Access Specialist for purposes of determining whether the property has
or does not meet all applicable construction related accessibility standards pursuant to Civil Code
Section 55.53. A Certified Access Specialist (CASp) can inspect the subject premises and
determine whether the subject premises comply with all of the applicable construction-related
accessibility standards under state law. Although state law does not require a CASp inspection of
the subject premises, the commercial property owner or lessor may not prohibit the lessee or
tenant from obtaining a CASp inspection of the subject premises for the occupancy or potential
occupancy of the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually
agree on the arrangements for the time and manner of the CASp inspection, the payment of the
fee for the CASp inspection, and the cost of making any repairs necessary to correct violations of
construction-related accessibility standards within the Premises. The forgoing notwithstanding,
the parties agree that Tenant shall be solely responsible for the payment of all fees for the CASp
inspection. The cost of making any repairs necessary to correct violations of construction-related
accessibility standards within the Premises shall be governed by Section 4.2 above.

» 35. © ATTORNEYS’ FEES. If Tenant or Landlord shall be in breach or
default under this Lease, such party (the “Defaulting Party”) shall reimburse the other party (the
“Non-Defaulting Party”) upon demand for any costs or expenses that the Non-Defaulting Party
incurs in connection with any breach or default of the Defaulting Party under this Lease, whether
or not suit is commenced or judgment entered. Such costs shall include legal fees and costs
incurred for the negotiation of a settlement, enforcement of rights or otherwise. Furthermore, if
any action for breach of or to enforce the provisions of this Lease is commenced, the court in
such action shall award to the party in whose favor a judgment is entered, a reasonable sum as
attorneys’ fees and costs. The losing party in such action shall pay such attorneys’ fees and
costs. Tenant shall also indemnify Landlord against and hold Landlord harmless from all costs,
expenses, demands and liability Landlord may incur if Landlord becomes or is made a party to
any claim or action (a) instituted by Tenant against any third party, or by any third party against
Tenant, or by or against any person holding any interest under or using the Property by license of
or agreement with Tenant; (b) for foreclosure of any lien for labor or material furnished to or for
Tenant or such other person; (c) otherwise arising out of or resulting from any act or transaction
of Tenant or such other person; or (d) necessary to protect Landlord’s interest under this Lease in
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a bankruptcy proceeding, or other proceeding under Title 11 of the United States Code, as
amended. Tenant shall defend Landlord against any such claim or action at Tenant’s expense
with counsel reasonably acceptable to Landlord, or at Landlord’s election, Tenant shall
reimburse Landlord for any legal fees or costs Landlord incurs in any such claim or action.

36. RELOCATION BENEFITS. Tenant acknowledges that upon the
expiration or earlier termination of this Lease, for any reason other than a Taking as defined at
Article 17, Tenant shall not be a displaced person, and therefore waives any and all claims for
relocation benefits, assistances and/or payments under Government Code Sections 7260 et seq.,
25 California Code of Regulations Sections 600 et seq., 42 U.S.C. 4601 et seq., 29 C.F.R.
Sections 121 et seq. and 49 C.F.R Sections 24.1 et seq. (collectively the “Relocation Assistance
Laws”). Any Relocation of the Premises pursuant to Article 24 of this Lease shall be governed
by the terms of said article and not the Relocation Assistance Laws. Tenant further
acknowledges and agrees that upon the expiration or earlier termination of this Lease for any
reason, other than a Taking as hereinabove defined, no claim shall arise, nor shall Tenant assert
any claim for loss of business goodwill (as that term is defined at CCP §1263.510) and no
compensation for loss of business goodwill shall be paid by Landlord.

37. PREVAILING WAGES. Tenant acknowledges and agrees any Capital
Improvements, maintenance or Alterations made by or on behalf of Tenant to the Premises, or
any portion thereof, which are paid for in whole or in part by Landlord or which are considered
to have been paid for in whole or in part by Landlord (e.g. by virtue of any rents that are reduced,
waived or forgiven or work for which Tenant is reimbursed by Landlord) (“Improvement
Work”), will constitute “[c]onstruction, alteration, demolition, installation, or repair work done
under contract and paid for in whole or in part out of public funds...”. (California Labor Code
section 1720.) Accordingly, Tenant shall comply with all applicable prevailing wage policies as
set forth in applicable California Labor Code sections pertaining to “public works™ (California
Labor Code sections 1720 et seq., as amended from time to time and implementing regulations),
the Davis-Bacon Act (sec. 1-7, 46 Stat. 1949, as amended; Pub. L. 74403, 40 U.S.C. 27a-27a-7,
as amended from time to time and implementing regulations), Section 2-67 of the Alameda
Municipal Code and other applicable laws, statutes, rules, regulations or ordinances now or
hereinafter in effect addressing the payment of prevailing wages in connection with any
Improvement Work (collectively, “Prevailing Wage Laws”). Tenant shall require the general
contractor for any Improvement Work subject to Prevailing Wage Laws, to submit, upon request
by Landlord, certified copies of payroll records and to maintain and make records available to
Landlord and its designees for inspection and copying to ensure compliance with Prevailing
Wage Laws. Tenant shall also include in its general contractor agreement, and in all of its
subleases and other contracts, a provision in a format reasonably acceptable to Landlord which
obligates the general contractor and others as applicable, (a) to comply with, and to require that
their respective contractors and/or subcontractors comply with Prevailing Wage Laws, (b)
furnish electronic certified payroll records directly to the Labor Commissioner at:
https://apps.dir.ca.gov/ecpr/das/altlogin, and/or (c) upon request by Landlord to submit certified
copies of payroll records to Landlord and to maintain and make such payroll records available to
Landlord and its designees for inspection and copying during regular business hours at the
Premises or at another location within the City of Alameda. Tenant shall defend, indemnify and
hold harmless Landlord and all Landlord Related Parties (as defined at Section 14.1 above) from
and against any and all present and future liabilities, obligations, orders, claims, damages, fines,
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penalties and expenses (including attorneys’ fees and costs) (collectively, “Claims”) arising out
of or in any way connected with Tenant’s obligation to comply with all laws, statutes, rules,
regulations or ordinances now or hereinafter in effect with respect to any improvement work
and/or Prevailing Wage Laws, including all Claims that may be made by contractors,
subcontractors or other third party claimants pursuant to Labor Code section 1726. Tenant
hereby waives, releases and discharges Landlord and all Landlord Related Parties from any and
all present and future claims arising out of or in any way connected with Tenant’s obligations to
comply with the Prevailing Wage Laws. In addition, Tenant shall comply with applicable
provisions of the California Public Contract Code (Sections 22000 et seq.) if any.

38. COUNTERPARTS. This Lease may be executed simultaneously in one
or more counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument. Each party may execute a facsimile counterpart
signature page to be followed by an original counterpart. Each such facsimile counterpart
signature page shall constitute a valid and binding obligation of the party signing such facsimile

counterpart.

39. EXECUTION. Submission of this instrument for examination or
signature by Tenant does not constitute a reservation of or an option for lease, and it is not
effective as a lease or otherwise until execution and delivery by both Landlord and Tenant.

[Remainder of page intentionally blank; signature page follows.]
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IN WITNESS WHEREOF, Landlord and Tenant have respectively signed this
Lease as of the day and year first above written.

LANDLORD: ‘ TENANT:

CITY OF ALAMEDA, a municipal FRIENDS OF THE ALAMEDA ANIMAL
SHELTER, a California nonprofit public
benefit corporation

Name DZBRORAH S. KnowlEs
Tide: " TRES In@uT  Boped of Diggrrors

Approved as to form:

La@bKenn}?
City Attorriey
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EXHIBITS
Exhibit A Premises and Parking Area
Exhibit B Commencement Letter

Exhibit C Rules and Regulations
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EXHIBIT A

PREMISES AND PARKING AREA

[Attached]
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EXHIBIT B

COMMENCEMENT LETTER

Date:

Re:  Lease dated as of , 2017, by and between City of Alameda, as Landlord, and
Friends of the Alameda Animal Shelter, a California non-profit public benefit
corporation, as Tenant, for the Building, and land, located at 1590 Fortmann Way,
Alameda, California.

Dear

In accordance with the terms and conditions of the above referenced Lease, Tenant
accepts possession of the Premises and agrees:

1. The Commencement Date of the Lease is §
2, The Expiration Date of the Lease is June 30, 2019.

Please acknowledge your acceptance of possession and agreement to the terms set forth
above by signing both counterparts of this Commencement Letter in the space provided and
returning fully executed counterparts to my attention.

By: By:
Name: Name
Title: Title

[Exhibit-- Do not sign}
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EXHIBIT C

RULES AND REGULATIONS

1. [INTENTIONALLY DELETED.]
2. [INTENTIONALLY DELETED.]

3. Tenant shall not make any use of the Building or property which in any
manner constitutes or results in any public or private nuisance within the meaning of California

Civil Code Section 3479 et seq.

4. The entries and corridors shall not be obstructed by any tenant, or used for any
other purpose than ingress or egress to and from its respective offices.

5. Freight, furniture, business equipment, merchandise and bulky matter of any
description ordinarily shall be delivered to and removed from the demised Premises only through
the service entrances and corridors, but special arrangements will be made for moving large
quantities or heavy items of equipment and supplies into or out of the Building.

6. All entrance doors in the Premises shall be left locked when the Premises are
not in use.

7. Tenant shall not attach or permit to be attached additional locks or similar
devices to any door, transom or window of the Premises; change existing locks or the mechanism
thereof; or make or permit to be made any keys for any door thereof other than those provided by
Landlord, without providing to Landlord one set of keys therefor.

8. The drinking fountains, lavatories, water closets and urinals shall not be used
for any purpose other than those for which they were installed.

9. No awnings or other projections over or around the windows or entrances of
the Premises shall be installed by any tenant without the prior written consent of the Landlord.

10. [INTENTIONALLY DELETED.]

11. Landlord reserves the right by written notice to Tenant, to rescind, alter or
waive any rule or regulation at any time prescribed for the Building when, in Landlord’s
reasonable judgment, it is necessary, desirable or proper for the best interest of the Building.

12. The Tenant shall not exhibit, sell or offer for sale on the Premises or in the
Building any article or thing except those articles and things essentially connected with the stated
use of the Premises by the Tenant without the advance consent of the Landlord.

13. [INTENTIONALLY DELETED.]

14. The Tenant shall cooperate fully with the Landlord to assure the effective
operation of the Building’s air conditioning system. If Tenant shall so use the Premises that
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noxious or objectionable fumes, vapors and odors exist beyond the extent to which they are
discharged or eliminated by means of the flues and other devices contemplated by the various
plans, specifications and leases, then Tenant shall provide proper ventilating equipment for the
discharge of such excess fumes, vapors and odors so that they shall not enter into the air
conditioning system or be discharged into other vents or flues of the Building or annoy any of
the tenants of adjacent properties. The design, location and installation of such equipment shall

be subject to Landlord’s approval.
15. [INTENTIONALLY DELETED.]

16. There shall not be used or kept anywhere in the Building by any tenant or
persons or firms visiting or transacting business with a tenant any hand trucks, except those

equipped with rubber tires and side guards.

17. No curtains, blinds, shades or screens shall be attached to or hung in, or used
in connection with any window or door of the Premises without the prior written consent of the

Landlord.

18. No sign, advertisement notice or other lettering shall be exhibited, inscribed,
painted or affixed by Tenant on any part of the outside of the Premises or of the Building,
without the prior written consent of Landlord. In the event of any violation of the foregoing by
Tenant, Landlord may remove same without any liability, and may charge the expense incurred

by such removal to Tenant.

19. [INTENTIONALLY DELETED.]
20. [INTENTIONALLY DELETED.]

21. [INTENTIONALLY DELETED.]

22. Tenant’s contractors shall, while in the Building or elsewhere in the complex
of which the Building forms a part, be subject to and under the control and direction of the

Tenant.

23. If the Premises is or becomes infested with vermin as a result of the use or
any misuse or neglect of the Premises by Tenant, its agents, servants, employees, contractors,
visitors or licensees, Tenant shall forthwith at Tenant’s expense cause the same to be
exterminated from time to time to the satisfaction of Landlord and shall employ such licensed

exterminators as shall be approved in writing in advance by Landlord

24. No air conditioning unit or system or other apparatus shall be installed or
used by Tenant without the written consent of Landlord.

25. Tenant shall install and maintain, at Tenant’s sole cost and expense, an
adequate visibly marked (at all times properly operational) fire extinguisher next to any
duplicating or photocopying machine or similar heat producing equipment, which may or may
not contain combustible material, in the Premises.
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26. Tenant shall not use the name of the Building for any purpose other than as
the address of the business to be conducted by Tenant in the Premises, nor shall Tenant use any
picture of the Building in its advertising, stationery or in any other manner without the prior
written permission of Landlord, which permission shall not be unreasonably withheld. Landlord
expressly reserves the right at any time to change said name without in any manner being liable
to Tenant therefor.
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