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LEASE AGREEMENT

BASIC LEASE INFORMATION

Lease Date:

Dated as of September __, 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 Ave
Alameda, CA 94501
Tel: (510) 748-4509
Attn: City Manager

Notice Copy to:

RiverRock Real Estate Group, Inc., as Agent for
City of Alameda

950 W. Mall Square, suite 239

Alameda, CA 94501

Tel: (510) 749-0304

Tenant:

Auctions By The Bay, Inc.

Tenant’s Address:

Auctions By The Bay, Inc.
2751 Todd Street
Alameda, CA 94501

Premises:

Those certain premises located at 2751 Todd Street, known as
Building 525, consisting of approximately 23,208 rentable square
feet

Building:

525

Length of Term:

Sixty Four (64) months

Estimated Commencement

Date:

December 1, 2017

Estimated Expiration Date:

March 31, 2023

Extension Option:

One (1) option to extend the Term for ten (10) years

CITA\S1417\1293830.1




Base Rent: Months Monthly Base Rent
1-12 $15,781.44
13-24 $16,254.88
25-36 $16,742.53
37-48 $17,244.80
49 - 60 $17,762.15
61 — 64 $18,295.01

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.

Tenant’s Share:

100%

Security Deposit:

$15,781.44

Permitted Use:

Warehouse, pre-sale viewing of antiques and other merchandise,
public auctions and auction house purposes, and ancillary office
use.

Parking:

Tenant shall have the right, on a non-exclusive basis, in common
with other tenants, to have its employees and visitors park in the
paved areas adjacent to the Buildings as identified as the Parking
Areas on Exhibit A-1 attached hereto, as further set forth in
Section 2.2 herein below

Brokers:

Cushman & Wakefield (Landlord Broker)

CITA\51417\1293830.1




LEASE AGREEMENT

THIS LEASE AGREEMENT is made and entered into by and between CITY
OF ALAMEDA, a charter city and municipal corporation (“Landlord™) and AUCTIONS BY
THE BAY, INC., a California corporation (“Tenant”). The Basic Lease Information, the
Exhibits and this Lease Agreement are and shall be construed as a single instrument and are
referred to herein as the “Lease”.

1. DEMISE.

1.1 Lease Agreement. In consideration for the rents and all other charges and
payments payable by Tenant, and for the agreements, terms and conditions to be performed by
Tenant in this Lease, and subject to City Council approval, Landlord does hereby lease to Tenant
and Tenant does hereby lease and take from Landlord, the Premises described below, upon the
agreements, terms and conditions of this Lease for the Term hereinafter stated.

1.2 Termination of 2013 Lease. Tenant currently occupies the Premises under
a Lease Agreement dated February 1, 2013 between the City as Landlord and Tenant as Tenant
(the “2013 Lease”). It is the intent of the parties that the 2013 Lease shall be and is terminated as
of the Commencement Date hereof, except those indemnification obligations which survive the
termination of the 2013 Lease for claims occurring prior to the date of this Lease. At all times
after the Commencement Date, Tenant’s continued use and occupancy of the Premises shall be
pursuant to the terms of this Lease.

2. PREMISES.

2.1 Premises. The Premises demised by this Lease are as specified in the Basic Lease
Information. Said Premises are located on property commonly referred to as the former Naval
Air Station Alameda (“Property”). The Premises have the address and contain the square
footage specified in the Basic Lease Information; provided, however, that any statement of
square footage set forth in this Lease is an approximation which Landlord and Tenant agree is
reasonable and no economic terms based thereon shall be subject to revision whether or not the
actual square footage is more or less.

2.2 Parking. Provided that Tenant shall not be in Default under the terms and
conditions of this Lease, in addition to the Premises, Landlord grants to Tenant a license for
Tenant and its employees, agents, suppliers, customers and patrons the right to use those portions
of the Property designated on Exhibit A-1 for parking purposes (the “Parking Area”). Tenant
may also use the Parking Area for the loading and unloading of trucks shipping items to and
from the Premises. Landlord shall not be required to enforce Tenant’s rights to use any parking
spaces on the Parking Area. Landlord reserves the right, from time to time, to stripe, restripe or
otherwise designate those areas of the Parking Area which may be used for parking purposes.
Under no circumstances may the Parking Area be utilized for the storage (beyond 72 hours),
repair or maintenance of any vehicles. Should Tenant or its agents, employees or invitees use the
Parking Area or any portion thereof in violation of this Section 2.2, Landlord shall have the right,
without notice, in addition to such other rights and remedies that it may have, to tow away any
vehicle involved and charge the cost of towing and storage to Tenant, which cost shall be
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immediately payable upon demand by Landlord as Additional Rent. Neither Landlord nor any
Landlord Related Party (as defined in Section 14.1 below) shall be liable for: (a) loss or damage
to any vehicle or other personal property parked or located upon or within the Parking Area,
whether pursuant to this license or otherwise and whether caused by fire, theft, explosions,
strikes, riots, or any other cause whatsoever; or (b) injury to or death of any person in, about or
around any parking spaces or any portion of the Parking Area or any vehicles parked thereon
whether caused by fire, theft, assault, explosion, riot or any other cause whatsoever and Tenant
hereby waives any claims for, or in respect to, the above. Tenant shall not assign any of its rights
under this Section 2.2 except in connection with an assignment of Tenant’s interests in the Lease
or a sublease in accordance with Article 13 below and in the event an attempt to assign is made,
it shall be void. Landlord shall have no maintenance obligations for the Parking Area and all
provisions of this Lease concerning Tenant’s rights and obligations governing its use and
occupancy of the Premises that are not inconsistent with this Section 2.2 shall be applicable to
the Parking Area. In addition to the foregoing, if Tenant desires storage rights or other such uses
of the Parking Area, Tenant shall provide a narrative written description and plans showing such
uses for Landlord’s review and approval. If Tenant obtains Landlord’s approval for outside
storage or other uses, the same shall be properly screened.

23 [INTENTIONALLY OMITTED]

2.4  Possession. Tenant acknowledges that it has been in possession of the Premises
under the 2013 Lease. Tenant represents and warrants that it has not claims or offsets against
Landlord arising from its use and occupancy of the Premises prior to the date upon which it
executes this Lease. Tenant further acknowledges that the Premises are in good condition and
repair. Tenant agrees that it shall continue to occupy the Premises in its “AS IS” “WITH ALL
FAULTS” condition and configuration without any representations or warranties by Landlord,
and subject to all matters of record and all applicable laws, ordinances, rules and regulations,
with no obligation of Landlord to make alterations or improvements to the Premises. Tenant
acknowledges that neither Landlord nor any agent of Landlord has made any representation or
warranty with respect to the suitability of the Premises, Building, Parking Area, or infrastructure
for the conduct of Tenant’s business. Landlord shall not be liable for any latent or patent defects
in the Building, Parking Area or Premises. Tenant shall be responsible for requesting an
inspection and obtaining a Certificate of Occupancy from the City of Alameda in the event one is
required. This shall include, but is not limited to any necessary fire sprinkler upgrades, electrical
service upgrades, compliance with the ADA (as defined at Section 6.2 below), and any other
requirements mandated by the Certificate of Occupancy inspection.

2.5  Landlord’s Reserved Rights. Landlord hereby reserves the right, at its sole
expense, and at any time and from time to time, without the same constituting an actual or
constructive eviction, to make alterations, additions, repairs, improvements to or in all or any
part of the Building, and Parking Area within and around the Building and to change the
arrangement and/or location of entrances or passageways, doors and doorways, corridors,
elevators, stairs, toilets and other public parts of the Building and parking areas, drive isles,
landscaping, curb cuts and paved and unpaved portions of the exterior area. Without limiting the
foregoing, Landlord reserves the right from time to time, but upon reasonable advance notice, to
install, use, maintain, repair, relocate and replace pipes, ducts, conduits, wires, meters and
equipment for services to the Premises or other part of the Building which are above the ceiling
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surfaces, below the floor surfaces, within the walls and in the central core areas of the Building
which are located within the Premises or located elsewhere in the Building. In connection with
any of the foregoing activities, Landlord shall use reasonable efforts to minimize any
interference with Tenant’s use of the Premises and shall not, without the prior written approval
of Tenant, (a) materially change the location, size or configuration of the Premises; or (b) do
anything which would have a material and adverse effect on access to or the visibility of the
Premises, or ingress and egress to the Premises. No rights to any view or to light or air over any
property, whether belonging to Landlord or any other person, are granted to Tenant by this
Lease.

3. TERM.

3.1  Term. The term of this Lease (“Term”) shall be for the period specified in the
Basic Lease Information, commencing on the later of (a) the Estimated Commencement Date or
(b) one (1) day after this Lease has been 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 the last day of the Sixty Fourth (64th) full calendar month
following the Commencement Date (“Expiration Date”), unless sooner terminated or extended
as hereinafter provided. 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 and the Expiration 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.

3.2  Delay and Delivery. If for any reason Landlord has not delivered to Tenant
possession of the Premises by the Estimated Commencement Date set forth in the Basic Lease
Information, this Lease shall remain in effect and Landlord shall not be liable to Tenant for any
loss or damage resulting therefrom.

33 Option to Renew.

(a) Renewal Options. Tenant shall have one (1) option to
extend the Term (a “Renewal Option™) for a period of ten (10) years (“Renewal Term™). The
Renewal Option may be exercised only by the entity identified as the Tenant in the Basic Lease
Information or an assignee that is a Tenant Affiliate or an assignee that has been approved by
Landlord, in its sole and absolute discretion, and may not be exercised by any other sublessee or
assignee or by any other successor or assign. The Renewal Option shall be effective only if
Tenant is not in Default under this Lease, either at the time of exercise of the Renewal Option or
the time of commencement of the Renewal Term. Tenant shall exercise its Renewal Option, if at
all, by written notice (“Election Notice™) from Tenant to Landlord, in a form substantially the
same as Exhibit C, given not more than twelve (12) months nor less than six (6) months prior to
expiration of the initial Term. Any such notice given by Tenant to Landlord shall be irrevocable.
If Tenant fails to exercise the Renewal Option in a timely manner as provided for above, said
Renewal Option shall be void.
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(b) Terms and Conditions. If Tenant exercises the Renewal
Option, the Term shall be extended for an additional period of ten (10) years upon the same
terms and conditions as the initial Term except that (i) there shall be no further Renewal Options
available to Tenant at the expiration of the Renewal Term, (ii) Tenant shall continue to occupy
the Premises in its “as-is” condition without any tenant improvement allowance from Landlord,
and (iii) the Base Rent during the Renewal Term (the “Renewal Rate™) shall be an amount equal
to the greater of (A) the “Fair Market Rent” prevailing at the commencement of said Renewal
Term or (B) the Base Rent in effect at the end of the initial Term.

Tenant shall be responsible for all brokerage costs and/or finder’s fees associated
with Tenant’s exercise of the Renewal Option made by parties claiming through Tenant.
Landlord shall be responsible for all brokerage costs and/or finder fees associated with Tenant’s
exercise of the Renewal Options made by parties claiming through Landlord.

(c) Renewal Rate. For purposes of this Section 3.3, “Fair
Market Rent” means the prevailing rental rate per square foot then being obtained by landlords
for comparable buildings or spaces located in the City of Alameda, taking into account (in either
case) applicable base years, tenant improvement allowances, free rent periods and other tenant
concessions, existing improvements and configuration of the space, any additional rent and all
other payments and escalations payable hereunder and by tenants under leases of such
comparable spaces as determined by the following process:

@) Within thirty (30) days after Landlord’s receipt of
an Election Notice or as soon as thereafter as is reasonably practicable, Landlord shall notify
Tenant in writing of the Renewal Rate (“Renewal Rate Notice™).

(i)  Tenant shall have twenty (20) days (“Response
Period”) after receipt of the Renewal Rate Notice to advise Landlord whether or not Tenant
agrees with Landlord’s determination of the Renewal Rate. If Tenant does not respond to
Landlord in writing within the Response Period, then Tenant shall be deemed to have accepted
the Renewal Rate specified by Landlord in the Renewal Rate Notice. If Tenant agrees or is
deemed to have agreed with Landlord’s determination of the Renewal Rate, then such
determination shall be final and binding on the parties.

(iii))  If Tenant notifies Landlord in writing during the
Response Period that Tenant disagrees with Landlord’s determination of the Renewal Rate, then
within twenty (20) days after Landlord’s receipt of Tenant’s written notice, Landlord and Tenant
shall each retain a licensed commercial real estate broker with at least five (5) years’ experience
negotiating commercial lease transactions in the cities of Alameda and Oakland, California and
Fair Market Rent shall be determined as follows:

A. If only one broker is appointed by the parties
during such period, then said broker shall, within twenty (20) days after his or her appointment,
determine the Fair Market Rent.

B. If Landlord and Tenant each appoint a
broker during such period, then the brokers shall meet and confer during the thirty (30) day
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period commencing on the date on which the last of the brokers has been appointed (“Broker
Negotiation Period”) to attempt to mutually agree upon Fair Market Rent.

C. If the brokers cannot agree upon Fair Market
Rent as of the expiration of the Broker Negotiation Period, the two brokers shall, within twenty
(20) days thereafter, attempt to select a third broker meeting the qualifications stated in this
Section.

D. If the two brokers are unable to agree on the
third broker, either Landlord or Tenant, by giving fifteen (15) days written notice to the other
party, can apply to then Presiding Judge of the Superior Court of Alameda County for the
selection of a third broker who meets the qualifications stated in this paragraph.

E. Landlord and Tenant shall each bear one
half (1/2) cost of appointing the third broker and paying the third broker’s fees.

F. The third broker, however selected, shall be
a person who has not previously acted in any capacity for either Landlord or Tenant. The third
broker shall, within twenty (20) days after his or her appointment, make a determination of Fair
Market Rent. The determinations of Fair Market Rent prepared by all three (3) brokers shall be
compared and the Renewal Rent Rate shall be whichever of the determinations by Landlord
broker or Tenant’s broker is closer to the determination of the third broker (and if they are
equally close, the Renewal Rate shall be the determination of the third broker). Such
determination shall be final and binding upon the parties. Promptly following determination of a
Renewal Rate pursuant to this Section, the parties shall execute an amendment to this Lease
memorializing such Renewal Rate.

(d) Month Base Rent Increase. After the Renewal Rate has
been determined for the first year of the Renewal Term, the Monthly Base Rent for the Premises
shall increase at the annual rate of three percent (3%) throughout said Renewal Term.

4. RENT.

4.1 Base Rent. From and after the Commencement Date, Tenant shall pay to
Landlord, in advance of the first day of each calendar month, without any setoft or deduction and
without further notice or demand, the monthly installments of rent specified in the Basic Lease
Information (“Base Rent”). One full installment of Monthly Base Rent shall be due and payable
on the date of execution of this Lease by Tenant and shall be applied to the first full calendar
month for which Monthly Base Rent is due. If the Commencement Date should be on a date
other than the first day of a calendar month, the Monthly Base Rent installment paid for any
fractional month during the Term shall be prorated based upon a thirty (30) day calendar month.
Upon execution of this Lease, Tenant shall also pay to Landlord the amount of the Security
Deposit as specified in the Basic Lease Information.

4.2 Additional Rent. As used in this Lease, the term “Additional Rent” shall mean
all sums of money, other than Base Rent, that are due and payable by Tenant under the terms of
this Lease including, but not limited to, Tenant’s share of Utilities in accordance with Article 8
of this Lease. The term “Rent,” as used herein, shall mean all Base Rent, Additional Rent and
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all other amounts payable hereunder from Tenant to Landlord. Unless otherwise specified
herein, all items of Rent other than Base Rent shall be due and payable by Tenant on or before
the date that is thirty (30) days after billing by Landlord.

43 Late Charge. Other remedies for non-payment of Rent notwithstanding, if any
Monthly Base Rent installment or Additional Rent is not received by Landlord on or before the
fifth (5th) day following the due date, or any payment due Landlord by Tenant which does not
have a scheduled date is not received by Landlord on or before the thirtieth (30th) day following
the date Tenant was invoiced for such charge, a late charge of five percent (5%) of such past due
amount shall be immediately due and payable as Additional Rent.

4.4  Interest. Any installment of Rent and any other sum due from Tenant under this
Lease which is not received by Landlord within five (5) days from when the same is due shall
bear interest from the date such payment was originally due under this Lease until paid at the
lesser of: (a) an annual rate equal to the maximum rate of interest permitted by law, or (b) ten
percent (10%) per annum. Payment of such interest shall not excuse or cure any Default by
Tenant.

5. OPERATING EXPENSES AND TAXES.

5.1 Definitions. For purposes of this Article 5, the following terms shall have the
meanings hereinafter set forth:

(a) Tenant’s Share shall mean the percentage figure so
specified in the Basic Lease Information. The rentable area of the Premises specified in the
Basic Lease Information is conclusive and binding upon Tenant. Tenant’s Share has been
computed by dividing the rentable area of the Premises by the total rentable area of the Building.
In the event that either the rentable area of the Premises or the total rentable area of the Building
is changed or remeasured by Landlord (which Landlord shall have the right to do from time to
time), Tenant’s Share and the rentable area of the Premises and Building will be appropriately
adjusted; and, as to the Tax and Expense Year in which such change occurs, for purposes of this
Article 5, Tenant’s Share shall be determined on the basis of the number of days during such Tax
and Expense Year that each such percentage is applicable.

) Tax and Expense Year shall mean each twelve (12)
consecutive month period commencing July 1st and ending on June 30th of each year or partial
year during the Term, provided that Landlord, upon notice to Tenant, may change the Tax and
Expense Year from time to time (but not more frequently than once in any twelve (12) month
period) to any other twelve (12) consecutive month period and, in the event of any such change,
Tenant’s Share of Taxes and Expenses shall be equitably adjusted for the Tax and Expense Years
involved in any such change.

(©) Taxes shall mean all taxes, assessments, fees, impositions,
assessments and charges levied (if at all) upon or with respect to the Building or Parking Area or
any personal property of Landlord used in the operation of the Building or Landlord’s interest in
the Building or Parking Area, other than Personal Property Taxes or Possessory Interest Taxes
which are the subject of Article 9. Taxes shall include, without limitation and whether now
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existing or hereafter enacted or imposed, all general real property taxes, all general and special
bonds and assessments, all charges, fees and levies for or with respect to transit, housing, police,
fire, flood control, infrastructure, or other governmental or quasi-governmental services or
purported benefits to or burdens attributable to the Parking Area or Building or any occupants
thereof, all service payments in lieu of taxes, and any tax, fee or excise on the act of entering into
this Lease or any other lease of space in the Building or any occupants thereof, on the use or
occupancy of the Building, on the rent payable under any lease or in connection with the
business of renting space in the Building, that are now or hereafter levied or assessed against
Landlord or the Building by the United States of America, the State of California, the City of
Alameda, or any other political or public entity, and shall also include any other tax, fee or other
excise, however described, that may now or hereafter be levied or assessed as a substitute for, or
as an addition to, in whole or in part, any other Taxes, whether or not now customary or in the
contemplation of the parties on the date of this Lease. Notwithstanding the foregoing, in the
event Landlord has the right to elect to have assessments amortized over different time periods,
Landlord will elect (or will charge such assessment through to Tenant as if Landlord had so
elected) to have such assessment amortized over the longest period permitted by the assessing
authority, and only the amortized portion of such assessment (with interest at the lesser of the
actual interest rate paid by Landlord or the then maximum rate of interest not prohibited or made
usurious by Law) shall be included in Taxes on an annual basis. Taxes shall not include any
franchise, transfer or inheritance or capital stock taxes, or any income taxes measured by the net
income of Landlord from all sources, unless due to a change in the method of taxation any such
taxes are levied or assessed against Landlord as a substitute for, or as an addition to, in whole or
in part, any other tax that would otherwise constitute a Tax. Taxes shall also include reasonable
legal fees and other costs and disbursements incurred by Landlord in connection with
proceedings to contest, determine or reduce Taxes but only in the event such efforts result in a
material reduction in Taxes, and provided, further, that Landlord shall pay to Tenant promptly
after receipt by Landlord an amount equal to Tenant’s Share of any refunded or recovered Tax
previously paid by Tenant.

(d) Expenses shall mean all costs of management, operation,
common area maintenance, insuring and repair of the (i) structural elements of the Building;
(ii) maintenance for Building; and (iii) Landlord’s property insurance, if any; provided, however,
that Tenant shall not pay for property management fees or costs.

5.2 Determination and Payment of Operating Expenses and Taxes. Tenant shall pay
to Landlord as Additional Rent one-twelfth (1/12th) of Tenant’s Share of the Taxes and the
Expenses for each Tax and Expense Year, or portion thereof, on or before the first day of each
month during such Tax and Expense Year, in advance, in an amount estimated by Landlord set
forth in an annual statement delivered by Landlord to Tenant; provided that Landlord shall have
the right to revise such estimates not more than twice per Tax and Expense Year and Tenant
shall thereafter make payments hereunder on the basis of such revised estimates. With
reasonable promptness after the end of each Tax and Expense Year, Landlord shall submit to
Tenant a statement showing the actual amount which should have been paid by Tenant with
respect to Taxes and Expenses for the past Tax and Expense Year, the amount thereof actually
paid during that year by Tenant and the amount of the resulting balance due thereof, or
overpayment thereof, as the case may be (“Landlord’s Statement”). Landlord’s Statement shall
set forth in reasonable detail, and shall contain a line-item breakdown showing at least the
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following major categories: (i) maintenance and repairs; (ii) landscaping; (iii) utilities
(electricity; gas; water and sewer); and (iv) insurance. Any balance shown to be due pursuant to
said statement shall be paid by Tenant to Landlord within thirty (30) days following Tenant’s
receipt thereof; and any overpayment shall be immediately credited against Tenant’s obligation
to make monthly payments for Taxes and Expenses for the then current Tax and Expense Year,
or, if by reason of any termination of this Lease no such obligation exists, any such overpayment
shall be refunded to Tenant. As an alternative to the monthly payment of Tenant’s Share of
Taxes and Expenses, and at Landlord’s sole discretion, Landlord may direct Tenant to pay,
within thirty (30) days of Landlord’s delivery of Landlord’s Statement, the full annual amount
set forth therein. If the Expiration Date shall occur on a date other than the last day of a Tax and
Expense Year, Tenant’s Share of Taxes and Expenses for the Tax and Expense Year in which the
Expiration Date occurs shall be in the proportion that the number of days from and including the
first day of the Tax and Expense Year in which the Expiration Date occurs to and including the
Expiration Date bears to 365. Where the calculation of Expenses and Taxes for a Tax and
Expense Year cannot be made until after expiration or termination of this Lease, the obligation of
Tenant to pay its proportionate share as Additional Rent shall survive the expiration or
termination hereof and such Additional Rent for such period shall be payable by Tenant upon
demand by Landlord.

6. UskE; COMPLIANCE WITH LAWS.

6.1 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 and Tenant’s installation of such
equipment is done in full compliance with Article 10. 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 of either for the conduct Tenant’s
business or for any other purpose.

6.2  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 all improvements and alterations
necessary to bring the Premises into compliance with applicable ADA requirements, including
correcting any construction-related accessibility standards within the Premises, and to ensure that
the Premises remain in compliance throughout the Term of this Lease. 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
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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 Buildings.

6.3 Compliance with Restrictions. The Premises are located on property known as
the former Naval Air Station Alameda, portions of which were conveyed to the City by the
United States of America, acting by and through the Department of the Navy by a quitclaim deed
dated June 4, 2013, recorded June 6, 2013 as Series No. 2013-199837 of Official Records in the
Office of the County Recorder, Alameda County, California (“Quitclaim Deed”). Said
Quitclaim Deed conveyed the Premises subject to certain covenants, conditions, restrictions,
easements, and encumbrances as set forth therein. The Premises are further encumbered by
those certain restrictions set forth in the Declaration of Restrictions (Former Naval Air Station
Alameda) dated June 4, 2013 and recorded June 6, 2013 as Series No.: 2013-199782 in the
Office of the County Recorder of Alameda County (“Declaration of Restrictions™). Copies of
the Quitclaim Deed and Declaration of Restrictions have been delivered to Tenant and,
concurrently with the execution of this Lease, Tenant shall sign and return to Landlord the
Acknowledgment of Receipt, attached hereto as Exhibit D. Use of the Premises is further
restricted by the Covenant to Restrict Use of Property Environmental Restrictions recorded
June 6, 2013 as Series No. 2013-199839 in the office of the County Recorder, Alameda County,
CA (the “CRUP”), the National Environmental Protection Act Record of Decision (“ROD”) for
the disposal and reuse of the former Naval Air Station Alameda, and all conditions contained
therein. A copy of the ROD is available for review at Landlord’s office during normal business
hours. The covenants, conditions, restrictions, easements, rights-of-way, reservations, rights,
agreements, and encumbrances set forth in the Quitclaim Deed, Declaration of Restrictions and
the ROD, as they affect the Building, Parking Area or Premises, are collectively referred to
herein as the “Restrictions.” Any use of the Premises shall comply with the Restrictions and a
failure to so comply shall constitute a Default under this Lease, after Landlord provides Tenant
with written notice and an opportunity to cure in accordance with Article 18 below.

6.4  Use Permit. Tenant and any of its subtenants shall maintain a City of Alameda
Use Permit and other applicable City permits and approvals for the intended use of the Premises
(collectively “Use Permit™).

7. SECURITY DEPOSIT.

Concurrently with its execution of this Lease, Tenant shall deliver to Landlord the
amount identified in the Basic Lease Information as the Security Deposit to be held by Landlord
without liability for interest (unless required by Law) as security for the performance of Tenant’s
obligations. The Security Deposit is not an advance payment of Rent or a measure of damages.
Landlord may from time to time and without prejudice to any other remedy provided in this
Lease or by Law, use all or a portion of the Security Deposit to the extent necessary to satisfy
past due Rent or to satisfy Tenant’s Default under this Lease or to reimburse or compensate
Landlord for any liability, expense, loss or damage which Landlord may suffer or incur by
reason thereof. If Landlord so uses or applies all or any portion of the Security Deposit, then
within thirty (30) days after demand therefore, Tenant shall deposit cash with Landlord in an
amount sufficient to restore the deposit to the full amount thereof, and Tenant’s failure to do so
shall constitute a Default under this Lease. If there are no payments to be made from the
Security Deposit as set out in this paragraph, or if there is any balance of the Security Deposit

CITA\51417\1293830.1 9



remaining after all payments have been made, the Security Deposit, or such balance thereof
remaining, will be refunded to the Tenant after the expiration or earlier termination of this Lease.
Tenant hereby waives the benefit of the provisions of California Civil Code Section 1950.7. In
the event of an act of bankruptcy by or insolvency of Tenant or the appointment of a receiver for
Tenant or general assignment for the benefit of Tenant’s creditors, the Security Deposit shall be
deemed immediately assigned to Landlord.

8. UTILITIES.

8.1 Payments for Utilities and Services. 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. If any such Utilities are not separately metered
or billed to Tenant for the Premises but rather are billed to and paid by Landlord, Tenant shall
pay to Landlord, as Additional Rent, its pro rata share of the cost of such services, as reasonably
determined by Landlord. If any Utilities are not separately metered, Landlord shall have the
right to determine Tenant's consumption by either submetering, survey or other methods
designed to measure consumption with reasonable accuracy.

8.2  Water Infrastructure. Water to Alameda Point has been supplied by East Bay
Municipal Utility District (‘EBMUD”) but the water system itself was designed, installed and
historically operated by the Navy. The water system infrastructure at Alameda Point was neither
built, nor maintained nor controlled by EBMUD. Until the water supply systems is improved to
EBMUD standards, Tenant cannot become an EBMUD customer. Until such time as that occurs,
water will continue to be provided by means of the City’s current water supply system. Landlord
will bill Tenant for water usage at a rate not to exceed the rate paid by the City to EBMUD. In
most instances, the City will charge Tenant a lower rate. The City intends to replace the water
infrastructure at Alameda Point and, to that end, it has entered into a phased water system
infrastructure agreement with EBMUD. At such time as the water system is improved to meet
the requirements set forth in EBMUD’s Regulations Governing Water Service the City will
cease providing water to the Premises and Tenant will be required to contract directly with
EBMUD. Tenant shall pay all fees and costs assessed by EBMUD for establishing water service
to the Premises including, but not limited to, System Capacity Charges (“SCC”) and Water
Capacity Fees (“WCF). Tenant is encouraged to contact EBMUD to obtain an estimate of the
amount of WCF and SCC that it will be obligated to pay.

8.3  No Liability of Landlord. Except in the case of Landlord’s gross negligence or
willful misconduct, in no event shall Landlord be liable or responsible for any loss, damage,
expense or liability, including, without limitation, loss of business or any consequential damages,
arising from any failure or inadequacy of any service or Utilities provided to the Premises or
Buildings, whether resulting from any change, failure, interference, disruption or defect in supply
or character of the service or Utilities provided to the Premises or Building, or arising from the
partial or total unavailability of the service or utility to the Premises or Buildings, from any cause
whatsoever, or otherwise, nor shall any such failure, inadequacy, change, interference,
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disruption, defect or unavailability constitute an actual or constructive eviction of Tenant, or
entitle Tenant to any abatement or diminution of Rent or otherwise relieve Tenant from its
obligations under this Lease.

9. PERSONAL PROPERTY AND POSSESSORY INTEREST TAXES.

9.1 Tenant’s Tax Obligation. “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 Tenant’s personal
property or trade fixtures, the Premises, or any possessory interest therein, or their operation,
whether or not directly paid by Landlord, but excluding those Taxes paid by Landlord as defined
at Section 5.1(c) above.

9.2  Personal Property Taxes. Tenant shall pay all Taxes (as hereinafter defined)
levied or imposed against the Premises or Tenant’s personal property or trade fixtures placed by
Tenant in or about the Premises during the Term (“Personal Property Taxes™).

9.3  Possessory Interest Taxes. 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.

9.4  Payment. Tenant shall pay the Personal Property Taxes or possessory interest
taxes in accordance with the instructions of the taxing entity. Tenant shall pay the Personal
Property Taxes, if any, originally imposed upon Landlord, upon Landlord’s election, either
(a) annually within thirty (30) days after the date Landlord provides Tenant with a statement
setting forth in reasonable detail such Taxes, or (b) monthly in advance based on estimates
provided by Landlord based upon the previous year’s tax bill. All Personal Property 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 (prorated as applicable) shall survive the expiration or
termination of this Lease.

10. ALTERATIONS.

10.1  Landlord Consent Required. Tenant shall not make any alterations,
improvements, or additions (each an “Alteration™) in or about the Premises or any part thereof
without the prior written consent of Landlord, which consent may be reasonably conditioned
upon criteria and/or requirements deemed reasonably necessary by Landlord in its proprietary
capacity only; provided, however, that Landlord shall have the right in its sole and absolute
discretion to withhold its consent to any Alteration which affects the structural components of
the Building, including the roof, support structures, foundations, the exterior of the Building
and/or the systems serving the Premises or the Building. Any such approval by Landlord shall be
in its proprietary capacity as Landlord and no such approval shall be deemed an approval by the
City of Alameda in its regulatory capacity. Notwithstanding the foregoing, Tenant shall have the
right to make Alterations to the Premises with prior written notice to, but without the consent of,
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Landlord provided that such Alterations (a) do not require the procurement of a building permit,
(b) do not affect the structural portion of the Building or the systems serving the Building, (¢) the
reasonably estimated costs of the Alternations, together with the costs of any other Alteration
made during the immediately preceding twelve (12) months period, do not exceed Twenty
Thousand Dollars ($20,000) and, (d) are performed in full compliance with the terms Sections
10.2 through 10.4 below. The foregoing notwithstanding Landlord’s consent shall not be
required for the maintenance, repair or replacement of mechanical systems in the Building that
Tenant is responsible for (including, without limitation, the HVAC system). However, Tenant
shall perform all such work in compliance with all laws and shall notify Landlord of any
mechanical system work performed.

10.2  Alterations. Any Alterations to the Premises shall be at Tenant’s sole cost and
expense, and made in compliance with all applicable Laws and all reasonable requirements
requested by Landlord. Prior to starting work, Tenant shall furnish Landlord with plans and
specifications (which shall be in CAD format if reasonably requested by Landlord); names of
contractors reasonably acceptable to Landlord; required permits and approvals; evidence of
contractors and subcontractors insurance in amounts reasonably required by Landlord and
naming Landlord, the managing agent for the Building and such other persons or entities as
Landlord may reasonably request, as additional insureds; and any security for payment in
performance and amounts reasonably required by Landlord. In addition, if any such Alteration
requires the removal of asbestos, an appropriate asbestos disposal plan, identifying the proposed
disposal site of all such asbestos, must be included with the plans and specifications provided to
Landlord. Tenant shall reimburse Landlord for any sums paid by Landlord for third party
examination of Tenant’s plans for Alterations. Landlord agrees to respond to Tenant’s request
for consent to any Alterations within fifteen (15) days following Tenant’s delivery of such
request, accompanied by plans and specifications depicting the proposed Alterations (“Plans’)
and a designation of Tenant’s general contractor (and major subcontractors) to perform such
work. Landlord’s response shall be in writing and, if Landlord withholds its consent to any
Alterations, Landlord shall specify in reasonable detail in Landlord’s notice of disapproval, the
basis for such disapproval. If Landlord fails to timely notify Tenant of Landlord’s approval or
disapproval of any such Plans, Tenant shall have the right to provide Landlord with a second
written request for approval (a “Second Request™) that specifically identifies the applicable
Plans and contains the following statement in bold and capital letters: “THIS IS A SECOND
REQUEST FOR APPROVAL OF PLANS PURSUANT TO THE PROVISIONS OF
SECTION 10.2 OF THE LEASE. If Landlord fails to respond to such Second Request within
five (5) business days after receipt by Landlord, the Plans in question shall be deemed
disapproved by Landlord. If Landlord disapproves of any Plans, Tenant may revise Tenant’s
Plans and resubmit such Plans to Landlord; in such event the scope of Landlord’s review of such
Plans shall be limited to Tenant’s correction of the items to which Landlord had previously
objected. Landlord’s review and approval (or deemed approval) of such revised Plans shall be
governed by the provisions as set forth above in this Section 10.2. The procedure set forth above
for approval of Tenant’s Plans will also apply to any change, addition or amendments to
Tenant’s Plans. Landlord’s approval of an Alteration shall not be deemed a representation by
Landlord that the Alteration complies with Law. In addition, Tenant shall pay Landlord a fee for
Landlord’s oversight and coordination of any Alteration equal to five percent (5%) of the total
costs of the Alteration, provided, however, that such fee shall not exceed $2,000. Upon
completion, Tenant shall furnish Landlord with at least three (3) sets of “as built” Plans (as well
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as a set in CAD format, if requested by Landlord) for the Alterations, completion affidavit and
full and final unconditional waivers of liens and will cause a Notice of Completion to be
recorded in the Office of the Recorder of the County of Alameda. Any Alteration shall at once
become the property of Landlord; provided, however, that Landlord, at its option, may require
Tenant to remove any Alterations prior to the expiration or sooner termination of this Lease. If
Tenant serves a request in writing together with Tenant’s request for Landlord’s consent to any
such Alterations (“Removal Request”), Landlord will notify Tenant at the time of Landlord’s
consent to any such Alterations as to whether Landlord requires their removal. All costs of any
Alterations (including, without limitation, the removal thereof, if required) shall be borne by
Tenant. If Tenant fails to promptly complete the removal of any Alterations and/or to repair any
damage caused by the removal, Landlord may do so and may charge the reasonable costs thereof
to Tenant. All Alterations shall be made in a good and workmanlike manner and in a manner
that will not disturb other tenants, in accordance with Landlord’s then-current guideline for
construction, and Tenant shall maintain appropriate liability and builders’ risk insurance
throughout the construction. Tenant shall indemnify, defend, protect and hold Landlord
harmless from and against any and all claims for injury to or death of persons or damage or
destruction of property arising out of or relating to the performance of any Alterations by or on
behalf of Tenant. Under no circumstances shall Landlord be required to pay, during the Term (as
the same may be extended or renewed) any ad valorem or other Taxes on such Alterations,
Tenant hereby covenanting to pay all such taxes when they become due.

10.3  Excavations. In the event Tenant intends to perform any Alterations requiring
excavations below the surface of the Premises (whether inside or outside of the Buildings) or
construction of a permanent structure on the Premises, Tenant must determine the actual location
of all 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 other applicable governmental
authorities). The application shall 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 structure will be constructed in these areas. Tenant shall be
responsible for complying with the provisions of the City of Alameda’s Marsh Crust Ordinance,
as well as the Covenant to Restrict Use of Property Environmental Restrictions recorded June 6,
2013 as Series No. 2013- 199838 of Official Records of the County of Alameda, the Site
Management Plan for Alameda Point and, if required, shall obtain a Marsh Crust Permit.

10.4 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
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Landlord and expenses reasonably incurred in connection therewith, including attorneys’ fees
and costs, shall be payable to Landlord by Tenant on demand.

11. MAINTENANCE AND REPAIR OF PREMISES.

11.1 Maintenance and Repair by Tenant.

(a) Tenant Maintenance. Subject to Landlord’s obligations set
forth in Section 11.2 below, Tenant shall, at its sole cost and expense, maintain the Premises in
good repair and in a neat and clean, first-class condition, including making all necessary repairs
and replacements. Tenant’s repair and maintenance obligations include, without limitation,
repairs to: (1) floor coverings; (ii) interior partitions; (iii) doors; (iv) the interior side of demising
walls; (v) the roof of the Building (vi) fire life safety systems, including sprinklers, fire alarms
and/or smoke detectors; (vii) Alterations, described in Article 10; (viii) heating, ventilation and
air conditioning (HVAC) systems exclusively serving the Premises; (ix) kitchens; (x) plumbing
and similar facilities exclusively serving the Premises, whether such items are installed by or on
behalf of Tenant or are currently existing at the Premises; and (xi) telephone and data equipment,
and cabling.

(b) Tenant Repair. Tenant shall further, at its own costs and
expense, repair or restore any damage or injury to all or any part of the Building caused by
Tenant or Tenant’s agents, employees, invitees, licensees, visitors or contractors, including but
not limited to repairs or replacements necessitated by (i) the construction or installation of
improvements to the Premises by or on behalf of Tenant; (ii) the moving of any property into or
out of the Premises; or Tenant’s use and occupancy of the Premises. If Tenant fails to make such
repairs or replacement within fifteen (15) days after notice from Landlord (or such longer period
as may be reasonably necessary provided that Tenant has commenced and is diligently pursuing
such repairs), then Landlord may, at its option, upon prior reasonable notice to Tenant (except in
an emergency) make the required repairs and replacements and the costs of such repairs or
replacement (including Landlord’s administrative charge) shall be charged to Tenant as
Additional Rent and shall become due and payable by Tenant with the monthly installment of
Base Rent next due hereunder.

11.2  Maintenance and Repair by Landlord. Landlord shall maintain in good repair
(1) the structural elements of the Building, including structural elements of exterior walls and
foundations, but excluding any glass and exterior doors; and (ii) common areas, if any, provided
such repairs are not necessitated by the actions or inactions of Tenant, Tenant’s invitees or
anyone in the employ or control of Tenant. Tenant hereby waives any and all rights under and
benefits of subsection 1 of Section 1932, and Sections 1941 and 1942 of the California Civil
Code or any similar or successor Laws now or hereby in effect. Tenant shall immediately give
Landlord written notice of the need for repair of the items for which Landlord is responsible. If
Tenant or Tenant’s invitees or anyone in the employed or control of Tenant caused any damages
necessitating such repair, then Tenant shall pay to Landlord the cost thereof, immediately upon
demand therefor. Except as otherwise expressly set forth in this Lease, Tenant waives any right
to terminate this Lease or offset or abate Rent by reason of any failure of Landlord to make
repairs to the Premises or Building.
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12. ENVIRONMENTAL PROTECTION PROVISIONS.

12.1 Hazardous Materials. “Hazardous Materials” shall mean any material,
substance or waste that is or has the characteristic of being hazardous, toxic, ignitable, reactive,
flammable, explosive, radioactive or corrosive, including, without limitation, petroleum,
solvents, lead, acids, pesticides, paints, printing ink, PCBs, asbestos, materials commonly known
to cause cancer or reproductive harm and those materials, substances and/or wastes, including
wastes which are or later become regulated by any local governmental authority, the state in
which the Premises are located or the United States Government, including, but not limited to,
substances defined as “hazardous substances,” “hazardous materials,” “toxic substances” or
“hazardous wastes” in the Comprehensive Environmental Response, Compensation and Liability
Act 0f 1980, as amended, 42 U.S.C. §9601, et seq.; the Hazardous Materials Transportation Act,
49 U.S.C. §1801, et seq.; the Resource Conservation and Recovery Act; all environmental laws
of the state where the Premises are located, and any other environmental law, regulation or
ordinance now existing or hereinafter enacted. “Hazardous Materials Laws” shall mean all
present and future federal, state and local laws, ordinances and regulations, prudent industry
practices, requirements of governmental entities and manufacturer’s instructions relating to
industrial hygiene, environmental protection or the use, analysis, generation, manufacture,
storage, presence, disposal or transportation of any Hazardous Materials, including without
limitation the laws, regulations and ordinances referred to in the preceding sentence.

12.2  Reportable Uses Required Consent. Except as permitted in this Article 12, Tenant
hereby agrees that Tenant and Tenant’s officers, employees, representatives, agents, contractors,
subcontractors, successors, assigns, subtenants, concessionaires, invitees and any other occupants
of the Premises (for purposes of this Article 12, referred to collectively herein as “Tenant
Parties™) shall not cause or permit any Hazardous Materials to be used, generated,
manufactured, refined, produced, processed, stored or disposed of, on, under or about the
Premises or Building or transported to or from the Premises or Building without the express prior
written consent of Landlord, which consent may be limited in scope and predicated on strict
compliance by Tenant with all applicable Hazardous Materials Laws and such other reasonable
rules, regulations and safeguards as may be required by Landlord (or any insurance carrier,
environmental consultant or lender of Landlord, or environmental consultant retained by any
lender of Landlord) in connection with using, generating, manufacturing, refining, producing,
processing, storing or disposing of Hazardous Materials on, under or about the Premises or the
Building. In connection therewith, Tenant shall, at its own expense, procure, maintain in effect
and comply with all conditions of any and all permits, licenses and other governmental and
regulatory approvals required for the storage or use by Tenant or any of Tenant Parties of
Hazardous Materials on the Premises or the Building, including without limitation, discharge of
(appropriately treated) materials or wastes into or through any sanitary sewer serving the
Premises or the Building. The foregoing notwithstanding, Tenant may use ordinary and
customary materials reasonably required to be used in the course of the Permitted Use, ordinary
office supplies (copier, toner, liquid paper, glue, etc.) and common household cleaning materials,
so long as such use is in compliance with all Hazardous Materials Laws and does not expose the
Premises or neighboring property to any meaningful risk of contamination or damage or expose
Landlord to any liability therefor.
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12.3  Remediation Obligations. If at any time during the Term, any contamination of
the Premises by Hazardous Materials shall occur where such contamination is caused by the act
or omission of Tenant or Tenant Parties (“Tenant’s Contamination”), then Tenant, at Tenant’s
sole cost and expense, shall promptly and diligently remediate such Hazardous Materials from
the Premises or the groundwater underlying the Premises to the extent required to comply with
applicable Hazardous Materials Laws. Tenant shall not take any required remedial action in
response to any Tenant’s Contamination in or about the Premises or enter into any settlement
agreement, consent, decree or other compromise in respect to any claims relating to any Tenant’s
Contamination without first obtaining the prior written consent of Landlord, which may be
subject to conditions imposed by Landlord as determined in Landlord’s sole discretion. Such
prior written consent shall not be required to the extent the delay caused by the requirement to
obtain consent may increase the damage to the Premises or the risk of harm to human health,
safety, the environment or security caused by the Tenant’s Contamination. Landlord and Tenant
shall jointly prepare a remediation plan in compliance with all Hazardous Materials Laws and the
provisions of this Lease. In addition to all other rights and remedies of Landlord hereunder, if
Tenant does not promptly and diligently take all steps to prepare and obtain all necessary
approvals of a remediation plan for any Tenant’s Contamination, and thereafter commence the
required remediation of any Hazardous Materials released or discharged in connection with
Tenant’s Contamination within thirty (30) days after all necessary approvals and consents have
been obtained, or such other period of time as may be reasonably necessary, and thereafter
continue to prosecute such remediation to completion in accordance with the approved
remediation plan, then Landlord, at its sole discretion, shall have the right, but not the obligation,
to cause such remediation to be accomplished, and Tenant shall reimburse Landlord within thirty
(30) days of Landlord’s demand for reimbursement of all amounts reasonably paid by Landlord
(together with interest on such amounts at the highest lawful rate until paid), when such demand
is accompanied by proof of payment by Landlord of the amounts demanded. Tenant shall
promptly deliver to Landlord, copies of hazardous waste manifests reflecting the legal and proper
disposal of all Hazardous Materials removed from the Premises as part of Tenant’s remediation
of any Tenant’s Contamination. The foregoing notwithstanding, “Tenant’s Contamination™ shall
not refer to or include any Hazardous Materials that were not introduced to the Premises by
Tenant or Tenant Parties. As an example, if lead dust or asbestos are found on the Premises,
unless there is evidence that Tenant introduced those Hazardous Materials to the Premises or
they were dislodged by a Tenant Alteration, those Hazardous Materials shall not be considered
“Tenant’s Contamination,” and it shall not be Tenant’s responsibility to take remedial action
relating to such Hazardous Materials.

12.4  Environmental Permits. Tenant and Tenant Parties shall be solely responsible for
obtaining and complying with, at their cost and sole expense, any environmental permits
required for Tenant’s operations under this Lease, independent of any existing permits held by
Landlord. Tenant shall not conduct operations or activities under any environmental permit that
names Landlord as a secondary discharger or co-permittee. Tenant shall provide prior written
notice to Landlord of all environmental permits and permit applications required for any of
Tenant’s operations or activities. Tenant acknowledges that Landlord will not consent to being
named a secondary discharger or co-permittee for any operations or activities of Tenant, its
contractors, assigns or subtenants. Tenant shall strictly comply with any and all environmental
permits (including any hazardous waste permit required under the Resource Conservation and
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Recovery Act or its state equivalent) and must provide, at its own expense, any hazardous waste
management facilities complying with all Hazardous Material Laws.

12.5 Landlord’s Inspection Right. Landlord shall have the right to inspect, upon
reasonable notice to Tenant, the Premises for Tenant’s compliance with this Article 12. Landlord
normally will give Tenant twenty-four (24) hours’ prior notice of its intention to enter the
Premises unless it determines the entry is required for exigent circumstances related to health,
safety, or security; provided, however, Landlord agree to use its best commercial efforts to
provide Tenant with the maximum advance notice of any such entrance and will, without
representation or warranty, attempt to structure such entrance in the least intrusive manner
possible. Tenant shall have no claim against Landlord, or any officer, agent, employee,
contractor or subcontractor of Landlord by reason of entrance of such Landlord officer, agent,
employee, contractor or subcontractor onto the Premises.

12.6 Hazardous Materials Handling Plan. Prior to the execution of this Lease, Tenant
shall complete, execute and deliver to Landlord an Environmental Questionnaire Disclosure
Statement (the “Environmental Questionnaire”), in the form of Exhibit E attached hereto and
shall require any Subtenant who will bring to, or use at the Premises, any Hazardous Materials to
also execute and deliver to Landlord an Environmental Questionnaire. To the extent Tenant
intends to store, use, treat or dispose of Hazardous Materials on the Premises, Tenant shall
prepare and submit together with the Environmental Questionnaire a Hazardous Materials
Handling Plan (the “Hazardous Materials Handling Plan™). For a period of fifteen (15) days
following Landlord’s receipt of the Environmental Questionnaire and Hazardous Materials
Handling Plan, if applicable, Landlord shall have the right to approve or disapprove such
documents. The failure of Landlord to approve such documents shall be deemed Landlord’s
disapproval thereof. Landlord approval of the Environmental Questionnaire and the Hazardous
Materials Handling Plan shall constitute approval for Tenant’s use of the Hazardous Materials
set forth therein in compliance with Hazardous Materials Laws and the Hazardous Materials
Handling Plan. Following approval of the Hazardous Materials Handling Plan, Tenant shall
comply therewith throughout the Term. To the extent Tenant is permitted to utilize Hazardous
Materials upon the Premises, such use shall be limited to the items set forth in the Environmental
Questionnaire, shall comply with Hazardous Materials Laws and the Hazardous Materials
Handling Plan and Tenant shall promptly provide Landlord with complete and legible copies of
all the following environmental items relating thereto: reports filed pursuant to any self-reporting
requirements; permit applications, permits, monitoring reports, workplace exposure and
community exposure warnings or notices and all other reports, disclosures, plans or documents
relating to water discharges, air pollution, waste generation or disposal, and underground storage
tanks for hazardous materials; orders, reports, notices, listing and correspondence of or
concerning the release, investigation of, compliance, cleanup, remedial and corrective actions,
and abatement of hazardous materials; and all complaints, pleadings and other legal documents
filed by or against Tenant related to Tenant’s use, handling, storage or disposal of Hazardous
Materials. If, in conjunction with Tenant’s Permitted Use of the Premises, Tenant desires to
commence the use, treatment, storage or disposal of previously undisclosed Hazardous Materials,
prior to such usage thereof, Tenant shall notify Landlord thereof, by written summary detailing
the scope of such proposed usage and updating the Hazardous Materials Handling Plan to the
extent required by such proposed usage. For a period of fifteen (15) days following Landlord’s
receipt of such notice, Landlord shall have the right to approve or disapprove of such documents.
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The failure of Landlord to approve of such documents within such time period shall be deemed
Landlord’s disapproval thereof.

12.7 Hazardous Materials Indemnity. In addition to any other provisions of this Lease,
Tenant shall, and does hereby agree, to, indemnify and hold harmless Landlord from any costs,
expenses, liabilities, fines or penalties resulting from discharges, emissions, spills, storage or
disposal arising from Tenant’s occupancy, use or operations, or any other action by Tenant or its
contractors, employees, agents, assigns, invitees, or subtenants giving rise to liability, civil or
criminal, or any other action by Tenant or its contractors, employees, agents, assigns, or
subtenants giving rise to responsibility under any Hazardous Materials Laws. Tenant’s
obligations hereunder shall apply whenever Landlord incurs costs or liabilities for Tenant’s
activities or for the activities of Tenant’s contractors, employees, agents, assigns, invitees, or
subtenants as provided hereunder. This provision shall survive the expiration or termination of
this Lease.

13. ASSIGNMENT AND SUBLETTING.

13.1 Landlord Consent Required. Subject to Sections 13.5 and 13.6 below, Tenant
shall not voluntarily or by operation of law, (a) mortgage, pledge, hypothecate or encumber this
Lease or any interest therein, or (b) assign or transfer this Lease or any interest herein, sublease
the Premises or any part thereof or any right or privilege appurtenant thereto, or allow any other
person (the employees and invitees of Tenant excepted) to occupy or use the Premises, or any
portion thereof, without first obtaining the written consent of Landlord, which consent shall not
be withheld unreasonably provided that (i) Tenant is not then in Default under this Lease nor is
any event then occurring, with the giving of notice or the passage of time, or both, would
constitute a Default hereunder, and (ii) Tenant has not previously assigned or transferred this
Lease or any interest herein. A transfer of greater than fifty percent (50%) interest (whether
stock, partnership interest, membership interest or otherwise) of Tenant, either in one (1)
transaction or a series of transaction shall be deemed to be an assignment under this Lease.

13.2 Landlord Recapture. In the event of an assignment of this Lease or subletting of
more than twenty percent (20%) of the rentable square footage of the Premises, Landlord shall
have the right to recapture the portion of the Premises that Tenant is proposing to transfer by the
giving of written notice thereof in accordance with Section 13.3 below. If Landlord exercises its
right to recapture, this Lease shall automatically be amended (or terminated if the entire Premises
is being assigned or sublet) to delete the applicable portion of the Premises effective on the
proposed effective date of the Transfer, although Landlord may require Tenant to execute a
reasonable amendment or other document reflecting such reduction or termination.
Notwithstanding anything to the contrary set forth herein, in the event that Landlord elects to
exercise its recapture rights pursuant to this Section 13.2, Tenant shall have the right to void such
election by Landlord by delivering written notice to Landlord of its election to withdraw
Tenant’s request to make such Transfer within five (5) business days following Tenant’s receipt
of a recapture notice from Landlord. The forgoing notwithstanding, an assignment resulting from
a transfer of greater than fifty percent (50%) interest (whether stock, partnership interest,
membership interest or otherwise) of Tenant shall not trigger Landlord’s recapture right.

CITA\S 1417\1293830.1 18



13.3 Reasonable Consent. If Tenant intends to assign this Lease or sublet the Premises
or any part thereof, Tenant shall give Landlord written notice of such intent (“Transfer Notice™).
Tenant’s Transfer Notice shall be accompanied by a copy of the proposed assignment or sublease
between Tenant and the proposed assignee or subtenant, together with current and three (3)
years’ prior financial statements, if available, for the proposed assignee or subtenant, which
financial statement shall be prepared in accordance with generally accepted accounting
principles. Tenant shall provide Landlord with any additional information or documentation
reasonably requested by Landlord within ten (10) business days after receiving Landlord’s
request. Landlord shall then have a period of thirty (30) days following receipt of such
additional information (or 30 days after receipt of Tenant’s Transfer Notice if no additional
information is requested) within which to notify Tenant in writing that Landlord elects either
(a) to exercise its recapture rights in accordance with Section 13.2 in which event, provided
Tenant has not rescinded its Transfer Notice, Tenant will be relieved of all further obligations
hereunder as to such space as of the date specified in Landlord’s notice terminating the Lease
with respect to the relevant space, (b) to permit Tenant to assign this Lease or sublet such space
as described in the Transfer Notice, subject, however, to prior written consent to the proposed
assignment or sublease or (c) deny Tenant’s request to assign this Lease or sublet such space.
Among other factors upon which Landlord may base a withholding of consent are the following:
(1) the use of the Premises by such proposed assignee or subtenant would not be a Permitted Use;
(11) the financial condition of the proposed assignee or subtenant is such that, in Landlord’s
reasonable determination, it would be unable to perform its obligations under the proposed
sublease or assignment; (iii) the portion of the Premises proposed to be sublet does not permit
safe or otherwise appropriate means of ingress and egress, or does not comply with other Laws
or regulations; (iv) Landlord or Landlord’s agents have negotiated with the proposed assignee or
subtenant with regard to the leasing of space at the Property, at any time within the preceding six
(6) months; or (v) any other reasonable basis that Landlord may assert.

13.4  Transfer Premium. If Landlord consents to any requested assignment or sublease
(each a “Transfer”) and the assignee or subtenant pays to Tenant an amount in excess of the
Rent due under this Lease (after deducting Tenant’s reasonable, actual expenses in obtaining
such assignment or sublease, such expenses being limited to (a) any Alterations to the subject
space made in order to achieve the Transfer, or contributions to the cost thereof, amortized in
equal monthly installments over the then remainder of the Term and (b) any commercially
reasonable brokerage commissions, reasonable attorneys’ fees and reasonable advertising and
marketing costs incurred by Tenant in connection with the Transfer) (“Transfer Premium’™).
Tenant shall pay fifty percent (50%) of such Transfer Premium to Landlord as and when the
monthly payments are received by Tenant. The foregoing notwithstanding, in no event shall this
Section 13.4 entitle Landlord to receive any other payment, a fee or share of profit from Tenant
in connection with a sale or transfer of its business interests, assets, or stock.

13.5 Tenant Affiliates. Notwithstanding anything to the contrary contained in Section
13.1, Tenant may, without obtaining the prior consent of Landlord, and without the payment of
any amounts pursuant to Section 13.4, sublet or license the use of all or any part of the Premises
or assign this Lease to a Tenant Affiliate, provided that (a) Tenant shall give not less than thirty
(30) days’ prior written notice thereof to Landlord (to the extent such notice is permitted by
applicable Law), (b) Tenant shall continue to be fully obligated under this Lease, and (c) any
such assignee or sublessee shall expressly assume and agree to perform all the terms and
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conditions of this Lease to be performed by Tenant and to use the Premises only for a Permitted
Use (but with respect to a sublease, only with respect to that portion of the Premises that is the
subject of the sublease and excluding all rental obligations of Tenant hereunder). As used
herein, “Tenant Affiliate” means (i) an entity controlling, controlled by or under common
control with Tenant, (i1) a successor corporation related to Tenant by merger, consolidation,
nonbankruptcy reorganization, or government action, or (iii) a purchaser of Tenant’s ownership
interest or stock, or substantially all of Tenant’s assets located in the Premises; and a party shall
be deemed to “control” another party for purposes of the definition contained in the aforesaid
clause (i) only if the first party owns more than fifty percent (50%) of the stock or other
beneficial interests of the second party or has the power to direct or cause the direction of the
management or policy of the second party, or the first and second party share the same, or
substantially the same (defined as a majority of directors on the “controlled” entity’s board are
also on the other entity’s board), board of directors. Within five (5) business days of execution of
any such sublease or license with a Tenant Affiliate, Tenant shall deliver to Landlord a copy of
the fully executed assignment, sublease or license.

13.6 No Release. No Transfer shall release or discharge Tenant of or from any
liability, whether past, present or future, under this Lease, and Tenant shall continue to be fully
liable hereunder. Each subtenant or assignee shall agree, in a form reasonably satisfactory to
Landlord, to comply with and be bound by all of the terms, covenants, conditions, provisions and
agreements of this Lease. The assignment or sublease agreement, as the case may be, after
approval by Landlord, shall not be amended without Landlord’s prior written consent, and shall
contain a provision directing the assignee or subtenant to pay the rent and other sums due
thereunder directly to Landlord upon receiving written notice from Landlord that Tenant is in
Default under this Lease with respect to the payment of Rent. In the event that, notwithstanding
the giving of such notice, Tenant collects any rent or other sums from the assignee or subtenant,
then Tenant shall hold such sums in trust for the benefit of Landlord and shall immediately
forward the same to Landlord. Landlord’s collection of such rent and other sums shall not
constitute an acceptance by Landlord of attornment by such assignee or subtenant. Tenant shall
deliver to Landlord promptly after execution an executed copy of each Transfer and an
agreement of compliance by each such subtenant or assignee.

-13.7 Expenses and Attorneys’ Fees. Tenant shall pay to Landlord all costs and
expenses (including without limitation, the fees of Landlord’s counsel) incurred in connection
Landlord’s review and processing of documents regarding any proposed Transfer (which under
no circumstances shall be less than $500, nor more than $1,500 per proposed Transfer).

13.8 Limitations on Transfer Reasonable. Tenant acknowledges and agrees that the
restrictions, conditions, and limitations imposed by this Article 13 on Tenant’s ability to assign
or transfer this Lease or any other interests herein, to sublet the Premises or any part thereof, are,
for purposes of California Civil Code Section 1951 .4, as amended from time to time, and for all
other purposes, reasonable at the time this Lease was entered into and shall be deemed to be
reasonable at the time that Tenant seeks to assign or transfer this Lease or any interest herein, to
sublet the Premises or any part thereof, or transfer or assign any right or privilege appurtenant to
the Premises.
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14. INDEMNITY AND WAIVER OF CLAIMS.

14.1 Tenant Indemnification. Tenant shall indemnify, defend and hold Landlord and
Landlord Related Parties harmless against and from all liabilities, obligations, damages,
penalties, claims, actions, costs, charges, judgment and expenses (including reasonable
attorneys’ fees, costs and disbursements) (collectively referred to as “Losses™), arising from
(a) the use of, or any activity done, permitted or suffered in or about the Premises (b) any activity
done, permitted or suffered by Tenant or Tenant’s agents, contractors, invitees or licensees in or
about the Building or Land (c) any act, neglect, fault, willful misconduct of Tenant or Tenant’s
agents, or (d) from any breach or default in the terms of this Lease by Tenant or Tenant’s agents,
except to the extent such claims arise out of or relate to the gross negligence or willful
misconduct of Landlord. If any action or proceeding is brought against Landlord by reason of
any such claim, upon notice from Landlord, Tenant shall defend the same at Tenant’s expense by
counsel reasonably satisfactory to Landlord. As a material part of the consideration to Landlord,
Tenant hereby releases Landlord and its trustees, members, principals, beneficiaries, partners,
officers, directors, employees, property managers, Mortgagees, contractors and agents
(“Landlord Related Parties”) from responsibility for, waives its entire claim of recovery for
and assumes all risks of (i) damage to property or injury to person in or about the Premises,
Building or Land from any cause whatsoever except to the extent caused by the gross negligence
or willful misconduct of Landlord or any Landlord Related Parties, or (ii) loss resulting from
business interruption or loss of income at the Premises.

142  Waiver of Claims. Except in the event of its own gross negligence or willful
misconduct, Landlord shall not be liable to Tenant and Tenant hereby waives all claims against
Landlord and Landlord Related Parties for any injury or damage to any person or property
occurring or incurred in connection with or in any way relating to the Premises, Building or
Parking Area from any cause. Without limiting the foregoing, neither Landlord nor any
Landlord Related Party shall be liable for and there shall be no abatement rent for (a) any
damage to Tenant’s property stored with or entrusted to any Landlord Related Party, (b) loss of
or damage to any property by theft or any other wrongful or illegal act, or (¢) any injury or
damage to person or property resulting from fire, explosion, falling plaster, steam, gas,
electricity, water or rain which may leak from any part of the Premises or Building or from the
pipes, appliances, appurtenance or plumbing works thereof or from the roof, street or surface 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 Building or from any
other cause whatsoever, (d) any diminution or shutting off of light, air or view by any structure
which may be erected on lands adjacent to the Premises or (e) any latent or other defects in the
Premises, Building or Parking Area. Tenant agrees that in no case shall Landlord or any
Landlord Related Party 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 consequential damage.

14.3  Survival/No Impairment. The obligations of Tenant under this Article 14 shall
survive any termination of this Lease. The foregoing indemnity obligations shall not relieve any
insurance carrier of its obligations under any policies required to be carried by either party
pursuant to this Lease, to the extent that such policies cover the peril or currents that results in
the claims that is subject to the foregoing indemnity.
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15. INSURANCE.

15.1 Tenant’s Insurance.

(a) Liability Insurance. Tenant shall maintain in full force
throughout the Term, commercial general liability insurance providing coverage on an
occurrence form basis with limits of not less than Two Million Dollars ($2,000,000.00) each
occurrence for bodily injury and property damage combined, or such larger amount as Landlord
may prudently require from time to time, covering bodily injury and property damage liability
and product liability if a product is sold from the Premises. Each policy of liability insurance
required by this Section shall: (i) contain a cross liability endorsement or separation of insureds
clause; (ii) provide that any waiver of subrogation rights or release prior to a loss does not void
coverage; (ii1) provide that it 1s primary to and not contributing with, any policy of insurance
carried by Landlord covering the same loss; (iv) provide that any failure to comply with the
reporting provisions shall not affect coverage provided to Landlord, its partners, property
managers and Mortgagees; and (v) name Landlord, RiverRock Real Estate Group, Inc. and such
other parties in interest as Landlord may from time to time reasonably designate to Tenant in
writing, as additional insureds in an Additional Insured Endorsement. Such additional insureds
shall be provided at least the same extent of coverage as is provided to Tenant under such
policies. The additional insured endorsement shall be in a form at least as broad as endorsement
form number CG 20 11 01 96 promulgated by the Insurance Services Office.

(b) Personal Property Insurance. Tenant shall maintain in full
force and effect on all of its personal property, furniture, furnishings, trade fixtures and
equipment from time to time located in, on or upon the Premises (“Tenant’s Property”), and
any Alterations (as defined in Article 10) in an amount not less than one hundred percent (100%)
of their full replacement value from time to time during the Term, providing protection against
all perils, included within the standard form of “all-risk” (i.e., “Special Cause of Loss”) fire and
casualty insurance policy. Landlord shall have no interest in the insurance upon Tenant’s
Property or Alterations and will sign all documents reasonably necessary in connection with the
settlement of any claims or loss by Tenant. Landlord will not carry insurance on Tenant’s
Property or Alterations.

(©) Worker’s Compensation Insurance; Employer’s Liability
Insurance. Tenant shall, at Tenant’s expense, maintain in full force and effect during the Term
of this Lease, worker’s compensation insurance with not less than the minimum limits required
by law, and employer’s liability insurance with a minimum limit of coverage of One Million
Dollars ($1,000,000.00).

(d) Intentionally Omitted.

(e) Business Interruption Insurance. Tenant shall, at Tenant’s
expense, maintain in full force and effect during the Term of this Lease, Business Interruption
Insurance with a limit of liability of at least twelve (12) months estimated gross earning, as
defined in the standard form of business interruption insurance policy, of Tenant at the Premises,
which insurance shall be on an “all risk™ basis (or its equivalent).
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® Automobile Liability. Tenant shall maintain in full force
and effect during the Term of this Lease, Commercial Automobile Liability. Such policy shall be
in an amount of not less than One Million Dollars ($1,000,000) combined singled limit.

15.2 Requirements For All Policies. Each policy of insurance required under Section
15.1 shall: (a) be in a form, and written by an insurer, reasonably acceptable to Landlord, (b) be
maintained at Tenant’s sole cost and expense, and (¢) require at least thirty (30) days’ written
notice to Landlord prior to any cancellation, nonrenewal or modification of insurance coverage.
Insurance companies issuing such policies shall have rating classifications of “A-" or better and
financial size category ratings of “VII” or better according to the latest edition of the Best Key
Rating Guide. All insurance companies issuing such policies shall be admitted carriers licensed
to do business in the state where the Property is located. Any deductible amount under such
insurance shall not exceed $5,000. Tenant shall provide to Landlord, upon request, evidence that
the insurance required to be carried by Tenant pursuant to this Section, including any
endorsement affecting the additional insured status, is in full force and effect and that premiums
therefor have been paid. Tenant shall, at least thirty (30) days prior to expiration of each policy,
furnish Landlord with certificates of renewal thereof and shall provide Landlord with at least
thirty days prior written notice of any cancellation or modification.

15.3  Certificates of Insurance. Upon execution of this Lease by Tenant, and not less
than thirty (30) days prior to expiration of any policy thereafter, Tenant shall furnish to Landlord
a certificate of insurance reflecting that the insurance required by this Article is in force,
accompanied by an endorsement(s) showing the required additional insureds satisfactory to
Landlord in substance and form.

15.4 Landlord’s Insurance. During the Term, Landlord may, at its sole and absolute
discretion, keep in effect property insurance covering the Building in amounts not less than the
full insurance replacement value thereof (but not on any Alterations or any of Tenant’s Property)
with customary limits and deductibles, together with such other types of insurance coverage, if
any, as Landlord, in Landlord’s sole discretion, may elect to carry. As of the Lease Date,
Landlord does not carry such insurance.

16. DAMAGE OR DESTRUCTION.
16.1 Definitions.

(a) “Premises Partial Damage” shall mean damage or
destruction to the improvements on the Premises (or Hazardous Material Condition for which
Tenant is not responsible), other than Tenant’s Property (as defined at Section 15.1(b)), or
Alterations (as defined at Article 10), which can reasonably be repaired in six (6) months or less
from the date of the damage or destruction. Landlord shall notify Tenant in writing within thirty
(30) days from the date of the damage or destruction as to whether or not the damage is Partial or
Total and the estimated time for repairing said damage. Notwithstanding the foregoing,
Premises Partial Damage shall not include damage to windows, doors, and/or other similar items
which Tenant has the responsibility to repair or replace pursuant to the provisions of Section
11.1.
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(b) “Premises Total Destruction” shall mean damage or
destruction to the Premises (or Hazardous Material Condition for which Tenant is not
responsible), other than Tenant’s Property (as defined at Section 15.1(b)), or Alterations (as
defined at Article 10), which cannot reasonably be repaired in six (6) months or less from the
date of the damage or destruction. Landlord shall notify Tenant in writing within thirty (30) days
from the date of the damage or destruction as to whether or not the damage is Partial or Total.

(c) “Insured Loss” shall mean damage or destruction to
improvements on the Premises, other than Tenant’s Property (as defined at Section 15.1(b)), or
Alterations (as defined at Article 10), which was caused by an event required to be covered by
the insurance described in Section 15.4, irrespective of any deductible amounts or coverage
limits involved.

(d) “Replacement Cost” shall mean the cost to repair or
rebuild the improvements owned by Landlord (excluding Alterations) at the time of the
occurrence to their condition existing immediately prior thereto, including demolition, debris
removal and upgrading required by the operation of Laws governing the Premises, and without
deduction for depreciation.

(e) “Hazardous Material Condition” shall mean the
occurrence or discovery of a condition involving the presence of, or a contamination by, a
Hazardous Material as (defined in Section 12.1), in, on, or under the Premises which requires
repair, remediation, or restoration.

16.2  Partial Damage - Insured Loss. If a Premises Partial Damage that is an Insured
Loss occurs, Landlord shall repair such damage (but not Tenant’s Property or Alterations) as
soon as reasonably possible and this Lease shall continue in full force and effect; provided,
however, that Tenant shall, at Landlord’s election, make the repair of any damage or destruction
the total cost to repair of which is $10,000 or less, and, in such event, Landlord shall make any
applicable insurance proceeds available to Tenant on a reasonable basis for that purpose.
Notwithstanding the foregoing, if the required insurance was not in force or the insurance
proceeds are not sufficient to effect such repair, Tenant shall promptly contribute the shortage in
proceeds (except as to the deductible which is Tenant’s responsibility) as and when required to
complete said repairs. In the event, however, such shortage was due to the fact that, by reason of
the unique nature of the improvements, full replacement cost insurance coverage was not
commercially reasonable and available, Landlord shall have no obligation to fully restore the
unique aspects of the Premises unless Tenant provides Landlord with the funds to cover same, or
adequate assurance thereof, within ten (10) days following receipt of written notice of such
shortage and request therefor. If Landlord receives said funds or adequate assurance thereof
within said ten (10) day period, the party responsible for making the repairs shall complete them
as soon as reasonably possible and this Lease shall remain in full force and effect. If such funds
or assurance are not so received, Landlord may nevertheless elect by written notice to Tenant
within ten (10) days thereafter to: (a) make such restoration and repair as is commercially
reasonable with Landlord paying any shortage in proceeds, in which case this Lease shall remain
in full force and effect, or (b) have this Lease terminate thirty (30) days thereafter. Tenant shall
not be entitled to reimbursement of any funds contributed by Tenant to repair any such damage
or destruction. Premises Partial Damage due to flood or earthquake shall be subject to Section
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16.3, notwithstanding that there may be some insurance coverage, but the net proceeds of any
such insurance shall be made available for the repairs if made by either Party.

16.3 Partial Damage - Uninsured Loss. If a Premises Partial Damage that is not an
Insured Loss occurs, unless caused by a negligent or willful act of Tenant (in which event Tenant
shall make the repairs at Tenant’s expense), Landlord may either: (a) repair such damage as
soon as reasonably possible at Landlord’s expense, in which event this Lease shall continue in
full force and effect, or (b) terminate this Lease by giving written notice to Tenant within thirty
(30) days after receipt by Landlord of knowledge of the occurrence of such damage. Such
termination shall be effective sixty (60) days following the date of such notice. In the event
Landlord elects to terminate this Lease, Tenant shall have the right within ten (10) days after
receipt of the termination notice to give written notice to Landlord of Tenant’s commitment to
pay for the repair of such damage without reimbursement from Landlord. Tenant shall provide
Landlord with said funds or satisfactory assurance thereof within thirty (30) days after making
such commitment. In such event this Lease shall continue in full force and effect, and Landlord
shall proceed to make such repairs as soon as reasonably possible after the required funds are
available. If Tenant does not make the required commitment, this Lease shall terminate as of the
date specified in the termination notice.

16.4 Total Destruction. Notwithstanding any other provision hereof, if a Premises
Total Destruction occurs, this Lease shall terminate sixty (60) days following such Destruction.
If the damage or destruction was caused by the gross negligence or willful misconduct of Tenant,
Landlord shall have the right to recover Landlord’s damages from Tenant.

16.5 Damage Near End of Term. If at any time during the last six (6) months of this
Lease Term (or the last 6 months of any Renewal Term) there is damage for which the cost to
repair exceeds one month’s Base Rent, whether or not an Insured Loss, Landlord may terminate
this Lease effective sixty (60) days following the date of occurrence of such damage by giving a
written termination notice to Tenant within thirty (30) days after the date of occurrence of such
damage. Notwithstanding the foregoing, if Tenant at that time has an exercisable option to
extend this Lease or to purchase the Premises, then Tenant may preserve this Lease by
(a) exercising such option and (b) providing Landlord with any shortage in insurance proceeds
(or adequate assurance thereof) needed to make the repairs on or before the earlier of (i) the date
which is ten (10) days after Tenant’s receipt of Landlord’s written notice purporting to terminate
this Lease, or (ii) the day prior to the date upon which such option expires. If Tenant duly
exercises such option during such period and provides Landlord with funds (or adequate
assurance thereof) to cover any shortage in insurance proceeds, Landlord shall, at Landlord’s
commercially reasonable expense, repair such damage as soon as reasonably possible and this
Lease shall continue in full force and effect. If Tenant fails to exercise such option and provide
such funds or assurance during such period, then this Lease shall terminate on the date specified
in the termination notice and Tenant’s option shall be extinguished.

16.6 Abatement of Rent. In the event of Premises Partial Damage, Premises Total
Destruction or Hazardous Material Condition for which Tenant is not responsible under this
Lease, the Rent payable by Tenant for the period required for the repair, remediation or
restoration of such damage shall be abated in proportion to the degree to which Tenant’s use of
the Premises is impaired, and such abatement shall be Tenant’s sole remedy for such impairment
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of use. All other obligations of Tenant hereunder shall be performed by Tenant, and Landlord
shall have no liability for any such damage, destruction, Hazardous Material Condition,
remediation, repair or restoration except as provided herein.

17. CONDEMNATION.

If the whole or if any material part of the Premises or Building is taken or
condemned for any public or quasi-public use under either state or federal law, by eminent
domain or purchase in lieu thereof (a “Taking”), and (a) such Taking renders the Premises or
Building unsuitable, in Landlord’s reasonable opinion, for the purposes for which they were
constructed; or (b) the Premises or Building cannot be repaired, restored or replaced at
reasonable expense to an economically profitable unit, then Landlord may, at its option,
terminate this Lease as of the date possession vests in the condemning party. If twenty-five
percent (25%) or more of the Premises is taken and if the Premises remaining after such Taking
and any repairs by Landlord would be untenantable (in Tenant’s reasonable opinion) for the
conduct of Tenant’s business operations, Tenant shall have the right to terminate this Lease as of
the date possession vests in the condemning party. The terminating party shall provide written
notice of termination to the other party within thirty (30) days after it first receives notice of the
Taking. The termination shall be effective as of the effective date of any order granting
possession to, or vesting legal title in, the condemning authority. If this Lease is not terminated,
Base Rent shall be appropriately adjusted to account for any reduction in the square footage of
the Premises. If only a part of the Premises is subject to a Taking and this Lease is not
terminated, Landlord, with reasonable diligence, will restore the remaining portion of the
Premises as nearly as practicable to the condition immediately prior to the Taking. Tenant
hereby waives any and all rights it might otherwise have pursuant to Section 1265.130 of the
California Code of Civil Procedure, or any similar or successor Laws. Landlord shall be entitled
to any and all compensation, damages, income, rent, awards or any interest thereon which may
be paid or made in connection with any such Taking, and Tenant shall have no claim against
Landlord for the value of any expired term of this Lease or otherwise; provided, however, that
Tenant shall be entitled to receive any award separately allocated by the condemning authority to
Tenant for Tenant’s relocation expenses, the value of Tenant’s fixture, equipment and personal
property (specifically excluding components of the Premises which under this Lease or by law
are or at the expiration of the Term will become the property of Landlord, including, without
limitation, fixtures and Alterations), or Tenant’s loss of business goodwill, provide that such
award does not reduce any award otherwise allocable or payable to Landlord.

18. DEFAULT.

18.1 Events of Default. The occurrence of any of the following shall constitute a
“Default” by Tenant:

(a) Tenant fails to make any payment of Rent when due, if
payment in full is not received by Landlord within five (5) days after written notice that it is past
due.

(b) Tenant abandons the Premises as defined in Section 1951.3
of the California Civil Code.
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(©) Tenant fails timely to deliver any subordination document
or estoppel certificate requested by Landlord within ten (10) days after written notice from
Landlord notifying Tenant that Tenant has failed to deliver such document within the applicable
time period initially specified hereinbelow.

(d)  Tenant violates the restrictions on Transfer set forth in
Article 13.

(e) Tenant ceases doing business as a going concern; makes an
assignment for the benefit of creditors; is adjudicated an insolvent, files a petition (or files an
answer admitting the material allegations of a petition) seeking relief under any state or federal
bankruptcy or other statute, law or regulation affecting creditors’ rights; all or substantially all of
Tenant’s assets are subject to judicial seizure or attachment and are not released within thirty
(30) days, or Tenant consents to or acquiesces in the appointment of a trustee, receiver or
liquidator for Tenant or for all or any substantial part of Tenant’s assets.

® Tenant fails to perform or comply with any provision of
this Lease other than those described in (a) through (e) above, and does not fully cure such
failure within thirty (30) days after notice to Tenant or, if such failure cannot be cured within
such thirty (30) day period, Tenant fails within such thirty (30) day period to commence, and
thereafter diligently proceed with, all actions necessary to cure such failure as soon as reasonably
possible but in all events within ninety (90) days of such notice.

18.2 Remedies. Upon the occurrence of any Default under this Lease, whether
enumerated in Section 18.1 or not, Landlord shall have the option to pursue any one or more of
the following remedies without any notice (except as expressly prescribed herein) or demand
whatsoever. Without limiting the generality of the foregoing, Tenant hereby specifically waives
notice and demand for payment of Rent or other obligations, and waives any and all other notices
or demand requirements imposed by applicable Law:

(a) Terminate this Lease and Tenant’s right to possession of
the Premises and recover from Tenant an award of damages equal to the sum of the following:

(1) The Worth at the Time of Award of the unpaid Rent
which had been earned at the time of termination;

(i1))  The Worth at the Time of 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 Rent loss that Tenant affirmatively proves could have been
reasonably avoided;

(iii)  The Worth at the Time of Award of the amount by
which the unpaid Rent for the balance of the Term after the time of award exceeds the amount of
such Rent loss that Tenant affirmatively proves could be reasonably avoided discounted to the
then present value;

(iv)  Any other amount necessary to compensate
Landlord for all the detriment either proximately caused by Tenant’s failure to perform Tenant’s
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obligations under this Lease or which in the ordinary course of things would be likely to result
therefrom; and

v) All such other amounts in addition to or in lieu of
the foregoing as may be permitted from time to time under applicable law.

The “Worth at the Time of Award” of the amounts referred to in
parts (i) and (ii) above, shall be computed by allowing interest at
the lesser of a per annum rate equal to: (A) the greatest per annum
rate of interest permitted from time to time under applicable law,
or (B) the Prime Rate plus 5% as determined by Landlord, and as
referred to in part (iii) above, shall be computed by discounting
such amount at the discount rate of the Federal Reserve Bank of
San Francisco at the time of the award plus one percent (1%).

(b) Employ the remedy described in California Civil Code §
1951.4 (Landlord may continue this Lease in effect after Tenant’s breach and abandonment and
recover Rent as it becomes due, if Tenant has the right to sublet or assign, subject only to
reasonable limitations); or

(©) Notwithstanding Landlord’s exercise of the remedy
described in California Civil Code § 1951.4 in respect of an event or events of Default, at such
time thereafter as Landlord may elect in writing, to terminate this Lease and Tenant’s right to
possession of the Premises and recover an award of damages as provided above.

18.3 No Waiver. The subsequent acceptance of Rent hereunder by Landlord shall not
be deemed to be a waiver of any preceding breach by Tenant of any term, covenant or condition
of this Lease, other than the failure of Tenant to pay the particular Rent so accepted, regardless
of Landlord’s knowledge of such preceding breach at the time of acceptance of such Rent. No
waiver by Landlord of any breach hereof shall be effective unless such waiver is in writing and
signed by Landlord.

18.4 Waiver of Redemption, Reinstatement, or Restoration. Tenant hereby waives any
and all rights conferred by Section 3275 of the Civil Code of California and by Sections 1174(c)
and 1179 of the Code of Civil Procedure of California and any and all other laws and rules of
law from time to time in effect during the Lease Term or thereafter providing that Tenant shall
have any right to redeem, reinstate or restore this Lease following its termination as a result of
Tenant’s breach.

18.5 Remedies Cumulative. No right or remedy herein conferred upon or reserved to
Landlord is intended to be exclusive of any other right or remedy, and each and every right and
remedy shall be cumulative and in addition to any other right or remedy given hereunder or now
or hereafter existing by agreement, applicable Law or in equity. In addition to other remedies
provided in this Lease, Landlord shall be entitled, to the extent permitted by applicable Law, to
injunctive relief, or to a decree compelling performance of any of the covenants, agreements,
conditions or provisions of this Lease, or to any other remedy allowed to Landlord at law or in
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equity. Forbearance by Landlord to enforce one or more of the remedies herein provided upon
an event of Default shall not be deemed or construed to constitute a waiver of such Default.

18.6 Landlord’s Right to Perform Tenant’s Obligations. If Tenant is in Default of any
of its non-monetary obligations under this Lease, in addition to the other rights and remedies of
Landlord provided herein, then Landlord may at Landlord’s option, but without any obligation to
do so and without further notice to Tenant, perform any such term, provision, covenant or
condition or make any such payment and Landlord by reason of doing so shall not be liable or
responsible for any loss or damage thereby sustained by Tenant. If Landlord performs any of
Tenant’s obligations hereunder in accordance with this Section 18.6, the full amount of the costs
and expense incurred or the payments so made or the amount of the loss so sustained shall be
immediately be owed by Tenant to Landlord, and Tenant shall promptly pay to Landlord upon
demand, as Additional Rent, the full amount thereof with interest thereon from the day of
payment by Landlord the lower of ten percent (10%) per annum, or the highest rate permitted by
applicable law.

18.7 Severability. This Article 18 shall be enforceable to the maximum extent such
enforcement is not prohibited by applicable Law, and the unenforceability of any portion thereof
shall not thereby render unenforceable any other portion.

19. LIMITATION OF LIABILITY.

Notwithstanding anything to the contrary contained in this Lease, the liability of
Landlord (and of any successor landlord) shall be governed by applicable state and federal laws
for so long as Landlord is a public entity and, at any time thereafter, shall be limited to the
interest of Landlord in the Building together with all rents, interest and profits therefrom, as the
same may from time to time be encumbered. Tenant shall look solely to Landlord’s interest in
the Building for the recovery of any judgment. Neither Landlord nor any Landlord Related Party
shall be personally liable for any judgment or deficiency, and in no event shall Landlord or any
Landlord Related Party be liable to Tenant for any lost profit, damage to or loss of business or a
form of special, indirect or consequential damage. Before filing suit for an alleged default by
Landlord, Tenant shall give Landlord and the Mortgagee(s) whom Tenant has been notified hold
Mortgages (defined in Article 22 below), notice and reasonable time to cure the alleged default.

20. SURRENDER OF PREMISES.

At the termination of this Lease or Tenant’s right of possession, Tenant shall remove
Tenant’s property including any fumniture, fixtures, equipment or cabling installed by or for the
benefit of Tenant from the Premises, and quit and surrender the Premises to Landlord, broom
clean, and in good order, condition and repair, ordinary wear and tear and damage which
Landlord is obligated to repair hereunder excepted. Landlord may, by notice to Tenant not less
than sixty (60) days prior to the Expiration Date (except in the event of a termination of this
Lease prior to the scheduled Expiration Date, in which event no advance notice shall be required)
require Tenant, at Tenant’s expense, remove any Alterations made under the 2013 Lease or this
Lease (except as otherwise provided at Section 10.2, above) and repair any damage caused by
such removal. If Tenant fails to remove any of Tenant’s property, or to restore the Premises to
the required condition, Landlord, at Tenant’s sole cost and expense, shall be entitled (but not
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obligated) to remove and store Tenant’s property and/or perform such restoration of the
Premises. Landlord shall not be responsible for the value, preservation or safekeeping of
Tenant’s property. Tenant shall pay Landlord, upon demand, the expenses and storage charges
incurred. If Tenant fails to remove Tenant’s property from the Premises or storage, within thirty
(30) days after notice, Landlord may deem all or any part of Tenant’s property to be abandoned
and, at Landlord’s option, title to Tenant’s property shall vest in Landlord or Landlord may
dispose of Tenant’s property in any manner Landlord deems appropriate.

21. HOLDING OVER.

If Tenant fails to surrender all or any part of the Premises at the termination of
this Lease, occupancy of the Premises after termination without Landlord’s written consent, shall
be that of a tenancy at sufferance. Tenant’s occupancy shall be subject to all the terms and
provisions of this Lease and Tenant shall pay an amount (on a per month basis without reduction
for partial months during the holdover) equal to 150% of the sum of the Base Rent due for the
period immediately preceding the holdover. No holding over by Tenant shall operate to extend
the Term. If Tenant does not surrender possession at the end of the Term or sooner termination
of this Lease, Tenant shall indemnify and hold Landlord harmless from and against any and all
losses or liability resulting from delay in Tenant so surrendering the Premises including, without
limitations, any loss or liability resulting from any claim against Landlord made by any
succeeding tenant or prospective tenant founded on or resulting from such delay. Any holding
over by Tenant with the written consent of Landlord shall thereafter constitute a lease from
month to month.

22. MORTGAGES.

22.1 Subordination to Mortgages. Tenant accepts this Lease subject and subordinate to
any mortgage(s), deed(s) of trust, ground lease(s) or other lien(s) now or subsequently arising
upon the Premises, or Building and any ground lease(s) or other agreements or covenants
running with the land now or subsequently arising upon the Building, and to renewals,
modifications, refinancing and extensions thereof (collectively referred to as a “Mortgage™).

The party having the benefit of a Mortgage shall be referred to as a “Mortgagee”. This clause
shall be self-operative, but upon request from a Mortgagee, Tenant shall, within ten (10) business
days written request therefor from Landlord, execute a commercially reasonable subordination
agreement in favor of the Mortgagee, which shall contain a non-disturbance provision in any
such subordination agreement. As an alternative, a Mortgagee shall have the right at any time to
subordinate its Mortgage to this Lease. Upon request, Tenant, shall attorn to any successor to
Landlord’s interest in this Lease.

22.2 Mortgage Protection. Tenant shall give to any Mortgagee, in accordance with the
notice requirements of Article 25 below, at the same time as it is given to Landlord, a copy of
any notices of default given to Landlord, provided that, prior to such notice, Tenant has been
notified in writing (by way of notice of assignment of rent and leases, or otherwise) of the
existence and address of such Mortgagee. Tenant further agrees that, if Landlord shall have
failed to cure such default within the time provided for in this Lease, then the Mortgagee shall
have an additional reasonable period of time within which to cure such default, or if such default
cannot be cured without Mortgagee pursuing its remedies against Landlord, then mortgagee shall
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have such additional time as may be necessary to commence and complete a foreclosure
proceeding. If, in connection with obtaining financing for the Project, or a portion thereof,
Landlord’s lender shall request reasonable modifications to this Lease as a condition to such
financing, Tenant shall not unreasonably withhold, delay or defer its consent to such
modifications, provided that such modifications do not materially adversely affect Tenant’s
rights or increase Tenant’s obligations under this Lease.

23. TENANT’S ESTOPPEL CERTIFICATE.

Within ten (10) days after written request therefor, Tenant shall execute and deliver to
Landlord, in a form provided by or satisfactory to Landlord, an estoppel certificate stating, that
this Lease is in full force and effect, describing any amendments or modifications thereto,
acknowledging that this Lease is subordinate or prior, as the case may be, to any Mortgage and
stating any other information Landlord may reasonably request, including the Term, the monthly
Base Rent, the date to which Rent has been paid, the amount of any security deposit or prepaid
rent, whether either party hereto is in default under the terms of the Lease, and whether Landlord
has completed any construction obligations hereunder. Any such estoppel certificate may be
relied upon by any person or entity purchasing, acquiring an interest in or extending finance with
respect to the Building, or any part thereof. If Tenant fails to provide such certificate within ten
(10) days as herein provided, then Landlord shall provide Tenant with a written notice of
Tenant’s failure to respond, and if Tenant fails to provide such certificate within ten (10)
additional days of such notice then Tenant shall be deemed to have given such certificate as
above provided without modification and shall be deemed to have admitted the accuracy of any
information supplied by Landlord to a prospective purchaser or mortgagee or deed of trust
holder.

24. RELOCATION.

Landlord shall have the right to relocate the entire Premises upon all the following
terms, covenants and conditions: (a) Landlord shall have the right to relocate the Premises on
not less than ninety (90) days prior written notice given to Tenant at any time during the Term or
any extension or renewal thereof; (b) the relocated Premises must be of substantially comparable
size to, and of same or better quality as, the initial Premises; (c) if Tenant has not occupied the
Premises, Landlord shall reimburse Tenant for (i) the necessary and reasonable costs incurred by
Tenant in planning for the space of the initial Premises which have been previously improved by
Landlord and have no benefit to Tenant’s in the relocation Premises and (ii) such other costs as
Tenant may incur as a direct result of relocation which have been previously approved by
Landlord; (d) if Tenant is occupying the Premises at the time Landlord gives notices of any such
relocation, Landlord shall pay the cost of moving Tenant, its property and equipment to the
relocated Premises and shall, without cost or expense to Tenant, improve the new Premises with
improvements substantially similar to those located in the space Tenant is to vacate; and (e) all of
the other terms, covenants, and conditions of this Lease shall remain unchanged and in full force
and effect, except that the Basic Lease Information shall be revised (i) to identify the location of
the Premises after such relocation; (ii) state the new rentable square feet of the new Premises,
Base Rent and Security Deposit relative to the relocated Premises.
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25. NOTICE.

All notices shall be in writing and delivered by hand or sent by registered,
express, or certified mail, with return receipt requested or with delivery confirmation requested
from the U.S. postal service, or sent by overnight or same day courier service at the party’s
respective Notice Address(es) set forth in the Basic Lease Information (“Notice Address™).
Each notice shall be deemed to have been received on the earlier to occur of actual delivery or
the date on which delivery is refused, or, if Tenant has vacated the Premises or any other Notice
Address of Tenant without providing a new Notice Address, three (3) days after notice is
deposited in the U.S. mail or with a courier service in the manner described above. FEither party
may, at any time, change its Notice Address (other than to a post office box address) by giving
the other party written notice of the new address.

26. LABOR PROVISIONS.

26.1  Equal Opportunity. During the Term, and with respect to person(s) in the
Building or Premises or employment or employees at the Premises, Tenant agrees as follows:

(@)  Tenant will not discriminate against any guest, visitor,
invitee, customer, employee of Tenant or applicant for employment because of 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. The employees of Tenant shall be treated during
employment, without regard to their 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.

(b) Tenant will, in all solicitations or advertisements for
employees placed by or on behalf of Tenant, state that all qualified applicants will receive
consideration for employment without regard to 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.

(c) Tenant will send to each labor union or representative of
workers with which it has a collective bargaining agreement or other contract or understanding a
notice, advising the labor union or worker’s representative of Tenant’s commitments under this
Equal Opportunity Clause and shall post copies of notice in conspicuous places available to
employee and applications for employment.

(d) Tenant, through any approved sublease, shall require each
of its subtenants to comply with the nondiscrimination provisions contained in this Section 26.1.
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26.2 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.

26.3 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 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.

27. MISCELLANEOUS.

27.1  Governing Law. This Lease shall be interpreted and enforced in accordance with
the Laws of the State of California and Landlord and Tenant hereby irrevocably consent to the
jurisdiction and proper venue of such state.

27.2  Severability. If any section, term or provision of this Lease is held invalid by a
court of competent jurisdiction, all other sections, terms or severable provisions of this Lease
shall not be affected thereby, but shall remain in full force and effect.

27.3  Attorneys’ Fees. In the event of an action, suit, arbitration or proceeding brought
by Landlord or Tenant to enforce any of the other’s covenants and agreements in this Lease, the
prevailing party shall be entitled to recover from the non-prevailing party any costs, expenses
(including out of pocket costs and expenses) and reasonable attorneys’ fees incurred in
connection with such action, suit or proceeding. Without limiting the generality of the
foregoing, if Landlord utilizes the services of an attorney for the purpose of collecting any Rent
due and unpaid by Tenant or in connection with any other breach of this Lease by Tenant
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following a written demand of Landlord to pay such amount or cure such breach, Tenant agrees’
to pay Landlord reasonable actual attorneys’ fees for such services, irrespective of whether any
legal action may be commenced or filed by Landlord.

27.4 Force Majeure. Whenever a period of time is prescribed for the taking of an
action by Landlord or Tenant (other than the payment of Rent), the period of time for the
performance of such action shall be extended by the number of days that the performance is
actually delayed due to strikes, acts of God, shortages of labor or materials, war, terrorist acts,
pandemics, civil disturbances, extreme weather and other causes beyond the reasonable control
of the performing party (“Force Majeure”).

27.5 Sale. Landlord shall have the right to transfer and assign, in whole or in part, all
of its rights and obligations under this Lease and in the Building. Upon transfer, Landlord shall
be released from any further obligations hereunder and Tenant agrees to look solely to the
successor in interest of Landlord for the performance of such obligations, provided that any
successor pursuant to a voluntary, third party transfer (but not as part of an involuntary transfer
resulting from a foreclosure or deed in lieu thereof) shall have assumed Landlord’s obligations
under this Lease.

27.6  Signs. Tenant shall not place any sign upon the Premises without Landlord’s
prior written consent, which consent shall not be unreasonably withheld, conditioned or delayed.
All signage shall comply with Landlord’s signage design criteria, as exist from time to time. In
addition, any style, size, materials and attachment method of any such signage shall be subject to
Landlord’s prior written consent, which consent shall not be unreasonably withheld, conditioned
or delayed. 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 installed, 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. The foregoing notwithstanding, all
Tenant signage in place as of the Lease Date is deemed approved by Landlord.

27.7 Brokers. Landlord and Tenant each represents and warrants to the other that
neither it nor its officers or agents nor anyone acting on its behalf has dealt with any real estate
broker except the Broker(s) specified in the Basic Lease Information in the negotiating or
making of this Lease. Each party agrees to indemnify, defend and hold harmless the other from
any claim or claims, and costs and expenses, including attorneys’ fees, incurred by the
indemnified party in conjunction with any such claim or claims of any other broker or brokers to
a commission in connection with this Lease as a result of the actions of the indemnifying party.
Provided that this Lease is fully executed by the parties hereto, Landlord shall pay a commission
to Landlord’s Broker pursuant to a separate written agreement between Landlord and Landlord’s
Broker, and Landlord’s Broker shall be responsible for any fee or commission payable to
Tenant’s Broker, if any.

27.8  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 purpose upon prior written notice to Tenant. Landlord will normally give Tenant
a minimum of twenty-four (24) hours prior notice of an intention to enter the Premises, unless
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the entry is reasonably 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 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 not change any existing locks, or attach
any additional locks or similar devices to any door or window, without providing to Landlord
one set of keys therefor. All keys must be returned to Landlord at the expiration or termination
of this Lease. Tenant shall have no claim against Landlord for exercise of its rights of access
hereunder. Portions of the utilities systems serving the former Naval Air Station Alameda may
be located within the Building or Premises. Tenant agrees to allow Landlord and its utility
supplier 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 commercially reasonable steps to limit
interference with the use of the Premises by Tenant.

27.9 Waiver of Right to Jury Trial. Landlord and Tenant waive their respective rights
to trial by jury of any contract or tort claim, counterclaim, cross-complaint, or cause of action in
any action, proceeding, or hearing brought by either party against the other on any matter arising
out of or in any way connected with this Lease, the relationship of Landlord and Tenant, or
Tenant’s use or occupancy of the Premises, including without limitation any claim of injury or
damage or the enforcement of any remedy under any current or future law, statute, regulation,
code, or ordinance. Landlord and Tenant agree that this paragraph constitutes a written consent
to waiver of trial by jury within the meaning of California Code of Civil Procedure Section
631(£)(2), and each party does hereby authorize and empower the other to file this paragraph
and/or this Lease, as required, with the clerk or judge of any court of competent jurisdiction as a
written consent to waiver of jury trial. If the waiver set forth in this Section 27.9 is determined
by any court to be invalid because it was executed prior to the commencement of any action,
then Landlord and Tenant each covenant and agree to execute and deliver to the other, within
five (5) days of a written request by the other, a waiver of the right to trial by jury similar in
terms and scope to the waiver set forth in this Section 27.9 at such time following the
commencement of business such action as such waiver , if then made, would be valid.

27.10 Recordation. Neither this Lease, nor any memorandum, affidavit nor other
writing with respect thereto, shall be recorded by Tenant or by anyone acting through, under or
on behalf of Tenant without the prior written consent of Landlord, which may be granted or
withheld in Landlord’s sole and absolute discretion. Any recording thereof in violation of this
provision shall make this Lease null and void at Landlord’s election.

27.11 Article and Section Titles. The Article and Section titles use herein are not to be
consider a substantive part of this Lease, but merely descriptive aids to identify the paragraph to
which they referred. Use of the masculine gender includes the feminine and neuter, and vice
versa.

27.12 Authority. If Tenant is a corporation, partnership, trust, association or other
entity, Tenant and each person executing this Lease on behalf of Tenant does hereby covenant
and warrant that (a) Tenant is duly incorporated or otherwise established or formed and validly
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existing under the laws of its state of incorporation, establishment or formation, (b) Tenant has
and is duly qualified to do business in California, (c) Tenant has full corporate, partnership, trust,
association or other power and authority to enter into this Lease and to perform all Tenant’s
obligations hereunder, and (d) each person (and all of the persons if more than one signs) signing
this Lease on behalf of Tenant is duly and validly authorized to do so. Upon execution hereof
and at Landlord’s reasonable request, Tenant shall provide Landlord with a written certification
of its Corporate Secretary or other appropriate authorizing officer or partner attesting that at a
duly noticed meeting of its Board of Directors or other governing body a resolution has been
unanimously adopted approving Tenant’s execution hereof, thereby binding itself to the terms of
this Lease and identifying the person(s) authorized to execute this Lease on behalf of Tenant.

27.13 Quiet Possession. Landlord covenants and agrees with Tenant that, upon
Tenant’s payment of Rent and observing and performing all of the terms, covenants, conditions,
provisions and agreements of this Lease on Tenant’s part to be observed or performed, Tenant
shall have the quiet possession of the Premises throughout the Term.

27.14 Asbestos Notification for Commercial Property Constructed Before 1979. Tenant
acknowledges that Landlord has advised Tenant that, because of its age, the Building may
contain asbestos-containing materials (“ACMs”). If Tenant undertakes any Alterations as may
be permitted by Article 10, Tenant shall, in addition to complying with the requirements of
Article 10, undertake the Alterations in a manner that avoids disturbing ACMs present in the
Building. If ACMs are likely to be disturbed in the course of such work, Tenant shall
encapsulate or remove the ACMs in accordance an approved asbestos-removal plan and
otherwise in accordance with all applicable Environmental Laws, including giving all notices
required by California Health & Safety Code Sections 25915-25919.7.

27.15 Lead Warning Statement. Tenant acknowledges that Landlord has advised
Tenant that buildings built before 1978 may contain lead-based paints (“LBP”). Lead from
paint, paint chips and dust can pose health hazards if not managed properly. Subject to Article
10 of this Lease, Tenant may at its sole cost and expense, have a state certified LBP Inspector
complete a LBP inspection and abatement and provide an abatement certification to Landlord.
Landlord has no specific knowledge of the presence of lead-based paint in the Premises.

27.16 OFAC Certification. Tenant represents, warrants and covenants that: (a) Tenant
and its principals are not acting, and will not act, directly or indirectly, for or on behalf of any
person, group, entity, or nation named by any Executive Order or the United States Treasury
Department as a terrorist, “Specially Designated and Blocked Person” or other banned or
blocked person, entity, nation, or transaction pursuant to any law, order, rule or regulation that is
enforced or administered by the Office of Foreign Assets Control; and (b) Tenant acknowledges
that the breach of this representation, warranty and covenant by Tenant shall be an immediate
Default under the Lease.

27.17 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
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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 6.2 above.

27.18 Time of the Essence. Time is of the essence of this Lease and each and all of its
provisions.

27.19 Entire Agreement. This Lease contains all of the agreements of the parties hereto
with respect to any matter covered or mentioned in this Lease, and no prior agreements or
understandings pertaining to any such matter shall be effective for any purpose. No provision of
this Lease may be amended or added except by an agreement in writing signed by the parties
hereto or their respective successors-in-interest.

27.20 Rules and Regulations. Tenant shall faithfully observe and comply with the non-
discriminatory rules and regulations attached hereto as Exhibit F and incorporated herein by this
reference, as the same may be modified from time to time by Landlord. Any reasonable
additions or modifications to those rules shall be binding upon Tenant upon Landlord’s delivery
of a copy to Tenant.

27.21 Financial Statement. Within thirty (30) days after Landlord’s written request,
Tenant shall deliver to Landlord the then current financial statements of Tenant, including a
balance sheet and profit and loss statement for the most recent prior year, all prepared in
accordance with generally accepted accounting principles consistently applied and shall be
certified as accurate in all material respect by an officer of Tenant. Subject to Landlord’s
obligations under the California Public Records Act, or as ordered by a court of competent
jurisdiction, Landlord shall treat all such statements confidentially, and shall not share such
confidential information with any parties other than employees, officials or agents of Landlord.

27.22 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
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that term is defined at CCP §1263.510) and no compensation for loss of business goodwill shall
be paid by Landlord.

27.23 Alameda NAS Historic District. Tenant acknowledges that the Building is
located within the NAS Alameda Historic District and has been designated as contributing to the
Historic District. In granting, denying or conditioning its consent to any Alterations in
accordance with Section 10.1 or the placement of any signs in accordance with Section 27.6,
Landlord’s decision will be guided by the terms and conditions of the City’s Historic
Preservation Ordinance and other planning and regulatory documents governing properties
located within the NAS Alameda Historic District.

27.24 Subdivision and Development of Property. Tenant acknowledges that, without
any form of representation or warranty, Landlord (or its successor) may cause the Property to be
subdivided or existing parcels to be assembled to facilitate the sale, development or
redevelopment of portions of Property which may or may not include those portions of the
Property upon which the Building and Parking Area are located. Such subdivision may require
the reservation of easements for utilities and access to adjacent properties or buildings. As a
material inducement for Landlord to enter into this Lease, Tenant agrees not to take any actions,
oral or in writing, in opposition to such activities, or the planning thereof by Landlord (or its
successor) unless such activity threatens to materially disrupt Tenant’s rights under this Lease.

27.25 Environmental and Planning Documents. Tenant acknowledges that its use of the
Premises and any Alterations thereto shall comply with the terms, conditions and requirements
of: (a) the Environmental Impact Report for Alameda Point and the Mitigation Monitoring and
Reporting Program adopted pursuant thereto; (b) the Master Infrastructure Plan; (c) the Town
Center and Waterfront Precise Plan (as applicable); and (d) the Alameda Point Transportation
Demand Management Plan. Compliance with the foregoing may include the preparation of a
Compliance Strategy consistent with the Transportation Demand Management Plan and payment
of transportation program fees.

27.26 Counterparts. This Lease may be executed in multiple counterparts, each of
which shall be deemed an original, but all of which, together, shall constitute one and the same
instrument.
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Landlord and Tenant have executed this Lease as of the day and year first above

written.
LANDLORD:

City of Alameda,
a charter city and municipal corporation

By:
Jill Keimach
City Manager
Date:
Approved as to Form / )
1 v al 1 / /
By: i VWKK«df
_Janet m h
City }tomey
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EXHIBIT A-1
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Exhibit A-1
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EXHIBIT B
COMMENCEMENT LETTER

Date:

Re:  Lease dated as of September , 2017, by and between City of Alameda, as Landlord,
and Auctions By The Bay, Inc., a California corporation, as Tenant, for 23,208 rentable
square feet in the Building 525 located at 2751 Todd Street, 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

Please acknowledge your acceptance of possession and agreement to the terms set forth
above by signing all 3 counterparts of this Commencement Letter in the space provided and
returning 2 fully executed counterparts to my attention.

Sincerely Agreed and Accepted:
Landlord: City of Alameda Tenant: Auctions By The Bay, Inc.
By: By:
Name: Name:
Title: Title:

[Exhibit Do not sign]
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EXHIBIT C

RENEWAL NOTICE
Date:
Re: Leasedatedasof 2017, by and between City of Alameda, as Landlord, and
,a , as Tenant.
Dear

In accordance with Section 3.4 (a) of the above referenced Lease, by this notice Tenant
hereby irrevocably exercises its Renewal Option for the Renewal Term, at the Renewal Rate and
upon the terms and conditions specified in Section 3.4.

Sincerely:

[Name of Tenant]
By:
Its:

[Exhibit Do not sign]
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EXHIBIT D

ACKNOWLEDGMENT OF RECEIPT

Pursuant to that certain Lease Agreement entered into by and between City of Alameda, a
charter city and municipal corporation (“Landlord”) and Auctions By The Bay, Inc., a California
corporation (“Tenant”) dated as of September __, 2017 (“Lease”) Tenant hereby acknowledges
that Landlord has provided it with copies of the following documents:

° Quitclaim Deed from the United States of America, acting by and through
the Department of the Navy to the City of Alameda, dated June 4, 2013,
recorded June 6, 2013 as Series No. 2013-199837 of Official Records in
the Office of the County Recorder, Alameda County, California
(““Quitclaim Deed”);

° Declaration of Restrictions (Former Naval Air Station Alameda) dated
June 4, 2013, recorded June 6, 2013 as Series No. 2013-199782 in the
Office of the County Recorder of Alameda County (“Declaration of
Restrictions™).

Pursuant to Section 6.3 of the Lease, Tenant acknowledges receipt of the above
referenced documents and agrees that its use of the Premises (as defined in the Lease) shall
comply with the restrictions set forth in said documents and failure to do so shall constitute a
Default under the Lease.

Actions By The Bay, Inc.,
a California corporation

o €

By: < v
Its: PRleg D &> 7

e A (=[(D
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EXHIBIT E
ENVIRONMENTAL QUESTIONNAIRE

The purpose of this form is to obtain information regarding the use, if any, of hazardous substances in
the process proposed on the premises to be leased. Any such use must be approved in writing by Landlord.
Prospective tenants should answer the questions in light of their proposed operations on the premises. Existing
tenants should answer the questions as they relate to ongoing operations on the premises and should update
any information previously submitted. If additional space is needed to answer the questions, you may attach
separate sheets of paper to this form.

Your cooperation in this matter is appreciated. Any questions should be directed to, and when
completed, the form should be mailed to:

RiverRock Real Estate Group, Inc., as Agent for
City of Alameda

950 W. Mall Square, suite 239

Alameda, CA 94501

(510) 749-0304; (510) 749-1095 fax

1. General Information.

- N )
Name of Responding Company: Ay cTlows &‘\ T e .S

Check the Applicable Status:

Prospective Tenant [ ] Existing Tenant PJ
Mailing Address:_d=19\ Tahy STRee< . ALRNE WAVLEN IS

Contact Person and Title:_~XA € ro MUt AAS ; Phes .
Telephone Number: (S Y0 ©220 exT 103

Alameda Point Address of Proposed Premises to be Leased:
7S TN STREET
Length of Lease Term:_ O 4 Mot X\ Nepa Qiant. O p T

Your Standard Industrial Classification (SIC) Code Number: N( A - RETAL

Describe the proposed operations to take place on the property, including principal products
manufactured, services and a brief process flow description to be conducted. Existing tenants should
describe any proposed changes to ongoing operations.

(apTwaud ) Qfctniam ] SF Aodiamy wF Af\)'\.\“‘dﬁs

Y la\VedTiMLES . Teaaar < Sinte ol




2. Use and/or Storage of Hazardous Materials.

2.1 Will any hazardous materials be used or stored onsite?

Hazardous Wastes Yes [] No bl
Hazardous Chemical Products  Yes [ ] No

2.2 Attach the list of any hazardous materials/wastes to be used, stored, or generated the
quantities that will be onsite at any given time, and the location and method of storage
(e.g., 55-gallon drums on concrete pad). o e

2.3 Does your company handle hazardous materials in a quantity equal to or exceeding an
aggregate of 500 pounds, 55 gallons, or 200 cubic feet?

Yes [} No 2
If yes please provide Material Safety Data Sheets (MSDS) on such materials.

2.4 Has your business filed for a Consolidated Hazardous Materials Permit from the Alameda
County Environmental Management Department?

Yes [} No [
If so, attach a copy of the permit application.

2.5 Are any of the chemicals used in your operations regulated under Proposition 657

Yes [} No P4
If so, describe the actions taken, or proposed to be taken, to comply with Proposition 65
requirements.

2.6 Do you store or use or intend to store or use acutely hazardous materials above threshold
quantities requiring you to prepare a risk management plan (RMP)?

Yes [} No [

2.7 Describe the procedures followed to comply with OSHA Hazard Communication
Standard requirements.

3. Storage Tanks and Pumps.

3.1 Are any above or below ground storage of gasoline, diesel, or other hazardous substances
in tanks or pumps being used as a part of your present process or proposed for use on this
leased premises?

Yes [} No [

If yes, describe the materials to be stored, and the type, size and construction of the
pump or tank. Attach copies of any permits obtained for the storage of such
substances.




3.2 If you have an above ground storage tank (AST), do you have a spill prevention
containment and countermeasures (SPCC) plan?

Yes [} No [} Not Applicable [
3.3 Have any tanks, pumps or piping at you existing facilities been inspected or tested for
leakage?
Yes [ ] No [] Not Applicable [X]

If so, attach the results.
3.4 Have any spills or leaks occurred from such tanks, pumps or piping?

Yes [ No [] Not Applicable X
If so, describe.

3.5 Were any regulatory agencies notified of any spills or leaks?
Yes [ 1No [] Not Applicable

If so. attach copies of any spill reports filed, any clearance letters or other
correspondence from regulatory agencies relating to the spill or leak.

3.6 Have any underground storage tanks, sumps or piping been taken out of service or
removed at the proposed facility or facilities that you operate?

Yes [} No [] Not Applicable [X]

If yes, attach copies of any closure permits and clearance obtained from regulatory
agencies relating to closure and removal of such tanks.

4. Spills

4.1 During the past year, have any spills occurred on any site you occupy?
Yes [] No [] Not Applicable

If so, please describe the spill and attach the results of any process conducted to
determine the extent of such spills.

4.2 Were any agencies notified in connection with such spilis?
Yes [} No [] Not Applicable i

If no, attach copies of any spill reports or other correspondence with regulatory
agencies.

4.3 Were any clean-up actions undertaken in connection with the spills?
Yes [] No [] Not Applicable [K]

If so, briefly describe the actions taken. Attach copies of any clearance letters
obtained from any regulatory agencies involved and the results of any final soil or



groundwater sampling done upon completion of the clean-up work

5. Waste Management.

5.1 Has your business filed a Hazardous Material Plan with the Alameda County
Environmental Management Department?

Yes [} No &
5.2 Has your company been issued an EPA Hazardous Waste Generator .D. Number?
Yes [} No ]

Ifyes: EPA ID#
5.3 Has your company filed a biennial report as a hazardous waste generator?

Yes [] No [&~
If so, attach a copy of the most recent report filed.
5.4 Are hazardous wastes stored in secondary containments?

Yes [} No

5.5 Do you utilize subcontractors for lighting/electrical, plumbing, HVAC, pest services,
landscaping and/or building maintenance services?

Yes [ No &
If yes, do any of these subcontractors store, mix or utilize chemicals on site?
Yes [ No []

If yes, what types and quantities?

Attach the list of the hazardous waste, if any, generated or to be generated at the
premises, its hazard class and the quantity generated on a monthly basis.

Describe the method(s) of disposal for each waste. Indicate where and how often
disposal will take place. 1 .

Indicate the name of the person(s) responsible for maintaining copies of hazardous
waste manifests completed for offsite shipments of hazardous waste.




Is any treatment, processing and recycling of hazardous wastes currently conducted
or proposed to be conducted at the premises:

Yes [} No [7F
If yes, please describe any existing or proposed treatment. processing or recycling
methods.

Attach copies of any hazardous waste permits or licenses issued to your
company with respect to its operations on the premises.

6. Wastewater Treatment/Discharge.

6.1 Will your proposed operation require the discharge of wastewater to (answer Yes or No
to each of the following)?

storm drain sewer
surface water < _ no industrial discharge
6.2 Does your business have a Sewer Use Questionnaire on file with Alameda County
Sanitation District?
Yes [] No

6.3 s your wastewater treated before discharge?

Yes [] No [ Not Applicable @
If yes, describe the type of treatment conducted.

6.4 Does your business conduct operations outside the building or store materials outside?
Yes [] No [] Not Applicable P,

6.5 Do you have a Storm Water Pollution Prevention Plan (SWPPP)?
Yes [] No [] Not Applicable [H

6.6 Does your business have a General Permit for storm water discharge associated with
industrial activity?

Yes [] No [] Not Applicable [¥<
6.7 Does your business operate under a National Pollution Discharge Elimination System
(NPDES) Permit?
Yes [] No [ Not Applicable [X]

Attach copies of any wastewater discharge permits issued to your company with
respect to its operations on the premises.



7. Air Discharges.'
7.1 Do you have or intend to have any air filtration systems or stacks that discharge into the
air?

Yes [] No Bj

7.2 Do you operate or plan to operate any of the following types of equipment, or any other
equipment requiring an air emissions permit (answer Yes or No to each of the
following)?

Spray booth Yes [INo [X
Dip tank Yes [ No i
Drying oven Yes [ |No [d
Incinerator Yes [ 1No 5]
Other (please describe) Yes [ I No [
Boiler Yes [ INo [X]
I/C Engine Yes [ ] No
Emergency Backup Generator Yes []No E
Processes that apply coatings, inks, Yes [ ] No

adhesives or use solvents
7.3 Do you emit or plan to emit any toxic air contaminates?
Yes [] No &
7.4 Are air emissions from your operations monitored?

Yes [] No X

If so, indicate the frequency of monitoring and a description of the monitoring
results.

Attach copies of any air emissions permits pertaining to your operations on the
premises.

8. Enforcement Actions, Complaints.

8.1 Has your company, within the past five years, ever been subject to any agency
enforcement actions, administrative orders, or consent decrees?

Yes [] No B

If so, describe the actions and any continuing compliance obligations imposed as a
result of these actions.

" NOTE: Businesses will have to comply with prohibitory rules regardless of whether they have
or need a permit.



8.2 Has your company ever received requests for information, notice or demand letters, or
any other inquiries regarding its operations?

Yes [} No 3

8.3 Have there ever been, or are there now pending, any lawsuits against the company
regarding any environmental or health and safety concerns?

Yes [] No &
8.4 Has any environmental audit ever been conducted at your company’s current facility?
Yes [ ] No KJ

If so, discuss the results of the audit.

8.5 Have there been any problems or complaints from neighbors at the company’s current
facility?

Yes [] No I

Please describe:

The undersigned hereby certifies that all of the information contained in this questionnaire is accurate
and correct.

Q!l&b? AW~ (NASWAASS
Title: “’& FOEST
Date: &){/(g{(’?




EXHIBIT F
RULES AND REGULATIONS

Tenant shall faithfully observe and comply with the following Rules and
Regulations. Landlord shall not be responsible to Tenant for the non-performance of any of said
Rules and Regulations by or otherwise with respect to the acts or omissions of any other tenants
or occupants of the Building. In the event of any conflicts between the Rules and Regulations
and other provisions of this Lease, the latter shall control.

1. Landlord shall have the right to control and operate the public portions of
the Building and the public facilities, as well as facilities furnished for the common use of the
tenants, in such manner as it deems best for the benefit of the tenants generally.

2. No advertisements, pictures or signs of any sort shall be displayed on or
outside the Premises or Building without the prior written consent of Landlord. This prohibition
shall include any portable signs or vehicles placed within the parking lot, common areas or on
streets adjacent thereto for the purpose of advertising or display. Landlord shall have the right to
remove any such unapproved item without notice and at Tenant’s expense.

3. Storage of forklift propane tanks, whether interior or exterior, shall be in
secured and protected storage and enclosure approved by the local fire department and, if
exterior, shall be located in areas specifically designated by Landlord. Tenant shall protect
electrical panels and building mechanical equipment from damage from forklift trucks.

4. Machinery, equipment and apparatus belonging to Tenant which causes
noise or vibration that may be transmitted to the structure of the Building to such a degree as to
be objectionable to Landlord or other tenants or to cause harm to the Building, shall be placed
and maintained by Tenant, at Tenant’s expense, on vibration eliminators or other devices
sufficient to eliminate the transmission of such noise and vibration. Tenant shall cease using any
such machinery which causes objectionable noise and vibration which cannot be sufficiently
mitigated.

5. All goods, including materials used to store goods, delivered to the
Premises shall be immediately moved into the Premises and shall not be left in parking or
exterior loading areas overnight.

6. Tractor trailers which must be unhooked or parked with dolly wheels
beyond the concrete loading areas must uses steel plates or wood blocks of sufficient size to
prevent damage to the asphalt paving surfaces. No parking or storage of such trailers will be
permitted in the auto parking areas adjacent to the Premises or on streets adjacent thereto.

7. Tenant is responsible for the safe storage and removal of all pallets.
Pallets shall be stored behind screen enclosures at locations approved by Landlord.

8. Tenant shall not store or permit the storage or placement of merchandise
in or around the common areas surrounding the Premises. No displays or sales of merchandise
shall be allowed in the parking lots or other common areas.

CITA\S1417\1293830.1



9. Tenant is responsible for the storage and removal of all trash and refuse.
All such trash and refuse shall be contained in suitable receptacles stored behind screen
enclosures at locations approved by Landlord.

10.  The toilet rooms, urinals, wash bowls and other apparatus shall not be
used for any purpose other than that for which they were constructed and no foreign substances
of any kind whatsoever shall be thrown therein. The expense of the repair of any breakage,
stoppage or damage resulting from the violation of this rule shall be borne by the tenant who, or
whose employees, agents, visitors or licensees shall have caused the same.

11.  Tenant shall cooperate fully with Landlord to ensure the effective
operation of the Building’s air conditioning systems. If Tenant shall so use the Premises that
noxious or objectionable fumes, vapors and/or odors are created, then Tenant shall provide
proper ventilation equipment for the discharge of such 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 other tenants of the Building or adjacent property. The design,
location and installation of such equipment shall be subject to the Landlord’s approval.

12.  All window coverings installed by Tenant and visible from the outside of
the Building require the prior written approval of Landlord.

13. The sashes, sash doors, skylights, windows and doors that reflect or admit
light or air into the halls, passageways or other public places in the Building shall not be covered
or obstructed by Tenant.

14. Tenant shall not overload the floor of the Premises.

15.  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 Landlord.

16.  Tenant shall not permit any animals, including, but not limited to,
household pets (but excluding service animals, which are permitted), to be brought or kept in or
about the Premises or Building or any of the common areas.

17.  Tenant hereby acknowledges that Landlord shall have no obligation to
provide guard service or other security measures for the benefit of the Premises or Building.
Tenant hereby assumes all responsibility for the protection of Tenant and its agents, employees,
contractors, invitees and guests, and the property thereof, from acts of third parties, including
keeping doors locked and other means of entry to the Premises closed.

18. {Intentionally Omitted}

19.  No tenant shall use or permit the use of any portion of the Premises for
living quarters, sleeping apartments or lodging rooms.

20. Tenant, Tenant’s agents, employees, contractors, licensees, or visitors
shall not park any vehicles in driveways, service entrances, or areas posted as no parking.

CITA\51417\1293830.1 2



21.  If the Premises are or become infested with vermin as a result of the use or
any misuse or neglect of the Premises by Tenant, its agents, 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.

22.  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, stationary or in any other manner without the prior
written permission of Landlord. Landlord expressly reserves the right at any time to change said
name without in any manner being liable to Tenant therefor.

23.  Tenant, its employees and agents shall not loiter in or on the entrances,
corridors, sidewalks, lobbies, courts, halls, stairways, elevators, vestibules or any common areas
of the building for the purpose of smoking tobacco products or for any other purposes, nor in any
way obstruct such areas, and shall use them only as a mean of ingress and egress from the
Premises.

24.  Landlord reserves the right to exclude from the Building or the Land any
person who, in the judgment of Landlord, is intoxicated or under the influence of liquor or drugs,
or who shall in any manner do any act in violation of these Rules and Regulations.

25.  Landlord reserves the right at any time to change or rescind any one or
more of these Rules and Regulations, or to make such other and further reasonable Rules and
Regulations as in Landlord’s judgment may from time to time be necessary for the management,
safety, care and cleanliness of the Premises, common areas of the Building and Building, and for
the preservation of good order therein, as well as for the convenience of other occupants and
tenants thereof. Landlord may waive any one or more of these Rules and Regulations for the
benefit of any particular tenant, but no such waiver by Landlord shall be construed as a waiver of
such Rules and Regulations in favor of any other tenant, nor prevent Landlord from thereafter
enforcing any such Rules and Regulations against any or all tenants of the Building. Tenant
shall be deemed to have read these Rules and Regulations and to have agreed to abide by them as
a condition to its occupancy of the Premises.

CITA\S1417\1293830.1 3



DATE (MM/DD/YYYY)

e
ACORD CERTIFICATE OF LIABILITY INSURANCE —

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

probuceR XmodAlert.com Insurance Brokerage Name ' XmodAlert Certificate Team
gé%d%%)é 8é2A295155-8722 425%'}{%% 408-300-5777 | (AS,No): 408-300-5760
’ ADDREss:  Certificates@XmodAlertcom
| INSURER(S) AFFORDING COVERAGE o | NAIC #
www.XmodAlert.com License #0141607 | NsurRerA: Hallmark Specialty Insurance Company 777‘ 26808
IN?&JSE:%OHS Bv The Bav Inc INSURER B : Security National Insurance Company - | 19879
2701 Monarch Street, Building 20 INSURER € - : - - —
Alameda CA 94501 |INSURERD : I o | o
(INSURERE : S I B
INSURERF : ‘
COVERAGES CERTIFICATE NUMBER: 37635977 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR | POLICYEFF | POLICY EXP ) .
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER | (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
1 | T
A | / | COMMERCIAL GENERAL LIABILITY v 77GLO17D8F7 ‘ 2/1/2017 ‘ 2/1/2018 EACH OCCURRENCE |'s 1,000,000
] ™ | | | |"'DAMAGE TO RENTED [ o
||| clamsmae | /| OCcCUR ‘ \ | PREMISES (Eaocourrence) | $ 50,000
ey ‘ ‘ | MEDEXP (Anyoneperson) | s Excluded
- PERSONAL&ADVINJURY |§ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: ‘ ‘ GENERAL AGGREGATE | s 2,000,000
] 1 PRO- 1 | - Hi o
v |poucy | |jEct | |loc | | PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER: | Employee Benefit $ 1,000,000
\ COMBINED SINGLE LIMIT
B | AUTOMOBILE LIABILITY / \ SPP1110535 01 2/1/2017 2/1/2018 | (Ea accident) 8 1,000,000
/ | ANYAUTO | ‘ ‘ BODILY INJURY (Per person) | §
! — ‘ ‘ IR TTRTATERRO ,
| e ki [ SOHEDULED BODILY INJURY (Per accident)! $
HIRED [ NON-OWNED “PROPERTY DAM |
v | AUTOSONLY | v/ | AUTOS ONLY B aon AGE s
\ [ \ [ - -
| | | | | s
A | | UMBRELLALIAB L,, OCCUR 77HX178DBE ‘ 2/1/2017 2/1/2018 EACH OCCURRENCE ‘ $ 2,000,000
v | Excess e || CLAIMS-MADE ‘ | AGGREGATE s 2,000,000
DED | ‘ RETENTION § | S
B | WORKERS COMPENSATION SWC1139381 2/1/2017 | 2/1/201 [PER OTH-
AND EMPLOYERS' LIABILITY YIN | | Hiadis v | STATUTE | ER i
ANYPROPRIETOR/PARTNER/EXECUTIVE w
OFFICERMEMBEREXCLUDED? E’ IN/A ‘ iE.L. EACH ACCIDENT 3 1,000,000
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| § 1,000,000
If yes, describe under | I R T o ——————
DESCRIPTION OF OPERATIONS below | | E.L. DISEASE - POLICY LIMIT | § 1,000,000
! |
i

& \3
Re: Building 18 — 2700 Saratoga St.; Building 20 — 2701 Monarch St.; Building 525 — 2751 Todd St. <= * Q - qﬁﬂ‘e“ f\
G\ X " wmean® -

|| i | ;
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required) & u

-
\ ev¥
\
pete '\5“ Ma“ag
\, cwy
CERTIFICATE HOLDER CANCELLATION Luc
City of Alameda SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE W%__\

Roya Alexander

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD

c/o RiverRock Real Estate Grou
950 West Mall Sguare, Suite 23
Alameda CA 94501

37635977 | 17/18 GL AU UMB WC | Frank Alexander | 9/8/2017 11:18:24 AM (PDT) | Page 1 of 8



AGENCY CUSTOMER ID:

LOC #:
/ ) o
ACOR D ADDITIONAL REMARKS SCHEDULE Page  of
AGENCY NAMED INSURED
Auctions By The Bay, Inc

XmodAlert.com Insurance Brokerage 2701 Monarch Street, Bulldlng 20
POLICY NUMBER Alameda CA 94501

77GLO17D8F7
CARRIER NAIC CODE

Hallmark Specialty Insurance Company 26808 EFFECTIVE DATE: 2/1/2017
ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FORM TITLE: Certificate of Liability (03/16)

HOLDER: City of Alameda c/o RiverRock Real Estate Group
ADDRESS: 950 West Mall Square, Suite 239 Alameda CA 94501

City of Alameda, Alameda Municipal Power, City of Alameda Housing Authority, Community
Improvement Commission, the City Council, the Alameda Reuse and Redevelopment Authority,
its Boards, Commissions, Officers, Employees, Agents and Volunteers, RiverRock Real Estate
Group, Inc., their officers & employees, the United States Department of the Navy and any
other party designated by City of Alameda their officers and employees are additional
insured for General Liability per the attached form CG 20 11 01 96. Also included as
additional insured for Auto Liability per attached form CA 99 01 87 07 15.

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD ADDENDUM
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POLICY NUMBER: 77GLO16D7AC COMMERCIAL GENERAL LIABILITY
CG 20110196

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED — MANAGERS OR LESSORS
OF PREMISES

This endorsement modifies insurance provided under the following:
COMMERCIAL GENERAL LIABILITY COVERAGE PART
SCHEDULE
1. Designation of Premises (Part Leased to You):
N/A

2. Name of Person or Organization (Additional Insured):

Any person or organization if coverage as an additional insured is required by a written lease contract
"non

or written lease agreement that is an "insured contract" and provided that the "bodily injury", "property
damage", or "personal and advertising injury" first occurs subsequent to the execution of the contract or
agreement.

3. Additional Premium:

N/A

(If no entry appears above, the information required to complete this endorsement will be shown in the
Declarations as applicable to this endorsement.)

WHO IS AN INSURED (Section Il) is amended to include as an insured the person or organization shown
in the Schedule but only with respect to liability arising out of the ownership, maintenance or use of that
part of the premises leased to you and shown in the Schedule and subject to the following additional
exclusions:

This insurance does not apply to:

1. Any "occurrence" which takes place after you cease to be a tenant in that premises.
2. Structural alterations, new construction or demolition operations performed by or on behalf of the
person or organization shown in the Schedule.

AMEDA

T AL
CC‘ fg“?‘“‘“’"ﬁy\jﬂ
Deate Manager
%o Ay, O Ris
Lucre

CG 20110196 Copyright, Insurance Services Office, Inc., 1994 Page 1 of 1
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CITY OF ALAMEDA
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POLICY NUMBER: SPP1110535 00

COMMERCIAL AUTO
CA990187 0715

This Endorsement Changes The Policy. Please Read It Carefully

BUSINESS AUTO COVERAGE EXPANSION
ENDORSEMENT

This endorsement modifies insurance provided by the following:

BUSINESS AUTO COVERAGE FORM

With respect to coverage provided by this endorsement, the provisions of the COVERAGE FORM apply
unless modified by the endorsement.

A.

]
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CA990187 0715

Newly Acquired or Formed
Organizations, Employee Hired Car
Liability and Blanket Additional Insured
Status for Certain Entities.

Item 1. Who is an Insured of Paragraph A.
Coverage under SECTION Il - COVERED
AUTOS LIABILITY COVERAGE is
amended to add:

d. Any organization you newly acquire or
form, other than a partnership, joint
venture or limited liability company, and
over which you maintain ownership of a
majority interest (greater than 50%), will
qualify as a Named Insured; however,

(1) coverage under this provision is
afforded only until the 180" day
after you acquire or form the
organization or the end of the policy
period, whichever is earlier,;

(2) coverage does not apply to "bodily
injury", "property damage" or
"covered pollution cost or expense"
that results from an "accident" which
occurred before you acquired or

formed the organization; and

(3) coverage does not apply if there is
other similar insurance available to
that organization, or if similar
insurance would have been
available but for its termination or
the exhaustion of its limits of
insurance.

This insurance does not apply if
coverage for the newly acquired or
formed organization is excluded either
by the provisions of this coverage form
or by endorsement.

B.

Includes Copyrighted Material of Insurance Services Offices, Inc.

e. An "employee" of yours is an "insured"
while operating an "auto" hired or rented
under a contract or agreement in that
"employee’s" name, with your
permission, while performing duties
related to the conduct of your business.

f. Any person or organization you are
required by written contract or
agreement to name as an additional
“insured”, but only with respect to
liability created in whole or in part by
such agreement.

Increase Of Loss Earnings Payment

Subpart (4) of a. Supplementary Payments
of Item 2. Coverage Extensions of
Paragraph A. Coverage under SECTION I
— COVERED AUTOS LIABILITY
COVERAGE is amended to read:

(4) We will pay reasonable expenses
incurred by the “insured” at our
request, including actual loss of
earnings up to $1,000 per day
because of time off from work.

Fellow Employee Injured By Covered
Auto You Own Or Hire

Item 5. Fellow Employee of Paragraph B.
Exclusions under SECTION Il - COVERED
AUTOS LIABILITY COVERAGE is
amended to add:

This exclusion does not apply if the "bodily
injury" results from the use of a covered
"auto” you own or hire. Such coverage as
is afforded by this provision is excess over
any other collectible insurance.

Used with permission

Page 1 of 5



D. Limited Automatic Towing Coverage

Item 2. Towing, of Paragraph A. Coverage,
under SECTION ill - PHYSICAL DAMAGE
COVERAGE is amended to read:

2. Towing

We will pay for towing and labor costs
each time that a covered "auto" is
disabled. All labor must be performed at
the place of disablement of the covered
"auto".

a. The limit for towing and labor for
each disablement is $500;

b. No deductible applies to this cover-
age.

E. Iltem 3. Glass Breakage - Hitting A Bird
Or Animal - Falling Objects or Missiles of
Paragraph A. Coverage under SECTION Il
— PHYSICAL DAMAGE COVERAGE, is
amended to add:

Glass Repair Coverage

We will waive the Comprehensive
deductible for Glass, if one is indicated on
your covered “auto”, for glass repairs. We
will repair at no cost to you, any glass that
can be repaired without replacement,
provided the “loss” arises from a covered
Comprehensive “loss” to your “auto”.

F. Increase Of Transportation Expense
Coverage

Subpart a. Transportation Expenses of
Iltem 4. Coverage Extensions of Paragraph
A. Coverage under SECTION il -
PHYSICAL DAMAGE COVERAGE is
amended to read:

a. Transportation Expenses

We will pay up to $50 per day to a
maximum of $1,000 for temporary
transportation expense incurred by you
because of the total theft of a covered
"auto" of the private passenger type.
We will pay only for those covered
"autos" for which you carry either
Comprehensive or Specified Causes of
Loss Coverage or Theft Coverage. We
will pay for temporary transportation
expenses incurred during the period
beginning 48 hours after the theft and
ending, regardless of the policy’s
expiration, when the covered "auto" is
returned to use or we pay for its "loss".

CA990187 0715

Includes Copyrighted Material of Insurance Services Offices, Inc.

G. “Personal Effects” Coverage

Item 4. Coverage Extensions of Paragraph
A. Coverage, under SECTION Hll -
PHYSICAL DAMAGE COVERAGE, is
amended to add:

“Personal Effects” Coverage

We will pay actual cash value for “loss” to
“personal effects” of the “insured” while in
a covered “auto” subject to a maximum
limit of $2,500 per “loss”, for that covered
“auto” caused by the same “accident”. No
deductible will apply to this coverage.

H. “Downtime Loss” Coverage

Item 4. Coverage Extensions, of
Paragraph A. Coverage, under SECTION
lil. PHYSICAL DAMAGE COVERAGE, is
amended to add:

“Downtime Loss” Coverage

We will pay any resulting “downtime loss”
expenses you sustain as a result of a
covered physical damage “loss” to a
covered “auto” up to a maximum of $100
per day, for a maximum of 30 days for the
same physical damage “loss”, subject to
the following conditions:

a. We will provide “downtime loss” beginning
on the 5" day after we have given you
our agreement to pay for repairs to a
covered “auto” and you have given the
repair facility your authorization to make
repairs;

b. Coverage for “downtime loss” expenses
will end when any of the following occur:

(1) You have a spare or reserve “auto”
available to you to continue your
operations.

(2) You purchase a replacement “auto”.

(3) Repairs to your covered “auto” have
been completed by the repair facility
and they determine the covered
“auto” is road-worthy.

(4) You reach the 30 day maximum
coverage.
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Item 4. Coverage Extensions, of
Paragraph A. Coverage, under SECTION
lli. PHYSICAL DAMAGE COVERAGE, is
amended to add:

We will pay any resulting rental
reimbursement expenses incurred by you for
a rental of an “auto” because of “loss” to a
covered “auto” up to a maximum of $100 per
day, for a maximum of 30 days for the same
physical damage “loss”, subject to the
following conditions:

a. We will provide rental reimbursement
incurred during the policy period
beginning 24 hours after the “loss” and
ending, regardless of the policy
expiration, with the number of days
reasonably required to repair or replace
the covered “auto”. If the “loss” is
caused by theft, this number of days is
the number of days it takes to locate the
covered “auto” and retum it to you or the
number of days it takes for the claim to
be settled, whichever comes first.

b. Our payment is limited to necessary and
actual expenses incurred.

c. This coverage does not apply while
there are spare or reserve “autos”
available to you for your operations.

d. If a“loss” results from the total theft of a
covered “auto” of the private passenger
type, we will pay under this coverage
only that amount of your rental
reimbursement expenses which is not
already provided for under the Physical
Damage Coverage Extension.

“Personal Effects” Exclusion

Paragraph B. Exclusions under SECTION
Il - PHYSICAL DAMAGE COVERAGE, is
amended to add:

“Personal Effects” Exclusion

We will not pay for “loss” to “personal
effects” of any of the following:

a. Accounts, bills, currency, deeds,
evidence of debt, money, notes,
securities or commercial paper or
other documents of value.

b. Bullion, gold, silver, platinum, or other
precious alloys or metals; furs or fur
garments; jewelry; watches; precious
or semi-precious stones.

c. Paintings, statuary and other works of
art.

Includes Copyrighted Material of Insurance Services Offices, Inc.

d. Contraband or property in the course
of illegal transportation or trade.

e. “Loss” caused by theft, unless there is
evidence of forced entry into the
covered “auto” and a police report is
filed.

. Accidental Airbag Discharge Coverage

Item 3.a. of Paragraph B. Exclusions under
SECTION lll - PHYSICAL DAMAGE
COVERAGE is amended to read:

a. Wear and tear, freezing, mechanical
or electrical breakdown. The
exclusion relating to mechanical
break-down does not apply to the
accidental discharge of an air bag.

Loan or Lease Gap Coverage

Paragraph C. Limit Of Insurance under
SECTION lil - PHYSICAL DAMAGE
COVERAGE is amended to add:

If a covered “auto” is owned or leased and
if we provide Physical Damage Coverage
on it, we will pay, in the event of a covered
total “loss”, any unpaid amount due on the
lease or loan for a covered “auto”, less:

a. The amount paid under the Physical
Damage Coverage Section of the
policy; and

b. Any:

(1) Overdue lease or loan
payments including penalties,
interest or other charges
resulting from overdue
payments at the time of the
“loss”;

(2) Financial penalties imposed
under a lease for excessive use,
abnormal wear and tear or high
mileage;

(3) Costs for extended warranties,
Credit Life Insurance, Health,
Accident or Disability Insurance
purchased with the loan or
lease;

(4) Security deposits not refunded
by the lessor; and

(5) Carry-over balances from
previous loans or leases
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M. Aggregate Deductible

Paragraph D. Deductible under SECTION
Ili - PHYSICAL DAMAGE COVERAGE is
amended to add:

Regardless of the number of covered
“autos” involved in the same “loss”, only
one deductible will apply to that “loss”. If
the deductible amounts vary by “autos”,
then only the highest applicable deductible
will apply to that “loss”.

. Diminishing Deductible

Paragraph D. Deductible under SECTION
Il - PHYSICAL DAMAGE COVERAGE is
amended to add:

Any deductible will be reduced by the
percentage indicated below on the first
“loss” reported during the corresponding
policy period:

Loss Free Policy Periods Deductible

With the Expansion Reduction on the
Endorsement first “loss”

1 0%

2 25%

3 50%

4 75%

5 100%

If we pay a Physical Damage “loss” during
the policy period under any BUSINESS
AUTO COVERAGE FORM you have with
us, your deductible stated in the
Declarations page of each such
COVERAGE FORM will not be reduced on
any subsequent claims during the remainder
of your policy period and your deductible
reduction will revert back to 0% for each
such COVERAGE FORM if coverage is
renewed.

. Knowledge of Loss and Notice To Us

Subsection a. of Item 2. Duties In the Event
of Accident, Claim, Suit or Loss of
Paragraph A. Loss Conditions under
SECTION IV -- BUSINESS AUTO
CONDITIONS is amended to add:

However, prompt notice of the "accident",
claim, "suit" or "loss" to us or our
authorized representative only applies
after the “accident”, claim, “suit” or “loss” is
known to:

(1) You, if you are an individual;
(2) A partner, if you are a partnership;

Includes Copyrighted Material of Insurance Services Offices, Inc.

(3) An “"executive officer" or director, if
you are a corporation;

(4) A manager or member, if you are a
limited liability company;

(5) Your insurance manager, or
(6) Your legal representative.

P. Waiver Of Subrogation For Auto Liability

Losses Assumed Under Insured Contract

Item 5. Transfer Of Rights Of Recovery
Against Others To Us of Paragraph A.
Loss Conditions under SECTION IV —
BUSINESS AUTO CONDITIONS is
amended to read:

5. Transfer of Rights of Recovery
Against Others To Us

If any person or organization to or for
whom we make payments under this
Coverage Form has rights to recover
damages from another, those rights are
transferred to us. That person or
organization must do everything
necessary to secure our rights and must
do nothing after an “accident” or “loss”
to impair them. However, if the insured
has waived those rights to recover
through a written contract, we will waive
any right to recovery we may have
under this Coverage Form.

. Insurance is Primary and

Noncontributory

Subpart a. of Item 5. Other Insurance of
Paragraph B. General Conditions under
SECTION IV - BUSINESS AUTO
CONDITIONS is amended to read:

a. This insurance is primary and
noncontributory, as respects any other
insurance, if required in a written
contract with you.

. Other Insurance — Hired Auto Physical

Damage

Subpart b. of Item 5..0ther Insurance of
Paragraph B. General Conditions under
SECTION IV - BUSINESS AUTO
CONDITIONS is amended to read:

b. For Hired Auto Physical Damage
Coverage, the following are deemed
to be covered "autos" you own:

(1) Any covered "auto” you lease,
hire, rent or borrow; and
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(2) Any covered "auto" hired or rented
by your "employee" under a
contract in that individual
"employee’s" name, with your
permission, while performing
duties related to the conduct of
your business.

However, any "auto" that is leased, hired,
rented or borrowed with a driver is not a
covered "auto".

S. Unintentional Failure To Disclose
Hazards

Paragraph B. General Conditions under
SECTION IV - BUSINESS AUTO CONDI-
TIONS is amended to add:

9. Your failure to disclose all hazards
existing as of the inception date of this
policy shall not prejudice the coverage
afforded by this policy, provided that
such failure to disclose all hazards is not
intentional. However, you must report
such previously undisclosed hazards to
us as soon as practicable after its
discovery.

T. Additional Definition

SECTION V - DEFINITIONS is amended to
add:

“Personal effects” means personal
property owned by the “insured”.

“Downtime loss” means actual loss of
“business income” for the period of time
that a covered “auto™

1. Is out of service for repair or
replacement as a result of a covered
physical damage “loss” and

2. Is in the custody of a repair facility if
not a total “loss”.

“Business Income” means:

1. Net Income (Net Profit or Loss
before income taxes) that would
have been earned or incurred; and

2. Continuing normal operating
expenses incurred, including payroll.

In this endorsement, Headings and Titles
are inserted solely for the convenience and
ease of reference. They do not affect the
coverage provided by this endorsement,
nor do they constitute any part of the terms
and conditions of this endorsement. All
other policy wording not specifically
changed, modified, or replaced by this
endorsement wording remains in effect.
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