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and

PACIFIC AUTOMATED LLC

a California limited liability company
as Tenant

Dated May _, 2014
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Lease Agreement

Basic Lease Information{BX}

Lease Date: May _, 2014

Landlord: City of Alameda,
a charter city and municipal corporation

Landlord's Address: City ofAlameda
Alameda City Hall
2263 Santa Clara Ave

Alameda, CA 94501
Tel: (510) 748-4509
Attn: City Manager

Notice Copy to:

PM Realty Group, L.P., as Agent for
City ofAlameda
101 W. Atlantic Avenue

Alameda, CA 94501
Tel: (510) 749-0304

Tenant: Pacific Automated, LLC
a California limited liability company dba Brix Beverage

Tenant's Address: Pacific Automated, LLC
1951 Monarch Street, Unit 200
Alameda, CA 94501
Tel: (415) 913-0146

Notice Copy to:

Pacific Automated LLC

c/o Levine Law Group
5801 Christie Avenue, Suite 837
Emeryville, CA 94608
Tel: (415)412-4242
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Premises: Those certain premises located at 1951 Monarch Street, Unit 200,
Alameda, CA consistingofapproximately EighteenThousand,
One Hundred and Fifty-Nine (18,159) rentable square feet, as
depicted on Exhibit A.

Building: Building 25 (the "Building")

LengthofTerm: Sixty(60) months, subject to adjustment in accordance with
Section 3.1

Estimated Commencement

Date:

May 1,2014

EstimatedExpirationDate: April 30,2019

Extension Option: One option to extend the Term for a period of five (5) years.

Base Rent:

Months

MonthlyBase Rent
per squarefoot Monthly Base Rent

1-23 $0.35 $6,355.65*

$8,534.73

$8,817.91

24-43 $0.47

44-60 $0.49

♦Subject to abatement pursuant to Section 4.1(b) below

Tenant's Share: 50% Interior Common Areas as depicted on Exhibit A-2.2
33.33% Balance of Common Areas

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

Security Deposit: Eight Thousand, Eight Hundred, Seventeen Dollars and 91/100
($8,817.91)
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Permitted Use: Warehouse, beverage distribution, food grade equipment leasing,
maintenance and repair, beverage bottling, and retail fountain bar,
or any other related lawfuluse subject to Landlord's prior written
approval.

Parking: Tenant shall have the right, on a non-exclusive basis, to have its
employees and visitors park in the paved areas adjacent to the
Building as identified as the Parking Area on Exhibit A-2
attached hereto, as further set forth in Section 6.5 herein below

Brokers: PM Realty Group (Landlord)
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Lease Agreement

THIS LEASE AGREEMENT is made and entered into by and between CITY
OF ALAMEDA, a charter city and municipal corporation ("Landlord") and PACIFIC
AUTOMATED, LLC, a California limited liability company, dba Brix Beverage ("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,
Landlord does hereby lease to Tenantand Tenant does herebyhire 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 License. Tenant currently occupies the Premises under a License
Agreement, dated April , 2014 betweenthe City as Licensorand Tenant as Licensee (the
"License"). It is the intent of the parties hereto that the License shall be and is terminated as of
the Lease Date specified in the Basic Lease Information, except those indemnification
obligations which survive the termination of the License forclaims occurring prior to thedate of
this Lease. Tenant's continued use and occupancy ofthe 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 Land and Parking. Provided that Tenant shall not be in Default under the terms

and conditions ofthis Lease, in addition to the Premises, Landlord grants to Tenant a
nonexclusive license for Tenant and its employees, agents, suppliers, customers and patrons to
use the land area appurtenant to the Premises as generally depicted on Exhibit A-l attached
hereto ("Land"). The foregoing notwithstanding, Landlord grants to Tenant an exclusive license
for Tenant and its employees, agents, suppliers, customers and patrons to use the Land
designated on Exhibit A-2 for parking purposes (the "Parking Areas"). Tenant may also use
the Parking Areas 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 in
the Parking Areas. Landlord reserves the right, from time to time, to stripe, restripe or otherwise
designate those areas of the Land (exclusive of the Parking Areas) which may be used for
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parking purposes. Under no circumstances may the Land be utilized for the storage (beyond 72
consecutive hours), repair or maintenance ofany vehicles. Vehicles may be parked in the
Parking Areas for reasonable periods in excess of 72 consecutive hours. Should Tenant or its
agents, employees or invitees use the Land or Parking Areas 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 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 Land or Parking Areas, whether pursuant to this license or otherwise
and whether caused by fire, theft, explosions, strikes, riots, or any other cause whatsoever other
than the gross negligence or willful misconduct ofLandlord; or (b) injury to or death ofany
person in, about or around any parking spaces or any portion of the Land or Parking Areas or any
vehicles parked thereon whether caused by fire, theft, assault, explosion, riot or any other cause
whatsoever other than the gross negligence or willful misconduct ofLandlord, 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 separate from the Lease and in the event an attempt to assign such rights
separately is made, such assignment shall be void. Landlord shall have no maintenance
obligations for the Land or Parking Areas and all provisions ofthis 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 Land and Parking Areas. Landlord shall have no
obligations to maintain any improvements or structure located within the Parking Areas. In
addition to the foregoing, ifTenant desires storage rights outside of the Premises or other such
uses of the Parking Areas, Tenant shall provide a narrative written description and plans showing
such uses for Landlord's review and approval, such approval not to be unreasonably withheld,
conditioned or delayed. IfTenant obtains Landlord's approval for outside storage or other uses,
the same shall be properly screened in Landlord's reasonable discretion.

2.3 Common Areas. In addition to the Premises, and subject to the rules and
regulations attached hereto as Exhibit F, Tenant shall have the non-exclusive right, in common
with all other parties occupying the Building, to use the areas designated by Landlord as depicted
in Exhibit A-2.2 (collectively the "Common Areas"). The use of the Common Areas shall be
for the non-exclusive use ofTenant and Tenant's employees, agents, suppliers, customers and
patrons, in common with Landlord and all other tenants of the Building and such other persons to
whom Landlord has previously granted, or may hereafter grant, rights ofusage. Tenant shall not
be entitled to use the Common Areas for storage ofgoods, vehicles, refuse or any other items.
Landlord reserves the right to alter, modify, enlarge, diminish, reduce or eliminate the Common
Areas from time to time in its sole discretion, provided that in exercising any such right Landlord
shall not unreasonably impair or interfere with access to the Premises and/or Tenant's possession
or use thereof. IfTenant shall use any ofthe Common Areas for storage of any items without
Landlord's consent, Tenant shall pay all fines and other charges imposed upon either Landlord or
Tenant by any fire, building or other regulatory body, and Tenant shall pay all costs reasonably
incurred by Landlord to clear that portion of the Common Areas so used by Tenant and dispose
ofsuch items thereon.

2.4 Possession. Tenant accepts the Premises in "AS IS" "WITH ALL FAULTS"
condition and configuration without any representations or warranties by Landlord, and with no
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obligation of Landlord to make alterations or improvements to the Premises. Tenant
acknowledges that neither Landlord nor any agent ofLandlordhas made any representation or
warranty with respect to the suitability of the Premises or the Building for the conduct of
Tenant's business. Landlord shall not be liable for any latent or patent defects in the Premises,
Land or Parking Areas excepting Tenant Improvementsconstructed by Landlord, if any, and the
Common Areas. Tenant shall be responsible for requesting an inspection and obtaining a
Certificate of Occupancy for the Premises from the City ofAlameda. 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, 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 ofthe Building, the fixtures,
and equipment therein, and all other parts of the Building including Common Areas within and
around the Building and the Land and to change the arrangement and/or location ofentrances 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 Common Areas. Without limiting the foregoing, Landlord reserves the right from
time to time to install, use, maintain, repair, relocate and replace pipes, ducts, conduits, wires,
meters and equipment for services to the Premises or other part ofthe Building which are above
the ceiling 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 impairment ofor interference with Tenant's use of the Premises and shall not, without the
prior written approval ofTenant, (a) materially change the location, size or configuration ofthe
Premises; or (b) do anything which would have a material and adverse effect on access to the
Premises, or ingress and egress to or from 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, the date ofwhich
approval shall be deemed to be the effective date ofan ordinance approving this Lease as
required by the City Charter ("Commencement Date"). This Lease shall terminate at midnight
on the last day ofthe sixtieth (60th) full calendar month following the Commencement Date
("Expiration Date"), unless sooner terminated or extended as hereinafter provided. The
foregoing notwithstanding, in the event the term ofthe License is less than three (3) months, the
balance of such term shall be added to the Term ofthis Lease. 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; ifTenant 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 will
be deemed final and binding upon Tenant.
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3.2 [Intentionally Omitted.]

3.3 Option to Renew.

(a) Renewal Options. Tenant shall have one (1) option to extend the
Term ("Renewal Option") for a period of five (5) 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 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 ifTenant is not in Default under this Lease, either at the time ofexercise of the Renewal
Option or the time ofcommencement of the Renewal Term. Tenant shall exercise the 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 Term. Any such notice given by Tenant to Landlord shall be
irrevocable. IfTenant fails to exercise the Renewal Option in a timely manner as provided for
above, the Renewal Option shall be void.

(b) Terms and Conditions. IfTenant exercises the Renewal Option,
the Term shall be extended for an additional period of five (5) 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) ninety-five percent (95%) ofthe "Fair Market Rent" prevailing at the
commencement of the 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 under an agreement with
or otherwise through Tenant. Landlord shall be responsible for all brokerage costs and/or finder
fees associated with Tenant's exercise of any Renewal Option made by parties claiming under an
agreement with or otherwise through Landlord.

(c) Renewal Rate. For purposes of this Section 3.3, "Fair Market
Rent" means the prevailing rental rate per rentable square foot then being obtained by landlords
for comparable buildings or spaces located in the City ofAlameda, 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 ofsuch
comparable spaces and for comparable terms. 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 Fair Market Rent and resulting Renewal Rate ("Renewal Rate Notice").
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
Fair Market Rent and resulting Renewal Rate or ifTenant disagrees, the amount proposed by
Tenant as the Fair Market Rent and resulting Renewal Rate. IfTenant does not respond to
Landlord in writing within the ResponsePeriod, then Tenant shall be deemed to have accepted
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the Fair Market Rent and resulting Renewal Rate specified by Landlord in the Renewal Rate
Notice. IfTenant agrees or is deemed to have agreed with Landlord's determination ofthe Fair
Market Rent and resulting Renewal Rate, then such determination shall be final and binding on
the parties. IfTenant notifies Landlord in writing during the Response Period that Tenant
disagrees with Landlord's determination of the Fair Market Rent and resulting Renewal Rate,
then within twenty (20) days after Landlord's receipt ofTenant's written notice, Landlord and
Tenant shall each retain a licensed commercial real estate broker with at least five (5) years of
experience negotiating commercial lease transactions in the cities ofAlameda and Oakland,
California. Ifonly 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. If
Landlord and Tenant each appoint a broker during such period, then the brokers shall meet and
confer during the thirty (30) day period commencing on the date on which the last of the brokers
has appointed ("Broker Negotiation Period") to attempt to mutually agree upon Fair Market
Rent. If the brokers cannot agree upon Fair Market Rent as ofthe 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. 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 ofa third broker who meets the qualifications stated in this paragraph. Landlord
and Tenant shall each bear one half (1/2) cost of appointing the third broker and paying the third
broker's fees. 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 ofFair 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 ofthe third broker). The foregoing notwithstanding, in no event shall the Renewal
Rate be less the Base Rent in effect at the end ofthe previous term. Such determination shall be
final and binding upon the parties. Promptly following determination ofFair Market Rent and
resulting 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 the Renewal Term.

4. Rent.

4.1 Base Rent.

(a) Generally. From and after the Commencement Date, Tenant shall
pay to Landlord, in advance ofthe first day ofeach calendar month, without any setoffor
deduction or abatement (except as expressly provided in this Lease) and without further notice or
demand, the monthly installments of rent specified in the Basic Lease Information ("Base
Rent"). One full installment ofmonthly Base Rent shall be due and payable on the date of
execution ofthis Lease by Tenant and shall be applied to the first full calendar month for which
monthly Base Rent is due. If the CommencementDate should be on a date other than the first
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day of a calendarmonth,the monthly Base Rent installment paid for any fractional monthduring
the Termshall be prorated basedupona thirty (30) day calendarmonth. Uponexecution of this
Lease, Tenant shall also pay to Landlord the amountof the SecurityDepositas specified in the
Basic Lease Information.

(b) Abatement. Notwithstanding anything in this Article 4 to the
contrary, in the event the term of the License is less than three (3) months and so long as Tenant
is not in Default hereunder, Tenant shall be entitled to an abatement of Base Rent for the first
three (3) full calendar months of its occupancy ofthe Premises, whether under the License or
pursuant to this Lease (the "Abatement Period"). The total amount ofBase Rent abated during
the Abatement Period is referred to herein as the "Abated Base Rent". IfTenant is in Default
hereunder at any time during the Term, (i) all previously Abated Base Rent shall immediately
become due and payable and (ii) if such Default occurs prior to the expiration of the Abatement
Period, there shall be no further abatementofBase Rent pursuant to this Section 4.1(b). The
payment by Tenant of the Abated Base Rent in the event ofa Default shall not limit or affect any
ofLandlord's rights pursuant to this Lease or at law or in equity. During the Abatement Period,
only Base Rent shall be abated and all Additional Rent and other costs and charges specified in
this Lease shall remain due and payable pursuant to the provisions hereof.

4.2 Additional Rent. As used in this Lease, the term "Additional Rent" shall mean
all sums ofmoney, 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 ofUtilities in accordance with Article 8
of this Lease. The term "Rent," as used herein, shall mean all Base Rent, Percentage Rent,
Additional Rent and all other amounts payable hereunder from Tenant to Landlord. Unless
otherwise specified herein, all items ofRent 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.

4.3 Late Charge. Other remedies for non-payment of Rent notwithstanding, ifany
monthly Base Rent installment or Additional Rent is not received by Landlord on or before the
fifth (5th) business 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 on which Tenant was invoiced for such charge, a late charge of five percent
(5%) ofsuch past due amount shall be immediately due and payable as Additional Rent.

4.4 Interest. Any installment ofRent and any other sum due from Tenant under this
Lease which is not received by Landlord within five (5) business 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.
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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 for Expenses (as hereinafter
defined) the percentage figure so specified in the Basic Lease Information, and for Taxes shall
mean the quotient resulting from dividing the rentable area of the Premises by the total rentable
area of the Building. The rentable area of the Premises specified in the Basic Lease Information
is conclusive and binding upon Tenant. In the event that either the rentable area of the Premises
or the total rentable area of the Building is changed or re-measured by Landlord (which Landlord
shall have the right to do from time to time), Tenant's Share for Taxes 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 ofdays during such Tax and Expense Year to which each such
percentage is applicable.

(b) "Tax and Expense Year" shall mean each twelve (12)
consecutive month period commencing July 1st and ending on June 30th ofeach 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 ofany such change,
Tenant's Share ofTaxes and Expenses shall be equitably adjusted for the Tax and Expense Years
involved in any such change.

(c) "Taxes" shall mean all taxes, assessments, fees, impositions and
charges levied (if at all) upon or with respect to the Building or Common Areas, any personal
property of Landlord used in the operation of the Building or Common Areas, or Landlord's
interest in the Building or Common Areas, other than personal property or possessory interest
taxes. Taxes shall include, without limitation and whether now existing or hereafter enacted or
imposed, all general real property taxes, all general and special assessments, all charges, fees and
levies for or with respect to transit, housing, police, fire or other governmental or quasi-
governmental services or purported benefits to or burdens attributable to the 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 ofspace 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 ofrenting space in the Building, that are now or hereafter levied or assessed against
Landlord or the Building by the United States ofAmerica, the State ofCalifornia, 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 ofthe 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 ifLandlord 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
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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 provided, however, 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 ofmanagement, operation,
maintenance, insurance and repair of the (i) roof and structural elements of the Building; (ii) fire
and life safety systems; and (iii) Common Area maintenance.

5.2 Determination and Payment ofOperating Expenses and Taxes. Tenant shall pay
to Landlord as Additional Rent one-twelfth (l/12th) ofTenant's Share of the Taxes and the
Expenses for each Tax and Expense Year, or portion thereof, on or before the first day ofeach
month during such Tax and Expense Year, in advance, in an amount reasonably estimated by
Landlord and billed by Landlord to Tenant; provided, however, that Landlord shall have the right
to revise such estimates from time to time in Landlord's reasonable discretion, and Tenant shall
thereafter make payments hereunder on the basis of such revised estimates. Within one hundred
and twenty (120) days after the close ofeach Tax and Expense Year, or as soon thereafter as is
reasonably practicable, 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. 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 ofany termination ofthis Lease no such obligation exists, any
such overpayment shall be promptly refunded to Tenant. If the Expiration Date shall occur on a
date other than the last day ofa Tax and Expense Year, Tenant's Share ofTaxes and Expenses
for the Tax and Expense Year in which the Expiration Date occurs shall be in the proportion that
the number ofdays from and including the first day ofthe Tax and Expense Year in which the
Expiration Date occurs to and including the Expiration Date bears to 365. Where the calculation
ofExpenses and Taxes for a Tax and Expense Year cannot be made until after expiration or
termination ofthis Lease, the obligation ofTenant to pay its proportionate share as Additional
Rent shall survive the expiration or termination hereof for up to one (1) full year, and such
Additional Rent for such period (if any) shall be payable by Tenant within thirty (30) days
following demand by Landlord.

6. Use; Compliance with Laws.

6.1 Use. The Premises shall be used for the Permitted Use and for no other use

whatsoever without the prior written consent of Landlord. 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
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provided that Tenant's installation ofsuch equipment isdone infull compliance with Article 10.
Tenant acknowledges that neither Landlord nor any agent ofLandlord has made any
representation orwarranty with respect to the Premises, Building orwith respect to the suitability
or fitness ofeither for the conduct ofTenant's business or for any other purpose.

6.2 Compliance withLaws. Tenant shall comply withall laws, ordinances, rules,
regulations andcodes, of all municipal, county, stateandfederal 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 improvementsand alterations
necessary to bring the Premises into compliance with applicable ADA requirementsand to
ensure that the Premises remain in compliance throughout the Term ofthis Lease. Landlord
shall be responsible for such alterations and improvementsas may be necessary to bring the
common areas of the Building (including restrooms located within the Common Areas, into
compliance with the ADA and any of the other Laws), unless such work is necessitated by
Tenant's use of the Premises (in which case Tenant shall be responsible for such costs). 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 ofany 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 ofany insurance,
protecting against loss or damage to the Building or any of its contents by fire or other casualty
or against liability for damageto propertyor injuryto person in or about the Building.

6.3 Compliance with Restrictions. The Premisesare locatedon propertyknown as
the formerNaval Air StationAlameda, which was conveyed to the City by the UnitedStatesof
America, acting by and throughthe Department of the Navy by a quitclaimdeed dated June 4,
2013, recorded June 6,2013 as Series No. 2013-199810 ofOfficial 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 thosecertain
restrictions set forth in the Declaration ofRestrictions (FormerNaval Air StationAlameda) dated
June 4,2013 and recordedJune 6,2013 as SeriesNo.: 2013-199782 in the Officeofthe County
Recorder ofAlameda County ("Declaration of Restrictions"). Copies of the Quitclaim Deed
and Declaration ofRestrictions have been deliveredto Tenantand, concurrently with the
execution of this Lease, Tenantshall sign and returnto Landlord the Acknowledgment of
Receipt, attachedheretoas Exhibit D. Use ofthe Premisesis further restricted by the National
Environmental Protection Act RecordofDecision("ROD") for the disposaland reuse ofthe
former Naval Air StationAlameda, and all conditions contained therein. A copyof 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 ofRestrictions and the ROD, as they
affect the Building, Common Areas or Premises, are collectively referred to herein as the
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"Restrictions." Any use of the Premises shall comply with the Restrictions and a failure to so
comply shall constitute a Default underthis Lease.

6.4 UsePermit. Tenantand any of its subtenants shall maintain a Cityof Alameda
Use Permit and other applicable City permits and approvals for the intended use ofthe Premises
(collectively "Use Permit").

7. Security Deposit.

Concurrently with the execution of this Lease, Tenantshalldeliverto 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 theperformance of
Tenant's obligations hereunder. The Security Deposit is not an advance paymentofRent or a
measureofdamages. Landlordmay from time to time and withoutprejudiceto any other
remedy provided in this Lease or by Law, use all or a portion ofthe Security Deposit to the
extent necessary to satisfy past due Rent or to satisfy Tenant's breach 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. IfLandlord so uses or applies all or any portion ofthe
Security Deposit, then within fifteen (15) days after demand therefore, Tenant shall deposit cash
with Landlord in an amount sufficient to restore the Security 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 remaining after all such payments have been made, the Security Deposit, or
such balance thereof remaining, will be refunded to the Tenant within thirty (30) days after the
expiration or earlier termination ofthis Lease. Tenant hereby waives the benefit ofthe
provisions ofCalifornia Civil Code Section 1950.7. In the event ofan act of bankruptcy by or
insolvency ofTenant or the appointment ofa receiver for Tenant or general assignment for the
benefit ofTenant'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, gas, electricity, heat, cooling, telephone,
refuse collection,janitorial, pest control, security and monitoring services furnished to the
Premises, togetherwith all related installation or connectionchargesor deposits ("Utilities"). In
accordance with California Public Resources Code section 25402.10, Tenant shall, upon written
request, promptly provide Landlordwith monthly electrical usage data (in either electronic or
paper format) for the Premises for the period of time so requested by Landlord. In the
alternative, and at Landlord's option, Tenant shall provide any written authorization or other
documentation required by Landlord to request information regarding Tenant's electrical usage
data with respect to the Premises directly from the utility company providing electricity to the
Premises.

8.2 No Liability ofLandlord. Except in the case ofLandlord'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 ofbusiness or any consequential damages,
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arising from any failure or inadequacy ofany service orUtilities provided to the Premises orthe
Building, whether resulting from any change, failure, interference, disruption ordefect insupply
or character of the service or Utilities provided to the Premises or the Building, or arising from
thepartial or total unavailability of the service or utility to thePremises or theBuilding, from
any cause whatsoever, or otherwise, nor shall any such failure, inadequacy, change, interference,
disruption, defect or unavailability constitute an actual or constructive eviction of Tenant, or
entitle Tenant to anyabatement or diminution of Rent or otherwise relieve Tenant from its
obligations under this Lease. In accordance withCalifornia Public Resources Code section
25402.10, Tenant shall, uponwritten request, promptly provide Landlord withmonthly electrical
usage data (in either electronic or paper format) for the Premises for the period of time so
requested by Landlord. In the alternative, andat Landlord's option, Tenant shall provide any
written authorization or other documentation required by Landlord to request information
regarding Tenant's electrical usage data with respect to the Premisesdirectly from the utility
company providing electricity to the Premises.

9. Personal Property and Possessory Interest Taxes.

9.1 Tenant's Tax Obligation. 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. "Taxes" shall mean all taxes, assessments and
governmental charges, whether federal, state, county or municipal, and whether general or
special, ordinary or extraordinary, foreseen or unforeseen, imposed upon, the Premises, the
Building, 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 Possessory Interest Taxes. The interest created by this Lease may at some time be
subject to property taxation under the laws of the State ofCalifornia. Ifproperty 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 ofsection 107.6 (a) of the Revenue and Taxation Code of the State of California.

9.3 Payment. Tenant shall pay the Taxes directly imposed upon it for its personal
property or trade fixtures or possessory interests in accordance with the instructions of the taxing
entity. Tenant shall pay the Taxes originally imposed upon Landlord, upon Landlord's election,
either (a) annually within thirty (30) days after the date Landlordprovides Tenant with a
statement setting forth in reasonable detail such Taxes, or (b) monthly in advance based on
estimatesprovided by Landlordbased upon the previousyear's tax bill. All Taxes originally
imposed upon Landlord and payable by Tenant with respect to the Premises shall be prorated on
a per diem basis for any partial tax year included in the Term. Tenant's obligation to pay Taxes
during the last year of the Term shall survive the termination of this Lease.

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 reasonably deemed necessary by Landlord; provided, however,
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that Landlord shallhave the right in its sole and absolute discretion to withhold its consentto any
Alteration which adversely in anymaterial respect affects thestructural components of the
Building, including theroof, support structures, foundations, theexterior of theBuilding and/or
the systems serving the Premises or the Building. Notwithstanding the foregoing, Tenant shall
have the right to make Alterations to the Premises with prior written noticeto, but without the
consent of, Landlord provided that suchAlterations (a) do not require the procurement of a
building permit, (b) do not adversely in any material respect affect the structural portionof the
Buildings or the systems serving the Buildings, (c) the reasonably estimated costsof the
Alterations, together with the costs ofany other Alteration made during the immediately
preceding twelve(12) months period, do not exceed Twenty-Five Thousand Dollars ($25,000)
and, (d) are performed in full compliance with the terms ofSections 10.2 through 10.4 below.

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 requested by Landlord); names of contractors
reasonably acceptable to Landlord; required permits and approvals; evidence ofcontractors 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 ofall such
asbestos, must be included with the plans and specifications provided to Landlord Tenant shall
reimburse Landlord for any sums reasonably paid by Landlord for third party examination of
Tenant's plans for Alterations. Landlord's approval of an Alteration shall not be deemed a
representationby Landlord that the Alteration complies with Law. In addition, Tenant shall pay
Landlord a fee for Landlord's oversight and coordination ofany Alteration equal to four percent
(4%) ofthe hard costs of the Alteration. Upon completion, Tenant shall furnish Landlord with at
least three (3) sets of"as built" plans (as well as a set in CAD format, ifrequested by Landlord)
for the Alterations, completion affidavit and full and final unconditional waivers of liens and will
causea Notice ofCompletion to be recorded in the Office of the Recorderofthe Countyof
Alameda. Any Alterationshall at once becomethe propertyof Landlord; provided, however,
that Landlord, at its option, may requireTenant to removeany Alterations prior to the expiration
or sooner termination ofthis Lease. If Tenant serves a request in writingtogetherwith 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. Landlord's failure to so notifyTenantin response to such request shall
excuseTenant from any requirement to removeany or all of such Alterations. All costs ofany
Alterations (including, without limitation, the removal thereof, if required) shall be borne by
Tenant. If Tenant fails when required to promptly completethe removal ofany Alterations
and/orto repairany damage causedby the removal, Landlord may, following noticeof such
failure to Tenant, do so and may charge the reasonable costs thereofto Tenant. All Alterations
shall be made in a first-class, workmanlike manner and in a manner that will not disturb other
tenants, in accordance with Landlord's then-current guidelines 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 ofpersons or damage or destruction ofproperty arising out ofor relating to
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the performance of any Alterations by or on behalfof Tenant. Underno circumstances shall
Landlord be required to pay, during theTerm (asthe same may be extended or renewed) any and
ad valorem or property tax on suchAlterations, Tenant hereby covenanting to payall suchtaxes
when they become due.

10.3 Excavations. In the event Tenant intends to perform any Alterations requiring
excavations below the surface ofthe Premises (whether inside or outside ofthe Building) or
construction of a permanent structure on the Premises, Tenant must determine theactual location
of all utilities using standard methods (i.e., potholing, metal fish line, etc.)and submit this
informationwith an application to excavate or application to build a permanent structure to
Landlord for approval (which shall also include theapproval of other applicable governmental
authorities). The application shall include a site plan showing the location ofutilitiesand that
construction will not take placeabove the utility line or within the utility easement, specifically
showingthat no permanentstructurewill be constructed in these areas. Tenant shall be
responsible for complying withthe provisions of the Cityof Alameda's Marsh Crust Ordinance,
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's liens or any other liens
against the Premises or Buildings for any labor or materials furnished to Tenant in connection
with work performed on or about the Premises by or at the direction ofTenant. Tenant shall
indemnify, hold harmless and defend Landlord (by counsel reasonably satisfactory to Landlord)
from any liens and encumbrancesarising out ofany work performed or materials furnished by or
at the direction ofTenant. In the event that Tenant shall not, within ten (10) days following the
imposition ofany such lien, cause such lien to be released of record by payment or by posting of
a proper bond, Landlord shall have, in addition to all other remedies provided herein or by law,
the right, but not the obligation, to cause the same to be released by such means as it may deem
proper, including payment of the claim giving rise to such lien. All such sums paid by Landlord
and expenses reasonably incurred in connection therewith, including attorneys' fees and costs,
shall be payable to Landlord by Tenant on demand.

10.5 Tenant's Work. Notwithstanding the foregoing provisions of this Article 10, the
initial tenant improvements to be installed by Tenant at the outset of the Term ofthis Lease shall
be governed by the Tenant Work Letter attached hereto as Exhibit G.

11. Maintenance and Repair of Premises.

11.1 Maintenance and Repair by Tenant.

(a) Tenant Maintenance. 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: (i) floor coverings; (ii) interior partitions; (iii) doors;
(iv) the interior side ofdemising walls; (v) any additions to or modifications of the existing fire
life safety systems located within and serving the Premises, including sprinklers, fire alarms
and/or smoke detectors; (vi) Alterations, described in Article 10; (vii) heating, ventilation and air
conditioning(HVAC) systems exclusively serving the Premises (provided, however, that Tenant
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shall have no obligation to maintain and/or repair the HVAC system previously used by one or
more predecessor occupantsfor removal of exhaustor other chemicalvapors,or at all if Tenant
does not use the HVAC systems exclusively serving all or any portion of the Premises);
(viii) [intentionallyomitted]; (ix) plumbing and similar facilities exclusively serving the
Premises, whether such items are installed by or on behalfofTenant or are currently existing at
the Premises; and (x) telephone and data equipment, and cabling located within or exclusively
serving the Premises.

(b) Tenant Repair. Tenant shall further, at its sole cost 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, visitorsor contractors, including but not limited
to repairsor replacements necessitated by (i) the constructionor installationofAlterations or
other improvements to the Premisesby or on behalfofTenantand (ii) the movingofany
property into or out of the Premises. If Tenant fails to make suchrepairsor replacement within
fifteen (15) days after noticefrom Landlord, then Landlord may, at its option,uponprior
reasonable notice to Tenant (except in an emergency) make the required repairs and
replacements and the costs of such repairsor replacement (includingLandlord's reasonable
administrative charge)shall be chargedto Tenant as Additional Rent and shall becomedue and
payable by Tenantwith the monthly installment of Base Rentnext due hereunder.

11.2 Maintenanceand Repair by Landlord. Landlord shall maintain in good repair
(a) the structural elements of the Building, including structural elements of exteriorwalls and
foundations; (b) the roof of the Building; (c) the existing fire and life safety system serving the
Building; and (d) Common Areas ofthe Building, provided such repairs are not necessitatedby
the actions or inactions ofTenant, Tenant's invitees or anyone in the employ or control of
Tenant. Tenant hereby waives any and all rights under and benefits ofsubsection 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 writtennotice of the need for
repair of the items for which Landlord is responsible. Subject to the waiver of subrogation
provision set forth in Article 15 below, ifTenant or Tenant's invitees or anyone in the employ or
control ofTenant causes any damages necessitating such repair, then Tenant shall pay to
Landlord the cost thereof, immediatelyupon 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 ofany failure of Landlord to make repairs to the Premises or Building, except in the event
and to the extent such failure makes the Premises untenantable.

12. Environmental Protection Provisions.

12.1 Hazardous Materials. "Hazardous Materials" shall mean any material,
substance or waste that is or has the characteristic ofbeing 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 problems 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,
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Compensation and Liability Act of1980, as amended, 42 U.S.C. §9601, et seq.; the Hazardous
Materials Transportation Act, 49 U.S.C. §1801, etseq.; the Resource Conservation and Recovery
Act; all environmental laws of the state where the Property is located, and any other
environmental law, regulation orordinance now existing orhereinafter 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 ofany 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
Representatives") 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 ofLandlord, 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 ofLandlord) in connection with using, generating, manufacturing, refining, producing,
processing, storing or disposing ofHazardous 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 ofany and all permits, licensesand other governmental and
regulatory approvals required for the storage or use by Tenant or any of Tenant's Representatives
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, Tenantmay use ordinary and
customary materials reasonably required to be used in the courseofthe Permitted Use, ordinary
officesupplies (copier, toner, liquidpaper, glue,etc.) and common household cleaning materials,
so longas such use is in compliance with all Hazardous Materials Lawsand does not exposethe
Premises or neighboring property to any meaningful risk of contamination or damage or expose
Landlord to any liability therefor.

12.3 RemediationObligations. Ifat any time during the Term, any contaminationof
the Premisesby Hazardous Materials shall occur where such contamination is caused by the act
or omissionofTenantor Tenant's Representatives ("Tenant's Contamination"), then Tenant, at
Tenant's sole cost and expense, shall promptly and diligently remove 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 actionin
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
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obtain consent may increase the damage tothe Premises orthe risk ofharm tohuman health,
safety orsecurity caused by the Tenant Contamination. Landlord and Tenant shall jointly
prepare a remediation plan in compliance with all Hazardous Materials Laws and the provisions
of thisLease. In addition to all otherrights andremedies of Landlord hereunder, if Tenant does
not promptly and diligently take all steps to prepare and obtain all necessary approvals of a
remediation planfor anyTenant's Contamination, andthereafter commence the required
remediation of any Hazardous Materials released or discharged in connection withTenant's
Contamination withinthirty(30) daysafter all necessary approvals and consents havebeen
obtained, and thereafter continue to prosecute suchremediation to completion in accordance with
the approved remediation plan, then Landlord, in its sole discretion, shall have the right, but not
the obligation, to cause such remediation to be accomplished, and Tenant shall reimburse
Landlord within fifteen (15) business days ofLandlord's demand for reimbursement ofall
amounts reasonably paid by Landlord (together with interest on such amounts at the highest
lawful rate until paid), when such demand is accompanied by proofof payment by Landlord of
the amounts demanded. Tenant shall promptly deliver to Landlord, copies ofhazardous waste
manifests reflecting the legal and proper disposal ofall Hazardous Materials removed from the
Premises as part ofTenant's remediation ofany Tenant's Contamination. The foregoing
notwithstanding, "Tenant's Contamination" shall not refer to or include any Hazardous Materials
that were not clearly introduced to the Premises by Tenant or Tenant's Representatives. As an
example, if lead dust or asbestos are found on the Premises, unless there is clear evidence that
Tenant introduced those Hazardous Materials to the Premises, those Hazardous Materials shall
not be considered "Tenant's Contamination," and it shall be Landlord's, and not be Tenant's,
responsibility to take remedial action relating to such Hazardous Materials.

12.4 Environmental Permits. Tenant, its contractors, assigns or subtenants shall be
solely responsible for obtaining, at their cost and sole expense, any environmental permits
required for Tenant's operationsunderthis Lease, independent ofany existing permits held by
Landlord. Tenant shall not conductoperations or activitiesunderany environmental permit that
names Landlord as a secondarydischargeror co-permittee. Tenant shall provideprior written
notice to Landlord ofall environmental permitsand permit applications required for any of
Tenant's operations or activities. Tenantacknowledges that Landlordwill not consent to being
named a secondary discharger or co-permittee for any operations or activities ofTenant, its
contractors, assigns or subtenants. Tenantshall strictly complywith any and all environmental
permits(includingany hazardous waste permit required under the Resource Conservation and
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, at all
reasonable times and upon reasonablenotice, the Premises for compliance with environmental,
safety,and occupational health laws and regulations, regardless ofwhetherLandlord is
responsible for enforcing or complying with them. Landlord normallywill give Tenant twenty-
four (24)hours' prior noticeof its intention to enterthe Premises unlessit determines the entry is
required for exigentcircumstances related to health, safety,or security; provided, however, that
Landlord agrees to use its best commercial efforts to provide Tenant with the maximum advance
notice ofany 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 subcontractorof Landlord (collectively,
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"Landlord Representatives") by reason ofentrance ofsuch Landlord Representatives onto the
Premises except inthe event ofthe gross negligence orwillful misconduct ofLandlord orany
Landlord Representatives whileon the Premises.

12.6 Hazardous Materials Handling Plan. Prior to the execution of this Lease, Tenant
shall complete, execute and deliver toLandlord anEnvironmental Questionnaire Disclosure
Statement (the "Environmental Questionnaire"), in the form of Exhibit E attached hereto. To
the extentTenantintends to store, use, treat or dispose of Hazardous Materials on the Premises,
Tenant shall prepare andsubmit together withthe Environmental Questionnaire a Hazardous
Materials Handling Plan(the"Hazardous Materials Handling Plan"). Landlord's execution of
this Lease constitutes Landlord's approval ofthe EnvironmentalQuestionnaireand Tenant's use
of the Hazardous Materials set forth therein in compliance with Hazardous Materials Laws. 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 ofLandlord to approvesuch 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 and shall comply with Hazardous Materials Laws and the
Hazardous Materials Handling Plan and Tenant shall promptly provide Landlord with complete
and legible copies ofall 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 storagetanks for Hazardous Materials; orders, reports, notices, listing
and correspondenceofor concerningthe release, investigationof, compliance,cleanup, remedial
and corrective actions, and abatement ofHazardous Materials; and all complaints, pleadings and
other legal documents filed by or against Tenant related to Tenant's use, handling, storage or
disposal ofHazardous Materials. If, in conjunction with Tenant's Permitted Use ofthe Premises,
Tenantdesires to commence the use, treatment, storage or disposal ofpreviouslyundisclosed
Hazardous Materials, prior to such usage thereof, Tenant shall notify Landlordthereof, by
written summary detailing the scope ofsuch proposed usageand updatingthe 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 approveor
disapprove of such documents. The failure ofLandlord to approve ofsuch documents within
such time period shall be deemedLandlord's disapproval thereof. The foregoing
notwithstanding, if Landlord fails to timely notify Tenant of Landlord's approval or disapproval
ofany such HazardousMaterials HandlingPlan, Tenant shall have the right to provide Landlord
with a second written request for approval (a "Second Request") that specifically identifies the
Hazardous Materials Handling Plan and contains the following statement in bold and capital
letters: "THIS IS A SECOND REQUEST FOR APPROVAL OF A HAZARDOUS
MATERIALS HANDLING PLAN PURSUANT TO THE PROVISIONS OF SECTION

12.6 OF THE LEASE. IF LANDLORD FAILS TO RESPOND WITHIN FIVE (5)
BUSINESS DAYS AFTER RECEIPT OF THIS NOTICE, THEN LANDLORD SHALL
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BE DEEMED TO HAVE APPROVED THE HAZARDOUS MATERIALS HANDLING
PLAN DESCRIBED HEREIN." If Landlord fails to respond to such Second Request within
five (5) business days after receipt by Landlord, the Hazardous Materials Handling Plan in
question shall be deemed approved by Landlord. If Landlord timelydelivers to Tenanta notice
of Landlord's disapproval of any Hazardous Materials Handling Plan, Tenant may revise said
Plan and resubmit the same to Landlord; in such event the scope of Landlord's review of such
revised Hazardous Materials Handling Plan shall be limited to Tenant's correction ofthe items to
which Landlord had previously objected. Landlord's review and approval (or deemed approval)
ofsuch revised Hazardous Materials Handling Plan shall be governed by the provisions as set
forth above in this Section 12.6.

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 ofTenant's contractors, employees, agents, assigns, invitees, or
subtenants as provided hereunder. The foregoing notwithstanding,Tenant shall have no
indemnity obligations hereunder for any costs, expenses, liabilities, fines, or penalties resulting
from the presence ofany Hazardous Materials in, on, under, or about the Premises or Land as of
the date Tenant first took possession of the Premises, whether under this Lease or the License.
This provision shall survive the expiration or termination ofthis 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 operationof law, (a) mortgage,pledge,hypothecate or encumberthis
Lease or any interest therein, (b) assign or transfer this Lease or any interest herein, sublease the
Premises or any part thereofor any rightor privilege appurtenant thereto, or allowany 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 ofLandlord, which consent shall not
be unreasonablywithheld, conditioned or delayed, provided that (i) Tenant is not then in Default
underthis Leasenor is any event thenoccurring which, with the givingof noticeor 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 hereinexcept to a TenantAffiliate. A transfer
of an interest greaterthan fiftypercent(50%)(whetherstock,partnership interest, membership
interest or otherwise) ofTenant, either in one (1) transaction or a series of transactions shall be
deemed to be an assignment under this Lease.

13.2 Landlord Recapture. In the event ofan assignment of this Lease or subletting of
more than twenty percent (20%) of the rentable square footage of the Premises in a transaction in
which Landlord's consent is required hereunder, Landlord shall have the right to recapture the
portionof the Premisesthat Tenant is proposingto Transfer. If Landlordexercisesits right to
recapture (which right must be exercised, ifat all, in accordance with the provisions of
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Section 13.3 hereof), 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 dateof the Transfer, although Landlord mayrequire Tenant to execute an
amendment or other document reasonably reflecting such reduction or termination.

13.3 ReasonableConsent. If Tenant intends to assign this Lease or sublet the Premises
orany part thereof, Tenant shall give Landlord written notice of such intent. Tenant's notice
shall beaccompanied by a copy of the proposed assignment or sublease between Tenant and the
proposed assignee or subtenant, together withcurrent andthree (3)years' priorfinancial
statements, if available, for the proposed assignee or subtenant, whichfinancial 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
withinten (10)business days after receiving Landlord's request. Landlord shall then have a
period of thirty(30) daysfollowing receipt of suchadditional information (or 30 daysafter
receipt of Tenant's notice if no additional information is requested) withinwhichto notify
Tenant in writing that Landlord elects either (a) to exercise its recapture rights in accordance
with Section 13.2 in which event Tenant will be relieved ofall further obligations hereunder as
to such space as of the date specified in Landlord's noticeterminating the Lease with respect to
the relevant space, (b) to permit Tenant to assign this Lease or sublet such space, subject,
however, to prior writtenconsent to the proposed assignment or subleaseor (c) to deny Tenant's
request to assign this Lease or sublet such space with a statementof the basis for such denial.
Among other factors upon which Landlord may base a withholding ofconsent are the following:
(i) the use of the Premises by such proposed assignee or subtenant would not be a Permitted Use;
(ii) the financial condition ofthe 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 is irregular in
shape and/or does not permit safe or otherwise appropriate means of ingress and egress, or does
not comply with other applicable Laws or regulations; (iv) Landlord or Landlord's agents have
negotiated with the proposed assignee or subtenant with regard to the leasing ofspace, 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 "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%) ofsuch Transfer Premium to Landlord as and when the monthly
payments are received by Tenant.

13.5 Tenant Affiliates. Notwithstanding anything to the contrary contained in Section
13.1,Tenant may, without obtaining the prior consent ofLandlord, and without the payment of
any amounts pursuant to Section 13.4, sublet or license the use ofall or any part of the Premises
or assign this Lease to a Tenant Affiliate, provided that (a) Tenant shall give not less than fifteen

C1TA\514I7\9I9215.5 19



(15) 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
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 ofTenant hereunder). As used
herein, "Tenant Affiliate" means (i) an entity controlling, controlled by or under common
control with Tenant, (ii) a successor corporation or other entity related to Tenant by merger,
consolidation, nonbankruptcy reorganization, or government action, or (iii) a purchaser ofall or
substantially all ofTenant'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 ofthe management or policy ofthe
second party, or the first and second party share the same, or substantially the same (defined as a
majority ofdirectors on the "controlled" entity's board or similar management structure are also
on the other entity's board or similar management structure), board ofdirectors or other
management structure.

13.6 No Release. No Transfer shall release or discharge Tenant ofor 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 assignmentor sublease agreement, as the case may be, after
approval by Landlord, shall not be amended without Landlord'sprior writtenconsent, and shall
contain a provision directing the assignee or subtenant to pay the rent and other sums due
thereunder directly to Landlord for credit against any Rent due hereunder 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 or attornment by such
assignee or subtenant. Tenant shall deliver to Landlord promptly after execution an executed
copy ofeach Transferand an agreement ofcompliance by each such subtenantor assignee.

13.7 Expenses and Attorneys' Fees. Tenant shall pay to Landlord all reasonable costs
and expenses(including without limitation, the reasonable fees ofLandlord's counsel) incurred
in connection with Landlord's review and processing ofdocuments regarding any proposed
Transfer (which under no circumstances shall be less than $750 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 Leaseor any other interestsherein,or to sublet the Premisesor any part thereof,
are, for purposes ofCalifornia Civil Code Section 1951.4, as amended from time to time,and for
all other purposes, reasonable at the time this Leasewas entered into and shall be deemed to be
reasonable at the time that Tenant seeks to assign or otherwise 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
its trustees, members, principals, beneficiaries, partners, elected officials, officers, directors,
employees, property managers, Mortgagees and agents ("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 in or about the Building (c) any act, neglect, fault, or 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 ofor relate to the gross negligence
or willful misconduct ofLandlord or any Landlord Related Parties. If any action or proceeding
is brought against Landlord by reason ofany 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 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 or the Building from
any cause whatsoever except to the extent caused by the gross negligence or willful misconduct
of Landlord or Landlord Related Parties, or (ii) loss resulting from business interruption or loss
of income at the Premises.

14.2 Waiver of Claims. Except in the event of the gross negligence or willful
misconduct ofLandlord or any Landlord Related Party, 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 relatingto the Premisesor Buildingfrom any cause. Withoutlimitingthe 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 ofor damage to any property by theft or any other wrongful or illegal act, or (c) 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 plumbingworks thereofor from the roof, street or surfaceor
from any other place or resulting from dampness or any other cause whatsoever or from the acts
or omissions ofother tenants, occupants or other visitors to the Premises or Building or from any
other cause whatsoever, (d) any diminution or shutting offof 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 or the Building. Tenant agreesthat in no case shallLandlord or any Landlord Related
Partybe responsible or liable on any theory for any injury to Tenant's business, loss ofprofits,
loss of income or any other form ofconsequential damage.

14.3 Survival/NoImpairment. The obligations ofTenant under this Article 14 shall
surviveany termination ofthis Lease. The foregoing indemnity obligationsshall not relieve any
insurance carrier of its obligations under any policies required to be carried by either party
pursuant to this Lease, to the extentthat suchpolicies cover the peril or occurrence that results in
the claims that are 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 ofnot 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; (iii) provide that it is 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, PM Realty Group L.P. and such other parties
in interest as Landlord may from time to time reasonably designate to Tenant in writing, as
additional insureds. 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 or 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 ofany claims or loss by Tenant. Landlord will not carry insurance on Tenant's
Property or Alterations.

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

(d) Commercial Pollution Legal Liability. Commercial Pollution
Legal LiabilityInsurance with coveragelimits of not less than One MillionDollars ($1,000,000).

(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 covering loss ofat least approximately twelve (12) months of
income.
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(f) Automobile Liability. If Tenant owned vehicles are operated on or
about the Building or Common Areas, Tenant shall, at Tenant's expense, maintain in full force
and effect during the Term ofthis Lease, Commercial Automobile Liability Insurance providing
coverage for any vehicle owned by Tenant and used in the conduct of its business. Such policy
shall be in an amount ofnot less than One Million Dollars ($1,000,000) combined singled limit.
Such policy of insurance shall be issued by an insurance company authorized to do business in
the state ofCalifornia and rated A-: VII or better in the Best's Key Rating Guide.

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 (c) 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 $15,000. 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 ofeach policy,
furnish Landlord with certificates ofrenewal thereof and shall provide Landlord with at least
thirty (30) days prior written notice ofany cancellation or modification. Landlord and Tenant
agree, to the extent such waivers are commercially reasonable, to have their respective insurance
companies waive any rights of subrogation that such company may have against Landlordor
Tenant, as the case may be.

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

15.4 Landlord's Insurance. During the Term and any extension thereof, Landlord shall
keepin effectproperty insurance covering the Buildings in amounts not less than the full
insurance replacement value thereof (but not on any Alterations or any 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.

16. Damage or Destruction.

16.1 Definitions.

(a) "Premises Partial Damage" shall mean damage or destruction to
the improvements on the Premises, other than Tenant's Property(as definedat Section 15.1(b))
or Alterations (as defined in 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 dateof the damage or destruction as to whether or not the damage is
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Premises Partial Damage or Premises Total Damage. Notwithstanding the foregoing, Premises
Partial Damageshall not includedamageto windows, doors, and/or other similar items which
Tenanthas the responsibility to repairor replace pursuantto the provisions of Section 11.1.

(b) "Premises Total Destruction" shall mean damage or destruction
to thePremises, otherthanTenant'sProperty (asdefined at Section 15.1(b)) or Alterations (as
defined in Article 10),whichcannotreasonably be repaired in six (6) months or less from the
dateof the damage or destruction. Landlord shall notify Tenant in writing within thirty (30)days
from the date of thedamage or destruction as to whether ornot the damage is Premises Partial
Damage or Premises Total Destruction.

(c) "Insured Loss" shall mean damage or destruction to
improvements on or about the Premises, other than Tenant's Property (as defined at Section
15.1(b)) or Alterations (as defined in Article 10),whichwas causedby an event required to be
covered by the insurance described in Section 15.4, irrespective ofany deductibleamountsor
coverage limits involved.

(d) "Replacement Cost" shall mean the cost to repair or rebuild the
improvements ownedby Landlord at the time of the occurrence to their condition existing
immediatelyprior thereto, including demolition, debris removal and upgrading required by the
operation of Lawsgoverning the Premises, and withoutdeduction for depreciation.

(e) "Hazardous Material Condition" shall mean the occurrence or
discovery ofa condition involving the presence of, or a contaminationby, 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, at Landlord's expense, 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 and in such event, Tenant shall make any applicable insurance proceeds available to
Landlord on a reasonable basis for that purpose; provided, however, that Tenant shall, at
Landlord's election, make the repair ofany damage or destruction the total cost to repair of
which is $10,000or less, and, in such event, Landlordshall make any applicable insurance
proceeds available to Tenant on a reasonable basis for that purpose. Notwithstandingthe
foregoing, if the insurance required to be carried by Tenant was not in force or the insurance
proceeds are not sufficient to effect such repair by Landlord, 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 ofthe unique nature ofthe improvements, full replacement cost insurance
coverage was not commercially reasonable and available, Landlord shall have no obligation to
fully restore the unique aspects ofthe Premises unless Tenant provides Landlord with the funds
to cover same, or adequate assurance thereof, within ten (10) business days following receipt of
written notice of such shortage and request therefor. IfLandlord receives said funds or adequate
assurance thereofwithin said ten (10) business day period, the party responsible for making the
repairs shall diligently proceed to 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
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may nevertheless elect by written notice toTenant within ten (10) days thereafter to: (a) make
such restoration and repair as is commercially reasonable with Landlord paying any shortage in
proceeds, inwhich case this Lease shall remain infull force and effect, or(b) have this Lease
terminate on the thirtieth (30th) daythereafter. Tenant shall notbeentitled to reimbursement of
any funds contributed byTenant to repair or restore anysuch damage or destruction to theextent
such funds are used for such repair or restoration. PremisesPartial Damagedue to flood or
earthquake shallbe subject to Section 16.3, notwithstanding that there maybe some insurance
coverage, but the net proceeds of any such insurance shall be madeavailable for the repairs or
restoration ifmade 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 ofTenant (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 ofknowledge ofthe occurrence ofsuch 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) business days
after receipt of the termination notice to give written notice to Landlord ofTenant's commitment
to pay for the repair of such damage without reimbursement from Landlord. Tenant shall
provideLandlordwith 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 proceedto make such repairsas soon as reasonably possibleafter the required
funds are available. IfLandlord 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)daysfollowing such Premises
Total Destruction. If the Premises Total Destruction wascaused by the grossnegligence or
willful misconduct of Tenant, Landlord shall have the right to recover Landlord's damages from
Tenant.

16.5 Damage Near Endof Term. If at any timeduring the last six (6) months of this
Lease Term (orthe lastsix (6)months of anyRenewal Term) there is damage forwhich the cost
to repair exceeds two (2) months' Base Rent, whether or not an Insured Loss, Landlord or Tenant
mayterminate this Leaseeffective sixty (60)days following the date of occurrence of such
damage by giving a written termination notice to the other within thirty (30) days afterthe date
of occurrence of suchdamage. Notwithstanding the foregoing, if Tenant at that time hasan
exercisable optionto extendthis Lease, then Tenantmaypreserve this Leaseby (a) exercising
such option and(b)providing Landlord with anyshortage in insurance proceeds (or adequate
assurance thereof)needed to make the repairson or before the earlier of (i) the date which is ten
(10)business daysafter Tenant's receipt of Landlord'swritten noticepurporting 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 damageas soon as reasonably possibleand this Leaseshall
continuein full force and effect. If Tenant fails to exercisesuch option and providesuch funds
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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 ofRent. In the event ofPremises Partial Damage, Premises Total
Destruction or a 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 ofsuch damage shall be abated in proportion to the degree to which Tenant's use of
the Premises is impaired. All other obligations of Tenant hereundershall be performed by
Tenant, and Landlord shall have no liability for any such damage, destruction, remediation,
repair or restoration except as a result of its gross negligence or willful misconductor as
provided herein.

17. Condemnation.

If the wholeor if any material part of the Premises or Building is takenor
condemned forany public or quasi-public use under either state or federal law, byeminent
domain or purchase in lieuthereof(a "Taking"), and (a) suchTaking renders the Premises or
Building unsuitable for the purposes for which they were leased; or (b) the Premises orBuilding
cannot be repaired, restored or replaced at reasonable expense to aneconomically profitable unit,
then Landlord may, at its option, to terminate thisLease as of thedate possession vests in the
condemning party. If twenty-five percent (25%)or more ofthe Premisesis taken and if the
Premises remaining after such Taking and any repairs byLandlord would beuntenantable (in
Tenant's reasonable opinion) for theconduct of Tenant's business operations, Tenant shall have
the right to terminate this Lease as ofthe date possession vests inthe condemning party. The
terminating party shall provide written notice oftermination to the other party within thirty (30)
days after theterminating party first receives notice of theTaking. The termination shall be
effective asofthe effective date ofany order granting possession to, orvesting legal title in, the
condemning authority. Ifthis Lease is not terminated, Base Rent shall be appropriately adjusted
to account for any reduction in the square footage ofthe Premises. Ifonly a part of the Premises
is subject toa Taking and this Lease isnot terminated, Landlord, with reasonable diligence, will
restore theremaining portion of thePremises 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 ofthe California Code ofCivil Procedure, orany similar or
successor Laws. Landlord shall beentitled to any and all compensation, damages, income, rent,
awards or any interest thereon which may be paid ormade in connection with any such Taking,
and Tenant shall have no claim against Landlord for the value ofany expired term ofthis Lease
orotherwise; provided, however, that Tenant shall be entitled to receive any award separately
allocated by the condemning authority toTenant for Tenant's relocation expenses, the value of
Tenant's fixtures, equipment and personal property (specifically excluding components ofthe
Premises which under thisLease or by lawareor at theexpiration of theTerm will become the
property of Landlord, including, without limitation, fixtures and Alterations), orTenant's loss of
business goodwill, provided that such award does not reduce any award otherwise allocable or
payable to Landlord.
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18. Default.

18.1 Events of Default. Theoccurrence of anyof the following shall constitute a
"Default" by Tenant:

(a) Tenant fails to make anypayment of Rent when due, if payment in
full is notreceived by Landlord within five (5) days afterwritten notice that it is pastdue.

(b) Tenant abandons the Premises as defined in Section 1951.3 of the
California Civil Code.

(c) Tenant fails timely to deliverany subordination documentor
estoppel certificate requested by Landlord withinthe applicable time period specified
hereinbelow.

(d) Tenant violatesthe restrictions on Transferset forth in Article 13.

(e) Tenant ceases doing business as a going concern; makes an
assignment for the benefit ofcreditors; is adjudicated an insolvent, files a petition (or files an
answer admitting the material allegations ofa petition) seeking relief under any under any state
or federal bankruptcy or other statute, law or regulation affecting creditors' rights; all or
substantiallyall ofTenant'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.

(f) 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
twenty (20) days after notice to Tenant or, if such failure cannot reasonably be cured within such
twenty (20) day period, Tenant fails within such twenty (20)-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 ofany 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 ofRent 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 ofdamages equal to the sum of the following:

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

(ii) The Worth at the Time ofAward of the amount by
which the unpaid Rent which would have been earned after termination until the time of award
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exceeds the amount of such Rent loss that Tenant affirmativelyproves could have been
reasonably avoided;

(iii) The Worth at theTime ofAward of theamount by
which the unpaid Rent for the balance of the Term after the time ofaward exceeds the amount of
suchRentloss thatTenant affirmatively proves could be reasonably avoided discounted to the
then present value;

(iv) Any other amount necessary to compensate
Landlord forall thedetriment either proximately caused byTenant'sfailure to perform Tenant's
obligations under this Lease orwhich inthe ordinary course ofthings would belikely toresult
therefrom; and

(v) All such other amounts in addition to or in lieuof
theforegoing asmay be permitted from time to time under applicable law.

The "Worth at the Time of Award" ofthe amounts referred to in
parts (i) and (ii) aboveshall be computed by allowing interest at
the lesser ofa 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.

(b) Employ the remedy described in California Civil Code§ 1951.4
(Landlord may continue this Leasein effectafter Tenant's breachand abandonment and recover
Rent as it becomes due, if Tenant has the right to sublet or assign, subjectonly to reasonable
limitations); or

(c) Notwithstanding Landlord's exercise of the remedy described in
California Civil Code § 1951.4 in respect of an eventor eventsof Default, at suchtime thereafter
as Landlord mayelect in writing, to terminate this Leaseand Tenant's right to possession of the
Premises and recover an award ofdamages as provided in Section 18.2 above.

18.3 No Waiver. The subsequent acceptance ofRent hereunder by Landlord shall not
be deemedto be a waiver ofany precedingbreach by Tenantofany term, covenantor condition
ofthis Lease, other than the failure ofTenant to pay the particular Rent so accepted, regardless
ofLandlord's knowledge ofsuch preceding breach at the time ofacceptance ofsuch Rent. No
waiverby Landlordofany breach hereof shall be effectiveunless such waiver is in writingand
signed by Landlord.

18.4 Waiver of Redemption. Reinstatement or Restoration. Tenantherebywaivesany
and all rights conferredby Section3275of the Civil Code ofCaliforniaand by Sections 1174(c)
and 1179 of the Code ofCivil Procedure ofCalifornia 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 terminationas a result of
Tenant's breach.
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18.5 Remedies Cumulative. No right or remedy herein conferred upon or reserved to
Landlord is intended to be exclusive ofany other right or remedy, and each and every right and
remedyshall be cumulative and in additionto any other right or remedygiven hereunderor 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 ofany of the covenants, agreements,
conditions or provisions of this Lease, or to any other remedyallowedto Landlord at law or in
equity. Forbearance by Landlord to enforceone or more ofthe remedies hereinprovided upon
an event ofDefault shall not be deemed or construed to constitute a waiver of such Default.

18.6 Landlord's Right to Perform Tenant's Obligations. IfTenant is in Default ofany
of its non-monetary obligations under this Lease, in additionto 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 ofdoing so shall not be liable or
responsible for any loss or damagetherebysustainedby Tenant. If Landlord performsany of
Tenant's obligations hereunder in accordance with this Section 18.6, the full amount ofthe costs
and expense incurred or the paymentsso made or the amountofthe loss so sustainedshall 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
paymentby Landlordat the loweroften 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 ofany 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 ofany successor landlord) shall be limited to the interest of Landlord in the
Building (and the income therefrom and the proceeds thereof) as the same may from time to time
be encumbered. Tenant shall look solely to Landlord's interest in the Building (and the income
therefrom and the proceeds thereof) 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 ofbusiness or a form ofspecial, 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 a reasonable time (not to
exceed thirty (30) days to cure the alleged default, unless the nature of the default is such that
more than thirty (30) days are reasonably necessary to cure such default) to cure the alleged
default.
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20. Surrender of Premises.

At the termination of this Lease or Tenant's right of possession, Tenant shall remove
Tenant's property including any furniture, fixtures, equipment or cabling installed by or for the
benefit ofTenant 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 ExpirationDate, in which event no advancenotice shall be required)
require Tenant, at Tenant's expense, remove any Alterations (except as otherwise provided at
Section 10.2 above) as required to be removed and repair any damage caused by such removal.
IfTenant fails to remove any ofTenant's property, or to restore the Premises to the required
condition, Landlord, at Tenant's sole cost and expense, shall be entitled (but not obligated) to
remove and storeTenant's property and/orperform suchrestoration of the Premises. Landlord
shall not be responsible for the value, preservation or safekeepingofTenant's property. Tenant
shall pay Landlord, upon demand,the expensesand storagecharges 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 ofTenant's property to be abandoned and, at Landlord's
option, title to Tenant's propertyshall vest in Landlordor Landlord may disposeofTenant's
property in any manner Landlord deems appropriate.

21. Holding Over.

IfTenant fails to surrender all or any part of the Premises at the termination of
this Lease and holds over without the express written consent of Landlord, occupancy ofthe
Premises after termination shall be that ofa 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
ofthe Base Rent due for the period immediately preceding the holdover. No holding over by
Tenant shall operate to extend the Term. IfTenant 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 limitation, 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
encumbering the Premises, or Building and any ground lease(s) or other agreements or covenants
running with the land now or subsequently encumbering the Building, and to renewals,
modifications, refinancing and extensions thereof (collectively referred to as a "Mortgage").
The party having the benefit ofa 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) days
written request therefor from Landlord, execute a commercially reasonable subordination

CITA\514I7\9192I5.5 30



agreement in favor of theMortgagee, provided that Landlord shall use commercially reasonable
efforts to obtain for Tenant a non-disturbance provision in any such subordinationagreement. As
an alternative, a Mortgagee shall have the right at any timeto subordinate its Mortgage to this
Lease. Upon request, Tenant, shall attorn to anysuccessor to Landlord's interest in thisLease.

22.2 Mortgage Protection. Tenant shall give to any Mortgagee, in accordance with the
Notice Requirements ofArticle 25 below, at the same time as it is given to Landlord, a copy of
anynotices of default given to Landlord, provided that, prior to delivery of such notice, Tenant
has been notified in writing (by way of notice of assignment of rentand leases, orotherwise) of
the existence and address of suchMortgagee. Tenant further agreesthat, if Landlord shall have
failed to cure such defaultwithinthe time provided for in this Lease, then the Mortgagee shall
have an additional reasonable period of timewithin which to cure suchdefault, or if suchdefault
cannot be cured without Mortgagee pursuing its remedies against Landlord, then Mortgagee shall
havesuchadditional time as may reasonably be necessary to commence and complete a
foreclosure proceeding.

23. Tenant's Estoppel Certificate.

Withinten (10)days after written request therefor, Tenantshall execute and deliverto
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 casemaybe, to anyMortgage and
statingany other information Landlord may reasonably request, including the Term, the monthly
Base Rent, the date to which Rent has been paid, the amount ofany Security Deposit or prepaid
rent, whether either party hereto is in default under the terms ofthe Lease, and whether Landlord
has completed any construction obligations hereunder. Any such estoppel certificatemay be
relied upon by any person or entity purchasing, acquiring an interest in or extending financing
with respect to the Building or Property, or any part thereof. If Tenant fails to provide such
certificate within ten (10) days as herein provided, such failure shall at Landlord's election,
constitute a Default and Tenant shall be deemed to have given such certificate as above provided
without modification and shall be deemed to have admitted the accuracy ofany information
suppliedby Landlord to a prospective purchaseror mortgagee or deed oftrust holderor other
lender.

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 to other
premises (the "Relocation Premises") on not less than ninety (90) days prior writtennotice
given to Tenant at any time during the Term or any extension or renewal thereof;

(b) the Relocation Premises must be ofsubstantially comparable in
access size and configuration to the initial Premises;
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(c) ifTenant 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 in the relocation Premises and (ii) such other properly documented costs as Tenant may
reasonably incur as a direct result ofrelocation;

(d) ifTenant is occupying the Premises at the time Landlord gives
notice ofany such relocation, Landlord shall (i) pay the cost ofmoving Tenant, its property and
equipment to the Relocation Premises, (ii) shall, without cost or expense to Tenant, improve the
Relocation Premises with improvements substantially similar to those located in the space
Tenant is to vacate; and (iii) shall pay such other properly documented costs as Tenant may
reasonably incur as a direct result of the relocation; and

(e) all ofthe 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 ofthe Relocation Premises, Base Rent (which shall be based upon the same rent per
square foot of leasable area as set forth in the Basic Lease Information) and Security Deposit
relative to the Relocation Premises.

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 to the party's
respective Notice Address(es) set forth in the Basic Lease Information. Each notice shall be
deemed to have been received on the earlier to occur ofactual delivery or the date on which
delivery is refused, or, ifTenant has vacated the Premises or any other Notice Address ofTenant
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. Either 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 of this Lease, and with respect only to
employment or employees at the Premises, Tenant agrees as follows:

(a) Tenant will not discriminate against any employee ofTenant or
applicant for employment because ofrace, color, religion, sex or national origin. The employees
ofTenant shall be treated during employment, without regard to their race, color, religion, sex, or
national origin. Such action shall include, but not be limited to, the following: employment,
upgrading, demotion, or transfer, recruitment or recruitment advertising, layoffor termination,
rate ofpay or other forms ofcompensation, 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.
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(b) Tenant will, in all solicitations or advertisements for employees
placed by or on behalfof Tenant, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex, or national origin.

(c) Tenant will send to each labor union or representative ofworkers
with which it has a collective bargaining agreement or other contract or understanding a notice to
be provided by Landlord, advising the labor union or worker's representative ofTenant's
commitments under this Equal Opportunity Clause and shall post copies ofnotice in conspicuous
places available to employees and applications for employment.

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

27. Miscellaneous.

27.1 Governing Law. This Lease shall be interpreted and enforced in accordance with
the Laws ofthe State ofCalifornia and Landlord and Tenant hereby irrevocably consent to the
jurisdiction ofsuch state and proper venue in the County ofAlameda.

27.2 Severability. If any section, term or provision of this Lease is held invalid by a
court ofcompetent 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 ofan action, suit arbitration or proceeding brought
by Landlord or Tenant to enforce any of the covenants and agreements in this Lease to be
performed by the other party, the prevailing party shall be entitled to recover from the non-
prevailing party any costs, expenses (including out ofpocket costs and expenses) and reasonable
attorneys' fees incurred in connection with such action, suit, arbitration or proceeding. Without
limiting the generality of the foregoing, if Landlord utilizes the services ofan attorney for the
purpose ofcollecting any Rent due and unpaid by Tenant or in connection with any other breach
ofthis Lease by Tenant 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 ofan
action by Landlord or Tenant (other than the payment ofRent), the period oftime for the
performanceof such action shall be extended by the number ofdays that the performance is
actually delayed due to strikes, acts ofGod, shortages of labor or materials, war, terrorist acts,
pandemics, civil disturbances and other causes beyond the reasonable control ofthe performing
party (collectively, "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 and notice to
Tenant thereof, Landlord shall be released from any further obligations hereunder and Tenant
agrees to look solely to the successor in interest of Landlord for the performanceof such
obligations, provided that any successor pursuant to a voluntary, third party transfer (but not as
part ofan involuntary transfer resulting from a foreclosure or deed in lieu thereof) shall have
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assumed Landlord's obligations under this Lease and received the Security Deposit from
Landlord.

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,
provided however, that Tenant may place a sign on the exterior of the Premises containing
Tenant's name and logo so long as said sign complies with the applicable legal criteria ofthe
City ofAlameda, including Landlord's signage design criteria. 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 ofany such signage shall be subject to Landlord's prior written
consent which consent shall not be unreasonably withheld, conditioned or delayed. The
installation ofany sign on the Premises by or for Tenant shall be subject to the provisions of this
Lease. Tenant shall maintain any such signs installed on the Premises. Unless otherwise
expressly agreed herein, Landlord reserves the right to install, and all revenues from the
installation of, such advertising signs on the Premises, including the roof, as do not unreasonably
interfere with the conduct ofTenant's business.

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 behalfhas dealt with any real estate
broker except the Broker(s) specified in the Basic Lease Information in the negotiating or
making ofthis Lease. Each party agrees to indemnify 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 ofany 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 ofthis Lease, for
any reasonable purpose upon prior written notice to Tenant. Landlord will normally give Tenant
a minimum oftwenty-four (24) hours prior notice ofan intention to enter the Premises, unless
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 one
or more 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 ofemergency. Tenant shall ensure that Landlord has a
current roster ofsuch 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. The foregoing notwithstanding, Tenant may, at
its sole cost and expense, install its own security system ("Tenant's Security System") in the
Premises; provided, however, that Tenant's Security System shall at all times be fully compatible
with all base Building systems exclusive ofany pre-existing security system in the Building.
Tenant shall, at Tenant's sole cost and expense, cause Tenant's Security System to be properly
installed, monitored, maintained, and operated. Notwithstanding anything to the contrary set
forth in this Lease, Tenant agrees to remove Tenant's Security System upon the expiration or
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sooner termination of thisLease. Allkeys must be returned to Landlord at theexpiration or
earliertermination of this Lease. Tenantshall have no claimagainstLandlord for exercise of its
rights ofaccess hereunder other than for Landlord's gross negligence orwillful misconduct.
Portions of the utilities systems serving other buildings onthe Property may belocated within
thePremises. Tenant agrees to allow Landlord and its utility supplier reasonable access to the
Premises for operation, maintenance, repair and replacement ofthese utilities systems asmay be
required. Inexecuting operation, maintenance, repair or replacement ofthese systems, Landlord
agrees to take commercially reasonable steps to limit interference with the use of the Premises by
Tenant.

27.9 Waiver ofRight to Jury Trial. Landlord and Tenant waive their respective rights
to trial byjury of anycontract or tortclaim, counterclaim, cross-complaint, or cause of action in
anyaction, proceeding, or hearing brought byeither party against theother on any matter arising
out ofor in any way connected with this Lease, the relationship ofLandlord and Tenant, or
Tenant's use or occupancy of the Premises, including withoutlimitation any claimof injury or
damage or the enforcement of any remedy underany currentor future law, statute, regulation,
code, or ordinance. Landlord and Tenant agree that this paragraph constitutes a written consent
to waiveroftrial by jury within the meaningofCaliforniaCode ofCivil Procedure Section
631(f)(2), and Tenant does hereby authorize and empowerLandlordto file this paragraph and/or
this Lease, as required, with the clerk or judge ofany court ofcompetent jurisdiction as a written
consent to waiver ofjury 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 after 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
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 behalfofTenant without the prior written consent ofLandlord, which consent may be granted
or withheld in Landlord's sole and absolute discretion. Any recording thereof in violation ofthis
provision shall make this Lease null and void at Landlord's election.

27.11 Paragraph Titles. The paragraph titles used herein are not to be considered a
substantive part of this Lease, but merely descriptive aids to identify the paragraph to which they
refer. Use ofthe masculine gender includes the feminine and neuter, and vice versa.

27.12 Authority. IfTenant is a corporation, partnership, trust, association or other
entity, Tenant and each person executing this Lease on behalfofTenant does hereby covenant
and warrant that (a) Tenant is duly incorporated or otherwise established or formed and validly
existing under the laws of its state of incorporation, establishment or formation, (b) Tenant has
been 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 ifmore than one signs) signing
this Lease on behalfofTenant is duly and validly authorized to do so. Upon execution hereof
and at Landlord's 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
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noticed meeting ofitsBoard ofDirectors orother governing body a resolution has been adopted
approving Tenant's execution hereof, thereby binding itselftotheterms of this Lease and
identifying the person(s) authorized to execute this Lease on behalfof Tenant.

27.13 Quiet Possession. Landlord covenants and agrees with Tenant that, upon
Tenant's payment of Rent andobserving and performing all of the terms, covenants, conditions,
provisions and agreements of this Lease onTenant's part tobeobserved orperformed, Tenant
shall have the quiet possession ofthe Premises throughout the Term.

27.14 Asbestos Notification for Commercial Property Constructed Before 1979. Tenant
acknowledges that Landlordhas advisedTenant that, becauseof its age, the Buildingmay
contain asbestos-containing materials ("ACMs"). IfTenant undertakes any Alterations as may
be permitted by Article 10,Tenantshall, in addition to complying with the requirements of
Article 10, undertake the Alterations in a manner that avoids disturbing ACMs present in the
Building. IfACMs are likely to be disturbed in the course of such work, Tenant shall
encapsulateor 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 ifnot managed properly. Subject to Article
10 ofthis 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 ofthe 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 behalfof 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 ofForeign 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 ofdetermining whether the Building has or does not meet all
applicable construction related accessibility standards pursuant to Civil Code Section 55.53.

27.18 Time ofthe Essence. Time is of the essence ofthis 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. It is specifically
understood and agreed that this Lease supersedes and replaces the License Agreement. No
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provision of this Lease may beamended or added except byan agreement inwriting signed by
the partieshereto 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 in reasonable respects fromtime to time by Landlord.
Any reasonable additionsor modifications to those rules shall be bindingupon Tenant's upon
Landlord's delivery ofa copy to Tenant.

27.21 Financial Statement. Within thirty (30) days after Landlord's written request (but
not more often than once in any consecutive twelve-monthperiod, Tenant shall deliver to
Landlord the then current financial statements ofTenant, 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 ofTenant.

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, and hereby does, waive any and all claims for relocation benefits, assistances and/or
payments under Government Code Sections 7260 et seq., California Code ofRegulations
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 ofthis Lease for any reason, other than a Taking as hereinabove
defined, no claim shall arise, nor shall Tenant assert any claim for loss ofbusiness goodwill (as
that term is defined at CCP §1263.510) and no compensation for loss ofbusiness goodwill shall
be paid by Landlord.

27.23 Subdivision and Development ofthe 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 ofportions of Property which may or may not include those portions ofthe
Property upon which the Buildings, Land and Parking Areas are located. 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)
unlesssuch activitythreatens to materially disrupt or interferewith and/or materially disruptsor
interferes with Tenant's rights under this Lease.

27.24 Counterparts. This Lease may be executed in multiple counterparts, each of
which shall be deemed an original, but all ofwhich, together, shall constitute one and the same
instrument.
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28. Right of First Offer.

28.1 Right ofFirst Offer. Subject to the terms ofSection 28.2 below, Tenant shall
have during the initial Term (but not any Renewal Term), a right of first offer (the "Right of
First Offer") to lease either or both of the spaces in the Building, Units 100 and 300 (either or
both the "Additional Space") contiguous to the Premises as the same becomes vacant or
available (as reasonably determined by Landlord) prior to Landlord marketing the Additional
Space to the general public; provided, however, that Tenant's rights with respect to the
Additional Space shall be subordinate and subject to the existing rights, if any, ofother tenants
with respect to the Additional Space as such rights exist as of the date of this Lease and Landlord
makes no representations or warranties with respect to the existence or nonexistence ofsuch
rights ofother tenants. When Landlord becomes aware that Units 100 and/or 300 is or will
become vacant and available, it shall promptly provide Tenant with written notice (the
"Availability Notice") which shall specify the terms under which Landlord would be willing to
lease the Additional Space, including, but not limited to (i) the specific unit or units ofAvailable
Space available; (ii) the length ofthe proposed lease term; (iii) the proposed Base Rent for the
Additional Space and annual increases thereto (which shall be Landlord's reasonable
determination ofFair Market Rent), rent abatement and any other economic concessions
(collectively, "ROFO Economics"), and (iv) the date on which the Additional Space will
become available for Tenant's occupancy. Tenant shall, within twenty (20) business days
following the date the Availability Notice is given, notify Landlord in writing that either
(a) Tenant elects to accept the terms stated in the Availability Notice, in which case the parties
shall promptly enter into an amendment to this Lease (other than the ROFO Economics, the
amendment to the Lease to incorporate the Additional Space shall be upon the same terms and
conditions as the Lease) or (b) Tenant does not elect to lease the Additional Space. IfTenant
fails for any reason to respond to the Availability Notice, then Tenant shall be deemed to have
elected not to lease the Additional Space. IfTenant does not elect to lease the Additional Space,
then Landlord may market the Additional Space to others without further notice or offer to
Tenant, and may enter into any lease with respect to the Additional Space;providedthat ifat any
timeafterTenant's election (deemed or otherwise) not to lease the Additional Space Landlord
causes the listing amount for the Base Rent or the overall ROFO Economics to be reducedby an
amount greater than ten percent (10%), Landlord shall re-offer the Additional Space to Tenant by
delivery ofa new AvailabilityNotice specifying the ROFO Economics and Tenant shall have a
new fourteen (14) businessday period to respond,all as set forth above. Tenant's Right ofFirst
Offer is ongoing and shall revive each time Units 100and/or300 become available during the
initial Term. All payments of Rent with respect to the Additional Space, or anyportion thereof,
shall be made to Landlord at the same time, place and manner as set forth in the Lease.

28.2 AdditionalTerms for Right ofFirst Offer. The Right ofFirst Offer granted herein
may be exercised only by the entity identified as the Tenant in the Basic Lease Information or an
assignee that is a TenantAffiliate and may not be exercised by any other sublessee or assignee.
Tenant shall have the right to exercise the Right of First Offer ifTenant (a) is in Default under
this Leaseat the time of exercise or (b) has receivedmore than two (2) written notices ofany
monetary event ofDefault during the immediately preceding twelve (12) month period.
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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:
John Russo

City Manager

Date:

Approved as to Form

By: WL^t-
Janet Kern

•

City Attorney
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TENANT:

Pacific Automated LLC,
a California limited liability company

Title: CVETj

Date: srljR
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Date:

EXHIBIT B

COMMENCEMENT LETTER

Re: Lease dated as of , 2014, by and between City ofAlameda, as Landlord,
and Pacific Automated LLC, a California limited liability company, as Tenant, for 18,159
rentable square feet in Building 25 located at 1951 Monarch 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 ;

3. The expiration of the Abatement Period is

Please acknowledge your acceptance ofpossession 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

Bv:

Name:

Title: Property Manager

Tenant: PACIFIC AUTOMATED LLC

By:
Name:

Title:

[Exhibit Do not sign]
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EXHIBIT C

RENEWAL NOTICE

Date:

Re: Lease dated as of , 2014, by and between City ofAlameda, as Landlord, and
, a(n) 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 ofTenant]
By:
Its:

C1TA\5I417\919215.5
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EXHIBIT D

ACKNOWLEDGMENT OF RECEIPT

Pursuant to that certainLease Agreement entered into by and betweenCity ofAlameda, a
charter city and municipal corporation ("Landlord") and Pacific Automated LLC, a California
limited liability company ("Tenant") datedas of May , 2014("Lease") Tenant hereby
acknowledges that Landlord has provided it withcopiesof the following documents:

• Quitclaim Deed from the United States ofAmerica, acting by and through
the Department ofthe Navy to the City ofAlameda, dated June 4,2013,
recorded June 6,2013 as Series No. 2013-199810 ofOfficial Records in
the Office of the County Recorder, Alameda County, California
("Quitclaim Deed);

• Declaration ofRestrictions (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 ofthe 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 that failure to do so shall constitute a
Default under the Lease.

Pacific Automated LLC,
a California limited liability company

By:
Its:

Date:
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EXHIBIT F

RULES AND REGULATIONS

Tenant shall faithfully observe andcomply withthe following Rules and
Regulations. Landlord shall not beresponsible toTenant for the non-performance ofany ofsaid
Rules andRegulations by or otherwise withrespect to the actsor omissions of any othertenants
or occupants of theBuilding. In theevent of anyconflicts between theRules andRegulations
and other provisions ofthis Lease, the latter shall control.

1. Landlord shall 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 ofthe
tenants, in such manner as it deems best for the benefit of the tenants generally.

2. No advertisements, pictures or signs ofany 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 ofadvertising 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 protectedstorageand enclosure approved by the local fire department and, if
exterior,shall be locatedin areas specifically designated by Landlord. Tenant shall protect
electrical panels and building mechanical equipment from damage from forklift trucks.

4. Machinery, equipmentand apparatus belonging to Tenantwhich causes
noiseor vibration that may be transmitted to the structure of the Building to sucha 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 eliminatorsor other devices
sufficient to eliminate thetransmission of such noise and vibration. Tenant shall cease using any
suchmachinery which causes objectionable noise and vibration which cannot besufficiently
mitigated.

5. All goods, including materialsused to store goods,deliveredto the
Premises shall be immediately moved into thePremises andshall notbe left in parking or
exterior loading areas overnight.

6. Tractortrailers whichmust be unhooked or parked withdollywheels
beyond the concrete loading areas must usessteel platesor wood blocks of sufficient size to
prevent damage to the asphaltpavingsurfaces. No parking or storageof such trailerswill be
permitted in theautoparking areas adjacent to the Premises or on streets adjacent thereto.

7. Tenantis responsible for the safe storageand removal ofall pallets. Pallets
shall be stored behind screen enclosures at locations approved by Landlord.

8. Tenant shall not store or permit the storage or placement ofmerchandise
in or aroundthe commonareas surrounding the Premises. No displaysor sales ofmerchandise
shall be allowed in the parking lots or other common areas.
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9. Tenant is responsible for the storage and removal ofall 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 forany purpose other than thatfor which they were constructed and no foreign substances
of any kind whatsoever shall be thrown therein. The expense of the repair of anybreakage,
stoppage or damage resulting from theviolation of this rule shall be borne by thetenant 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 Tenantshall 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 ofsuch 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 ofsuch equipment shall be subject to Landlord's approval.

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

13. The sashes, sash doors, skylights, windows and doors that reflect or admit
light or air into the halls, passagewaysor 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
ofthe Premisesshall be installedby any tenant without the prior writtenconsentofLandlord.

16. Tenantshall not permitany animals, including, but not limited to,
household pets(but excluding service animals, which arepermitted), to be brought or keptin or
about the Premises or Building or any of the common areas.

17. Tenantherebyacknowledges 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 andguests, andthe property thereof, from actsof third parties, including
keeping doors locked and other means of entry to the Premises closed.

18. No auction, liquidation, fire sale, going out ofbusiness or bankruptcy sale
shall be conducted in or about the Premises withoutthe prior written consentof Landlord.

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

20. Tenant, Tenant's agents, servants, employees, contractors, licensees, or
visitors shall not park any vehicles in driveways, service entrances, or areas posted as no parking.
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21. If the Premises are or become infested with vermin as a result of the use or
any misuse orneglect ofthe Premises by Tenant, itsagents, employees, contractors, visitors or
licensees, Tenant shall forthwith, at Tenant'sexpenses, 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 ofthe Building for any purpose other than
as the address of the business to be conducted by Tenant in the Premises, nor shall Tenant use
anypicture of theBuilding in its advertising, stationery or in anyother manner without the prior
written permission of Landlord. Landlord expressly reserves the rightat any timeto 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 ingressand egress from the
Premises.

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

25. Landlord reserves the right at any time to change or rescind any one or
more ofthese 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 ofother occupants and
tenants thereof. Landlord may waive any one or more of these Rules and Regulations for the
benefit ofany particular tenant, but no such waiver by Landlord shall be construed as a waiver of
such Rules and Regulations in favor ofany other tenant, nor prevent Landlord from thereafter
enforcing any such Rules and Regulations against any or all tenants ofthe 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 ofthe Premises.
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EXHIBIT G

TENANT WORK LETTER

This Exhibit is attached to and made a part of the Lease Agreement (the "Lease") by and
between CITY OF ALAMEDA, a charter city and municipal corporation ("Landlord") and
PACIFIC AUTOMATED, LLC, a California limited liability company, dba Brix Beverage
("Tenant") for those premises consisting ofapproximatelyEighteen Thousand, One Hundred
and Fifty-Nine (18,159) rentable square feet in Building 25, located at 1951 Monarch Street,
Unit 200, Alameda, CA (the "Premises").

This Tenant Work Letter shall set forth the terms and conditions relating to the
construction of the Premises. This Tenant Work Letter is essentially organized chronologically
and addresses the issues of the construction ofthe Premises, in sequence, as such issues will arise
during the actual construction of the Premises. All references in this Tenant Work Letter to
Paragraphs of"this Lease" shall mean the relevant portions of the Lease, and all references in
this Tenant Work Letter to Sections of"this Tenant Work Letter" shall mean the relevant

portions of Sections 1 through 3 ofthis Tenant Work Letter.

1. Construction Drawings

1.1 Selection of Architect/Construction Drawings. Tenant shall retain an
architect/spaceplanner approved by Landlord, which approval shall not be unreasonably
withheld, conditioned or delayed (the "Architect") to prepare the "Construction Drawings," as
that term is defined in this Section 1.1. To the extent necessary, Tenant shall retain the
engineering consultants approved by Landlord (the "Engineers"), which approval shall not be
unreasonably withheldor delayed, to prepareall plans and engineering workingdrawings
relatingto the structural, mechanical, electrical, plumbing, HVAC, life safety, and sprinklerwork
in the Premises. The plansand drawings to be prepared by Architect and the Engineers
hereunder shall be knowncollectively as the "Construction Drawings." All Construction
Drawings shall substantially complywith Landlord's specifications and shall be in a drawing
format reasonably acceptable to Landlord. Landlord's reviewof the Construction Drawings as
set forth in this Section 1, shall be for its sole purposeand shall not imply Landlord's reviewof
the same, or obligate Landlord to reviewthe same, for quality, design, Codecompliance or other
like matters. Accordingly, notwithstanding that any Construction Drawingsare reviewed by
Landlord or its spaceplanner, architect, engineers and consultants, and notwithstanding any
advice or assistance whichmay be rendered to Tenantby Landlord or Landlord's spaceplanner,
architect, engineers, and consultants, Landlord shall have no liabilitywhatsoever in connection
therewith, except to the extent that Landlord has specifically requested a modification to the
Construction Drawings as a condition to Landlord's approval of the Construction Drawings, and
shall not be responsible for any omissionsor errors containedin the Construction Drawings, and
Tenant's waiverand indemnity set forth in this Lease shall specifically apply to the Construction
Drawings. Furthermore,Tenant and Architect shall verify, in the field, the dimensions and
conditions as shown on the relevant portions ofthe base building drawings, and Tenant and
Architect shall be solely responsible for the same, and Landlord shall have no responsibility in
connection therewith. Each time Landlord is granted the right to review, consent to or approve
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the Construction Drawings or anycomponent thereof (collectively, "Consent"), such Consent
shall not be unreasonablywithheld, conditioned or delayed.

1.2 Completion of Construction Drawings. Based on theFinal Space Plan, Tenant,
the Architect andthe Engineers shall promptly complete theConstruction Drawings forthe
Premises in a form which is sufficient to allow contractors to bid on the work and to obtain
applicable permits andshall submit such Construction Drawings to Landlord forLandlord's
approval. SuchConstruction Drawings may be submitted in one or more stagesat one or more
times, provided thatTenant shall ultimately supply Landlord withthree (3)completed copies
signed byTenant of such Construction Drawings. Landlord shall, within ten(10) business days
after Landlord's receiptofeach stageof the Construction Drawings, either(i) approve the
Construction Drawings, (ii) approve the Construction Drawings subject to specified conditions
which must be stated in a reasonably clear and completemannerto be satisfiedby Tenant prior
to submitting the Approved ConstructionDrawings for permits as set forth in Section 1.4 below
ofthis Tenant Work Letter, or (iii) disapprove and return the Construction Drawings to Tenant
with reasonably clear and complete requested revisions. IfLandlord fails to respond to Tenant's
request for approval within ten (10) days after receipt thereof, Tenant may thereafter deliver
written notice to Landlord requesting a response and, if Landlord thereafter fails to respond
within five (5) business days after receipt ofsaid notice, Landlord's approval shall be deemed
given. If Landlord disapproves the Construction Drawings, Tenant may resubmit the
Construction Drawings to Landlord at any time, and Landlord shall approve or disapprove the
resubmitted Construction Drawings, based upon the criteria set forth in this Section 1.2, within
five (5) business days after Landlord receives such resubmitted Construction Drawings. Such
procedure shall be repeated until the Construction Drawings are approved.

1.3 Approved Construction Drawings. The Construction Drawings for the Tenant
Improvements shall be approved by Landlord (the "Approved Construction Drawings") prior
to the commencement of construction of the Tenant Improvements. In the event that Tenant
shall submit the Construction Drawings to Landlord in more than one stage, Landlord shall be
entitled to approve a stage and to subsequently disapprove ofsuch stage, provided that a material
problem is found to exist which is evident only following Landlord's review of subsequent
drawings. Tenant shall cause to be obtained all applicable building permits required in
connection with the construction of the Tenant Improvements ("Permits"). Tenant hereby
agrees that neither Landlord nor Landlord's consultants shall be responsible for obtaining any
Permits or certificate ofoccupancy for the Premises and that obtaining the same shall be
Tenant's responsibility; provided, however, that Landlord shall cooperate with Tenant in
performing ministerial acts reasonably necessary to enable Tenant to obtain any such Permits or
certificate ofoccupancy. No material changes, modifications or alterations in the Approved
Construction Drawings may be made without the prior written consent ofLandlord pursuant to
the terms of Section 1.4 below.

1.4 Change Orders. In the event Tenant desires to change the Approved
Construction Drawings, Tenant shall deliver notice (the "Drawing Change Notice") of the same
to Landlord, setting forth in detail the changes (the "Tenant Change") Tenant desires to make to
the Approved Construction Drawings. Landlord shall, within five (5) business days of receipt of
a Drawing Change Notice either (i) approve the Tenant Change, or (ii) disapprove the Tenant
Change and deliver a notice to Tenant specifying in reasonably sufficient detail the reasons for
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Landlord's disapproval. IfLandlord fails to respond to Tenant's request for approval within ten
(10) days after receipt thereof, Tenant may thereafter deliver written notice toLandlord
requesting a response and, ifLandlord thereafter fails torespond within five (5) business days
after receipt ofsaid notice, Landlord's approval shall bedeemed given. Any additional costs
which arise in connection withsuchTenant Change shall be paidby Tenant; provided, however,
that tothe extent the Tenant Improvement Allowance has not been depleted, such payment shall
be made out ofthe Tenant Improvement Allowance.

2. Construction of the Tenant Improvements

2.1 Tenant's Selection of Contractors.

(a) The Contractor. Tenant shall retain a licensedgeneralcontractor(the
"Contractor") pre-approved by Landlord, whichapproval shallnot be unreasonably withheld,
conditioned,or delayed, prior to Tenant causing the Contractor to construct the Tenant
Improvements.

(b) Tenant's Agents. All major trade subcontractorsand suppliers used by
Tenant must be approved in writing by Landlord, which approval shall not be unreasonably
withheld, conditioned or delayed, provided that, subject to the terms hereof, Tenant shall cause
Landlord's designated structural, mechanical and life safety subcontractors to be retained in
connection with the Tenant Improvements. IfLandlord does not approve any ofTenant's
proposed major subcontractors, or material suppliers, Tenant shall submit other proposed trade
subcontractors, or material suppliers for Landlord's written approval. The Contractor and the
Contractor's subcontractors (collectively, "Tenant's Contractors") and their respective workers
shall conduct their activities in and around the Premises, the Building and the Project in a
harmonious relationship with all other subcontractors, laborers, materialmen and supplies at the
Premises and Building (such major trade subcontractors and material suppliers along with all
other laborers, materialmen, and suppliers, and the Contractor to be known collectively as
"Tenant's Agents").

2.2 Construction ofTenant Improvements by Tenant's Agents.

(a) Tenant's Agents.

(i) Landlord's General Conditions for Tenant's Agents and Tenant
Improvement Work. Tenant's and Tenant's Agents' construction of the Tenant Improvements
shall comply with the following: (A) the Tenant Improvements shall be constructed in material
conformance with the Approved Construction Drawings; and (B) Tenant shall abide by all
construction guidelines and reasonable rules made by Landlord's property manager with respect
to any matter, within reason, in connection with this Tenant Work Letter, including, without
limitation, the construction of the Tenant Improvements.

(ii) Indemnity. Tenant's indemnity of Landlord as set forth, qualified
and conditioned in this Lease, shall also apply with respect to any and all costs, losses, damages,
injuries and liabilities related in any way to any act or omission ofTenant or Tenant's Agents, or
anyone directly or indirectly employed by any of them, or in connection with Tenant's non
payment ofany amount arising out of the Tenant Improvements.
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(iii) Requirements ofTenant's Agents. Tenant's Contractor shall
guarantee to Tenant and for the benefit ofLandlord that the portion ofthe Tenant Improvements
for whichsuch contractor is responsible shall be free fromany defects in workmanship and
materials for a period of not lessthan one(1)year from thedateof completion thereof. Tenant's
Contractor shall be responsible for the replacement or repair, withoutadditional charge, of all
work done or furnished in accordance with its contract that shall become defective within one (1)
yearaftercompletion. All suchwarranties or guarantees as to materials or workmanship of or
with respect to theTenant Improvements shall becontained in theContract or subcontract and
shall be writtensuch that such guarantees or warrantiesshall inure to the benefit ofboth
Landlord and Tenant, as their respective interests may appear, and can be directlyenforcedby
either. Tenant covenants to give to Landlord any assignment or other assurances which may be
necessary to effect such right ofdirect enforcement.

(iv) Insurance Requirements.

(A) General Coverages. All ofTenant's Agents shall carry
worker's compensation insurance covering all of their respective employees, and shall also carry
public liability insurance, including property damage, all with limits, in form and with companies
as are required to be carried by Tenantas set forth in this Lease (provided that the limits of
liability to be carried by Tenant's Agents and Contractor shall be in an amount which is
customary for such respective Tenant's Agents employed by tenants constructing improvements
in comparable buildings), and the policies therefor shall insure Landlord and Tenant, as their
interests may appear, as well as the Contractor and subcontractors.

(B) Special Coverages. Contractor shall carry "Builder's All
Risk" insurance, in an amount approved by Landlord but not more than the amount of the
Contract, covering the construction of the Tenant Improvements, and such other insurance as
Landlord may reasonably require, it being understood and agreed that the Tenant Improvements
shall be insured by Tenant pursuant to this Lease immediately upon completion thereof. Such
insurance shall be in amounts and shall include such extended coverage endorsements as may be
reasonably required by Landlord (to the extent they are generally required by landlords of
comparable buildings) and shall be in a form and with companies as are required to be carried by
Tenant pursuant to the terms of this Lease.

(C) General Terms. Certificates for all insurance carried
pursuant to this Section shall be delivered to Landlord before the commencementofconstruction
of the Tenant Improvements and before the Contractor's equipment is moved onto the Project.
All such policies of insurance must contain a provision that the company writing said policy will
give Landlord thirty (30) days' prior notice ofany cancellation or lapse of the effective date or
any reduction in the amounts ofsuch insurance. In the event that the Tenant Improvements are
damaged by any cause during the course ofthe construction thereof and this Lease is not
terminated, Tenant shall immediately repair the same at Tenant's sole cost and expense.
Tenant's Agents shall maintain all of the foregoing insurance coverage in force until the
completion ofthe Tenant Improvements. All such insurance relating to property, except
Workers' Compensation, maintained by Tenant's Agents shall preclude subrogation claims by
the insurer against anyone insured thereunder. Such insurance shall provide that it is primary
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insurance as respectsthe owner and that any other insurance maintained by Landlordis excess
and noncontributing with the insurance required hereunder.

(b) Governmental Compliance. The Tenant Improvements shall comply in all
respects with the following: (i) all Laws; (ii) applicable standards ofthe American Insurance
Association (formerly, the National Board of Fire Underwriters)and the National Electrical
Code; (iii) the applicable standards ofthe International Building Code (2003); and (iv) building
material manufacturer's specifications, (collectively, the "Code").

(c) Inspection bv Landlord. Landlord shall have the right to inspect the
Tenant Improvements at all reasonable times; provided, however, that Landlord's failure to
inspect the Tenant Improvements shall in no event constitute a waiver ofany ofLandlord's
rights hereunder nor shall Landlord's inspection of the Tenant Improvements constitute
Landlord's approval ofthe same. In the event that Landlord should reasonably disapprove any
portion of the Tenant Improvements for failure to comply with the Approved Construction
Drawings during an inspection, Landlord shall notify Tenant in writing within a reasonable time
ofsuch inspection ofsuch disapproval and shall specify in reasonably clear and complete detail
the items disapproved and grounds for disapproval. Any defects or deviations in, and/or
disapprovals in accordance herewith by Landlord of, the Tenant Improvements shall be rectified
by Tenant at Tenant's expense and at no additional expense to Landlord; provided, however, that
in the event Landlord determines that a defect or deviation exists or reasonably disapproves of
any matter in connection with any portion ofthe Tenant Improvements, Landlord may, following
notice to Tenant and a reasonable period oftime for Tenant to cure, take such action as Landlord
deems necessary to correct the same, at Tenant's expense, and at no additional expense to
Landlord, and without incurring any liability on Landlord's part.

(d) Meetings. Commencing upon the execution ofthis Lease, Tenant shall
hold periodic meetings at a reasonable time, with the Architect and the Contractor regarding the
progress of the preparation ofConstruction Drawings and the construction of the Tenant
Improvements, which meetings shall be held at a location reasonably agreed upon by Landlord
and Tenant, and Landlord and/or its agents shall receive prior notice of, and shall have the right
to attend, all such meetings, and, upon Landlord's request, certain ofTenant's Agents shall
attend such meetings.

2.3 Notice ofCompletion; Copy of Record Set of Plans. Within ten (10) days after
completion ofconstruction ofthe Tenant Improvements, Tenant shall prepare a Notice of
Completion, which Landlord shall execute if factually correct, and Tenant shall cause such
Notice ofCompletion to be recorded in the office of the Recorder of the County ofAlameda in
accordance with Section 8182 ofthe Civil Code of the State of California or any successor
statute, and shall furnish a copy thereof to Landlord upon such recordation. IfTenant fails to do
so, Landlord may execute and record the same on behalfofTenant as Tenant's agent for such
purpose, at Tenant's sole cost and expense. At the conclusion ofconstruction, (i) Tenant shall
cause the Architect and Contractor (A) to update the Approved Construction Drawings as
necessary to reflect all changes made to the Approved Construction Drawings during the course
ofconstruction, (B) to certify to the best of their knowledge that the updated drawings are true
and correct, which certification shall survive the expiration or termination of this Lease, and (C)
to deliver to Landlord two (2) CD-ROMs ofsuch updated Approved Construction Drawings, in
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CAD format, within thirty (30) days following issuance of a certificate ofoccupancy for the
Premises, and (ii) Tenant shall deliver to Landlord a copy ofall warranties, guaranties, and
operating manuals and information relating to the improvements, equipment, and systems in the
Premises.

3. Miscellaneous

3.1 Tenant's Representative. Tenant has designated Bill Pace as its sole
representative with respect to the matters set forth in this Tenant Work Letter, who, until further
notice to Landlord, shall have full authority and responsibility to act on behalfof the Tenant as
required in this Tenant Work Letter.

3.2 Landlord's Representative. Landlord has designated Tiffany McClendon as its
sole representative with respect to the matters set forth in this Tenant Work Letter, who, until
further notice to Tenant, shall have full authority and responsibility to act on behalfof the
Landlord as required in this Tenant Work Letter.

3.3 Time of the Essence in This Tenant Work Letter. Unless otherwise indicated,
all references herein to a "number ofdays" shall mean and refer to calendardays. If any item
requiring approval is timely disapproved by Landlord, the procedure for preparationofthe
document and approval thereof shall be repeated until the document is approved by Landlord.
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ACORD, CERTIFIC/..E OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

1/08/2014

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 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).

PRODUCER

Hub International

HUB Int'l Insurance Sen/. Inc.

40 East Alamar Avenue

Santa Barbara, CA 93105

INSURED

Pacific Automated, LLC;

750 Whitney Street

San Leandro, CA 94577

COVERAGES CERTIFICATE NUMBER:

Sam™' Carol Reynolds
feW 805-618-3767 FAX

[*£• HE
ADDRESS: carol.reynolds@hubintemational.com

IHSURER(S) AFFORDING COVERAGE

insurer A:Golden Eagle Insurance Corporat
insurp.rb: Sparta Insurance Company

INSURER C |

INSURER D:

INSURERS:

INSURER F:

REVISION NUMBER:

NAIC a

10836

20613

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TOTHE INSURED NAMED ABOVE FORTHE 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
LTR TYPE OF INSURANCE

ADDLSUBR
INSR POLICY NUMBER

POLICY EFF
(M.WDp/YYYY)

12/02/2013

PC1ICYFXP
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$1,000,000

s2.000.000

s2,000,000

51,000,000

$4.000.000
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EScietUiAkil, City Risk Manafe
DESCRIPTION OF OPERATIONS /LOCATIONS /VEHICLES (Attach ACORD 101, Additional Remarks Schcdulo, Hmora space Is required)
The Alameda Redevelopment and Reuse Authority, the City of Alameda, Alameda Municipal Power, City of
Alameda Housing Authority, the City Council, itsBoards, Commissions, Officers, Employees, Agents and
Volunteers, PM Realty Group, the United States Navy and any other party designated by City ofAlameda (as
determined in City of Alamedas sole discretion), and atCity ofAlameda"s request any mortgagee of City of
Alameda, shall be named as an additional insured under all insurance coverages, except on workers
(See Attached Descriptions)

CERTIFICATE HOLDER

City of Alameda C/O PM Realty
Group LP as Agent for City of
Alameda 101 W. Atlantic Avenue

Alameda, CA 94501

CANCELLATION

SHOULD ANY OF THEABOVEDESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
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ACORD 25 (2010/05) 1 0f 2
#S2629909/M2585708

© 1988-2010 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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compensation and professional liability insurance policies performs attached. Waiver ofsubrogation isin
favor of the certificate holder listed below in respects to general liability per form attached.
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

COMMERCIAL LIABILITY GOLD ENDORSEMENT

Thisendorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART

SECTION I - COVERAGES

COVERAGE A. BODILY INJURY AND PROPERTY DAMAGE LIABILITY

2. Exclusions

Item 2.g. 2) is replaced with the following:

2.g. 2) Awatercraftyoudonotownthatis:

a) less than 50 feet long; and

b) Not being used to carry personsor property fora charge.

Item2.g. 6) is added:

6) An aircraft in which you have noownership interest and thatyou. havechartered with crew.
The last paragraphof 2. Exclusions is replacedwith the following:

Exclusions c. through n. do not apply to damage byfire, explosion, sprinkler leakage, or lightning to premises
while rented to you, temporarily occupied by you with the permission of the owner, or managed by you under
a written agreement with the owner. A separate limit of insurance applies to this coverage as described in
Section III- Limits of Insurance.

SECTION I-COVERAGES

COVERAGE C. MEDICAL PAYMENTS

IfMedical Payments Coverage is provided underthis policy, the following is changed:
3. Limits

The medical expense limit provided by this policy shall be the greater of:
a. $10,000; or

b. The amount shown in the declarations.

Coverage C. Medical Payments is primary and not contributing with any other insurance, even if that other
insurance is also primary.

The following is added:

COVERAGE D. PRODUCT RECALL NOTIFICATION EXPENSES

Insuring Agreement

We will pay "product recall notification expenses" incurred by you for the withdrawal of your products, provided
that:

a. Such withdrawal is required because of a determination by you during the policy period, that the use or
consumption ofyour products could result in"bodily injury" or "property damage"; and

b. The "product recall notification expenses" are incurred and reported to us duringthe policy period.

The most we will pay for "productrecall notification expenses" during the policy period is $100,000.

SUPPLEMENTARY PAYMENTS - COVERAGES A AND B

Item b. and d. are replaced with:

b. The cost of bail bonds required because of accidents or traffic law violations arising out of the use of any
vehicle to which the Bodily InjuryLiability Coverage applies. We do not have to furnish these bonds.

d. All reasonable expenses incurred by the insured at our request to assist us in the investigation or defense
of the claim or "suit" including actual loss of earnings up to $500 a day because of time offfrom work.

Includescopyrighted materialof InsuranceServices Offices Inc.,with Its permission.
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SECTION II -WHO IS AN INSURED

Item4. is replaced with:

4. Any subsidiaries, companies, corporations, firms, or organizations you acquire or form during the policy
period over which you maintain a controlling interest ofgreater than 50% ofthestock orassets, will qualify as
a Named Insured if: .

a) you havethe responsibility ofplacing insurance for such entity; and

b) coverageforthe entity is nototherwise morespecifically provided; and

c) the entity is incorporated or organized under the laws ofthe United States ofAmerica.
However; coverage under this provision does notapply to "bodily injury" or "property damage" thatoccurred
before you acquired or formed the entity, or "personal injury" or "advertising injury" arising outofan offense
committed before you acquired or formed the entity.

Coverage under this provision is afforded only until the end ofthe policy period, or the twelve (12) month
anniversary of the policy inception date whichever is earlier.

SECTION III - LIMITS OF INSURANCE

Paragraph 2 is amended to include:

The General Aggregate Limit of Insurance applies separately to each "location" owned byyou, rented to you, or
occupied byyou with the permissionof the owner.

Paragraph 6. is replaced with the following:

6. Subject to5. above, theFire Damage Limit is the most we will pay under Coverage Afor damages because of
"property damage" to premises while rented to you, temporarily occupied by you with permission oftheowner,
or managed by you under a written agreement with the owner, arising out of any one fire, explosion or
sprinkler leakage incident.

The Fire Damage Limit provided bythis policy shall be the greater of:

a. $500,000; or

b. The amount shown in the Declarations.

SECTION IV- COMMERCIAL GENERAL LIABILITY CONDITIONS

Item2. a. is replaced with:

2. Duties InThe Event of Occurrence, Offense, Claim or Suit

a. You must promptly notify us. Your duty to promptly notify us is effective when any of your executive
officers, partners, members, or legal representatives isaware ofthe "occurrence", offense, claim, or"suit".
Knowledge ofan "occurrence", offense, claim or"suit" by other employee(s) does not imply you alsohave
such knowledge. To the extent possible, notice to us should include:

1) How, when and wherethe "occurrence" or offensetook place;

2) The names and addresses of any injured persons and witnesses; and

3) The nature and location of any injury or damage arising out of the "occurrence", offense, claim or
"suit".

Item4. b. 1) b) is replaced with:

b. Excess Insurance

1) b) That is Fire, Explosion or Sprinkler Leakage insurance for premises while rented to you,
temporarily occupied by you with permission of the owner, or managed by you under a written
agreement with the owner; or

Item 6. is amended to include:

6. Representations

d. If you unintentionally fail to disclose any hazards existing at the inception dateofyour policy, we will not
deny coverage under this Coverage Part because ofsuch failure. However, this provision does not affect
our right to collect additional premium or exercise our right ofcancellation or non-renewal.

Includes copyrighted material of Insurance Services Offices Inc., with its permission.
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Item 8. is replaced with:

8. Transferof Rights Of Recovery Against OthersTo Us

a. If the insured has rights to recover all or part ofany payment we have made under this Coverage Part,
those rights are transferred to us. The insured must do nothing after loss to impair them. At our request,
the insured will bring suitor transfer those rights to us and help us enforcethem.

b. If required by a written "insured contract", we waive any right of recovery we may have against any
person or organization because of payments we make for injury or damage arising outof your ongoing
operations or "your work" done under that written "insured contract" for that person or organization and
included inthe "products-completed operations hazard".

Item 10. and Item 11. are added:

10. Cancellation Condition

If we cancel this policy forany reason otherthan nonpayment of premium we will mail ordeliver written notice
ofcancellation to the first Named Insured at least 60 days prior to the effective date of cancellation.

11. Liberalization

If we adopt a change in ourforms or rules which would broaden your coverage without an extra charge, the
broader coverage will apply to this policy. This extension is effective upon the approval of such broader
coverage inyour state.

SECTION V - DEFINITIONS

The following definitions are added or changed:

9. "Insured contract"

a. Is changed to:

a. Acontract for a lease of premises. However, that portion ofthe contract for a leaseof premises that
indemnifies anyperson ororganization for damage by fire, explosion or sprinkler leakage to premises
while rented to you, or temporarily occupied by you with permission ofthe owner, or managed byyou
under a written agreement with the owner is not an "insured contract".

23 and 24 are added:

23. "Location" means premises involving the same or connecting lots, or premises whose connection is
interrupted only by a street, roadway, waterwayor right-of-way of a railroad.

24. "Product recall notification expenses" means the reasonable additional expenses(including, but not limited to,
cost of correspondence, newspaper and magazine advertising, radio or television announcements and
transportation cost), necessarily incurred in arranging for the return of products, but excluding costs of the
replacement products and the cash valueof the damaged products.

The following Provisions are also added to this Coverage Part:

A. ADDITIONALINSUREDS - BY CONTRACT, AGREEMENT OR PERMIT

1. Paragraph 2. under SECTION II - WHO IS AN INSURED is amended to include as an insured any
person or organization when you and such personor organization have agreed in writing in a contract,
agreement or permit that such personor organization be added as an additional insured on your policy to
provide insurance such as is afforded under this Coverage Part. Such person or organization is not
entitled to any notices that we are required to send to the Named Insured and is an additional insured
onlywith respect to liability arising out of:

a. Your ongoingoperations performed for that person or organization; or

b. Premises or facilities owned or used by you.

With respect to provision 1.a. above, a person's or organization's status as an insured under this
endorsement ends when your operations for that person or organization are completed.

With respect to provision 1.b. above, a person's or organization's status as an insured under this
endorsement ends when their contract or agreement with you for such premises or facilities ends.
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2. This endorsement provision A.does notapply:

a. Unless thewritten contract or agreement has been executed, or permit has been issued, prior to the
"bodily injury", "property damage" or"personal and advertising injury";

b. To "bodily injury" or "propertydamage" occurringafter:

(1) All work, including materials, parts or equipment furnished in connection with such work, in the
project (other than service, maintenance or repairs) to be performed by or on behalf of the
additional insured(s) at the siteof the covered operations has beencompleted; or

(2) That portion of "your work" outofwhich the injury or damage arises has been put to its intended
use by any person or organization other than another contractor or subcontractor engaged in
performing operationsfor a principal as a partof the same project;

c. To the rendering of or failure to render any professional services including, but not limited to, any
professional architectural, engineering or surveying services such as:

(1) The preparing, approving, or failing to prepare or approve, maps, shop drawings, opinions,
reports, surveys, field orders, change orders or drawingsand specifications; and

(2) Supervisory, inspection, architectural or engineeringactivities;

d. To "bodily injury", "property damage" or "personal and advertising injury" arising outof anyact, error
or omission that resultsfrom the additional insured's sole negligence or wrongdoing;

e. To any person or organization included as an insured under provision B.of this endorsement;

f. To any person or organization specifically designated an additional insured for ongoing operations by
a separate ADDITIONAL INSURED - OWNERS, LESSEES OR CONTRACTORS endorsement
issued by us and made a part of this policy.

B. ADDITIONAL INSURED - VENDORS

Paragraph 2. under SECTION II -WHO IS AN INSURED is amended to include as an insured any personor
organization (referred to below as "vendor") with whom you agreed, in a written contract or agreement to
provide insurancesuch as is afforded under this policy, but only with respect to "bodily injury" or "property
damage" arising out of "your products" which are distributed or sold in the regular course of the vendor's
business, subject to the following additional exclusions:

1. The insurance affordedthe vendor does not applyto:

a. "Bodily injury" or "property damage" for which the vendor is obligated to pay damages by reason of
the assumption of liability in a contract or agreement. This exclusion does not apply to liability for
damages that the vendor would have in the absence of the contract or agreement;

b. Any express warranty unauthorized by you;

c. Any physical or chemicalchange inthe product made intentionally by the vendor;

d. Repackaging, unless unpacked solely for the purpose of inspection, demonstration, testing, or
substitution of parts under instructions from the manufacturer, and then repackaged in the original
container;

e. Any failure to make such inspections, adjustments, tests or servicing as the vendor has agreed to
make or normally undertakes to make in the course of business, in connection with the distribution or
sale of the products;

f. Demonstration, installation, servicing or repair operations, except such operations performed at the
vendor's premises in connection with the sale of the product;

g. Products which, after distribution or sale by you, have been labeled or relabeled or used as a
container, partor ingredientof any other thing or substance by or for the vendor; or

h. To "bodily injury" or "property damage" arising out of any act, error or omission that results from the
additional insured's sole negligence or wrongdoing.

2. This insurance does not apply to any insured person or organization, from whom you have acquired such
products, or any ingredient, part or container, entering into, accompanying or containing such products.
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