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LEASE AGREEMENT

BASIC LEASE INFORMATION

Lease Doge:

Dated as of December __, 2015 for reference purposes only

Landiord:

City of Alameda,
a charter ¢ity and municipal corporation

Landlord’s Address:

City of Alameda
Alameda City Hall
2263 Santa Clara Ave
Alameda, CA %4501
Tel: (5103 748-4509
Adtn: City Manager

Notice Copy to:

PM Realty Group, L.P., as Agent for
City of Alameda

101 W. Ailantic Avenue

Alameda, CA 94501

Tel: (510) 7459-0304

Tenans:

Dreyfuss Capital Partners, LLC

Tenant’s Address:

2934 Ford Street #35
Qakland, CA 94601

Premises:

Those certain premises located at 1701 Monarch Street
(Building 29) consisting of approximately eight thousand, one
hundred and seven (8,107) rentable square feet, as depicted on
Exhibit A.

Building:

Building 29

Length of Term:

Sixty (60) months

Estimoted Commencement

March 1, 2016

Date:
Estimated Expiration Date: February 28, 2021
Extension Option: None
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Buse Rent: Months Monthiy Base Rent
1-1i2 $4,053.50
1324 $4,175.11
25-36 $4,300.36
37— 42 $4,429.37
49.60 $4,562.25

Taxes and Utilities: | Tenant shall pay all costs for services and ntilities to the
Premises, as defined in the Lease. Tenant shall pay all taxes
{including possessoty interest taxes) levied on or against the
Premiges or its personal property.

Tenant’s Shave: | 100%

Security Deposit: | $4,562.25

Permitted Use: | Light manufacturing, fabrication and related office use.

Parking: | Tenant shall have the right, to have its employees and visitors
park in the paved arcas adjacent to the Buildings as identified as
the Parking Arcas on Exhibit A-2 attached hereto, as further set
forth in Section 2.2 herein below

Brokers: | Cushman & Wakefield (Landiord Broker}

CITAG141 70809042 3




LEASE AGREEMENT

THIS LEASE AGREEMENT 1s made and entered into by and between CITY
OF ALAMEDA, a charter city and municipal corporation (“Landiord™) and Dreyfuss Capital
Partners, LLC, a California limited Hability company (“Tenant”). The Basic Lease Information,
the Exhibits and this Lease Agreement are and shall be construed as a single instrument and are
referred to heroin as the “Leage”.

1. Drngisy.

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

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 of this Lease, in addition to the Premises, Landlord grants to Tenant a license to
usc the land area appurtenant to the Promises as generally depicted on Exhibit A-1 attached
hereto (“Land™). Landlord further grant Tenant a license for Tenant and its employees, agents,
suppliers, customers and patrons the right to use those portions of the Land designated on
Exhibit A-2 for parking purposes (the “Parking Area’). Tenant may also use the Parking Atea
for the loading and unloading of trucks shipping ifems to and from the Premises. Landiord shali
not be required to enforce Tenant’s rights to use any parking spaces on the Parking Area. Under
a¢ circumstances may the Land or Parking Area be utilized for the storage (beyond 72 hours),
repair or maintenance of any velicles. Should Tenant or its agents, employees or invitees use the
Land or Parking Area or any portion thereof in violation of this Section 2.2, Landlord shall have
the right, upon not less than twenty-four (24} hours’ prior written or emailed 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 demuand
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 {o any vehicle or other personal
property parked or located upon or within the Land or Parking Area, whether pursuant to this
license or otherwise and whether caused by fire, theft, explosions, strikes, riots, or any other
canse whatsoever; or (b} injury to or death of any person in, about or around any parking spaces
or any portion of the Land or Parking Area or any vehicles parked thercon whether caused by
fire, theft, aszault, explosion, riot or any other cause whatsoever and Tenant hereby waives any
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claims for, or in respect to, the above. Tenant shall not assign any of its rights under this
Section 2.2 except in conaection with an assignment of Tenant’s interesis in the Lease or g
sublease in accordance with Article 13 below and in the event an attempt to assign is made, it
ghall be void. Landiord shall have no maintenance obligations for the Land or Parking Area and
all provisions of this Lease concerning Tenant’s rights and obligations governing its use and
occupancy of the Premises that are not inconsistent with this Section 2.2 shall be applicable to
the Land and Parking Areas. In addition to the foregoing, if Tenant desires storage rights or
other such uses of the Land, Tenant shall provide a narrative written description and plans
showing such uses for Landlord’s review and approval. If Tenant obtains Landlord’s approval
for outside storage or oiher uses, the same shall be properly screened.

2.3 [ntentionally Omitted].

2.4  Possession. Tenant accepts the Premises in “AS IS” “WITH ALL FAULTS”
condition and configuration without any representations or warranties by Landlord, and subject
to all matters of record and all applicable laws, ordinances, rules and regulations, with ne
obligation of Landlord to make alterations or improvements to the Premises. Tenant
acknowledges that neither Landlord nor any agent of Landlord has made any representation or
warranty with respect to the suitability of the Premises, Building or infrastructure for the conduct
of Tenant’s business. Landlord shall not be liable for any latent or patent defects in the Building
or Premiges. Tenant shall be responsible for requesting an inspection and obtaining a Certificate
of Oceupancy from the City of Alameda. This shall include, but is not limifed 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.

2.3 Mntentionally Omitted],

3 TERM.

3,1  Yerm, 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 of which
approval shali be deemed to be the effective date of an ordinance approving this Lease as
required by the City Charter (“Commencement Date”). This Lease shall terminate at midnight
on the last day of the sixty (60) full calendar month following the Commencement Date
(“Expiration Date™), unless sooner terminated or extended as hereinafter provided. Promptly
following the Commencement Date, Landlord and Tenant shall enter into a letter agreement
substantially in the form atfached hereto 2s Exhibit B, specifving and confirming the
Commencement Date and the Expiration Date; if Tenant fails to execuie and deliver such letier
agreement to Landlord within ten (10) business days after Landlord’s delivery of the same io
Tenant, said letter agreement will be deemed final and binding upon Tenant.

3.2 Delay and Delivery. I for any reason Landlord has not delivered to Tenant
possession of the Premises by the Estimated Commencement Date set forth in the Basic Lease
Information, this Lease shall remain in effect and Landlord shall not be liable to Tenant for any
loss or damage resulting therefrom,
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3.3 Early Termination. The foregoing notwithstanding, either Landiord or Tenant
may terminate this Lease, without cause, prior to the Expiration Date upon the giving of not less
than tweive (12) month’s prior written notice 1o the other in accordance with Asticle 25. Upon
such termination, Landlord shall returo Tenant’s Security Deposit in accordance with Article 7
and, except for those rights and obligations which service the expiration or easlier termination of
the Lease, neither Landiord nor Tenant shall have any further rights or obligations hereunder,

4, RENT.

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

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

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

44  Interest. Any installment of Rent and any other sum due from Tenant under this
Lease which is not received by Landiord within five (5) days from when the same is due shall
bear interest from the date such payment was originally due under this Lease until paid at the
lesser of: (2) an annval rate equal to the maximum rate of interest permitted by law, or (b) ten
percent {10%) per annurn.  Payment of such interest shall not excuse or cure any Default by
Tenant.

3. DPERATING EXPENSES AND TAXES.

5.1 Definitions, For purposes of this Article 3, the following terms shall have the
meanings hereinafier set forth:

CITA\S1417\080904.2 3



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

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

(c) Taxes shall mean all taxes, assessments, fees, impositions,
assessments and charges levied (if at all) upon or with respect to the Building, Land, 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
Taxes or Possessory Interest Taxes which are the subject of Article 9. 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, foes and levies for or with respect
to transit, housing, police, fire or other goveramental or quasi-governimental 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 of space in the Building or any cccupants thereof, on the use or occupancy of the
Building, on the rent payabie under any lease or in connection with the business of renting space
in the Building, that ars now or hereafler levied or assessed against Landlord or the Building by
the United States of America, the State of California, the City of Alameda, or any other political
or public entity, and shall also inciude any other tax, foe or other excise, however described, that
may now or hercafter be levied or assessed as a substitute for, or as an addition to, in whole or in
part, any other Taxes, whether or not now customary or in the contemplation of the parties on the
date of this Lease. Notwithstanding the foregoing, in the event Landlord has the right to elect to
have assessments amortized over different time periods, Landlord will elect (or will charge such
assessment through to Tenant as if Landlord had so elected) to have such assessment amortized
over the longest period permitted by the assessing authority, and only the amortized portion of
such assessment (with interest at the lesser of the actual interest rate paid by Landlord or the then
maximum rate of interest not prohibited or made usurious by Law) shall be included in Taxes on
an annual basis. Taxes shall not include any franchise, transfer or inheritance or capital stock
taxes, or any income taxes measured by the net income of Landlord from all sources, unless due
to a change in the method of taxation any such taxes are levied or assessed against Landlord as a
substitute for, or as an addition to, in whole or in part, any other ax that would otherwise
constitute a Tax. Taxes shall also include reasonable legal fees and other costs and
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disbursements incurred by Landlord in connection with proceedings to contest, determine or
reduce Taxes provided, however, that Landlord shall pay to Tenant promptly afier receipt by
Landlord an amount equal to Tenant’s Share of any refunded or recovered Tax previcusly paid
by Tenant,

(@)  Expenses shall mean all costs of management, operation,
maintenance, insuring and repair of the (i} structural elements of the Building (including the
roof); (i} Common Area maintenance; and (iii) Landlord’s property insurance, if any.

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

&, UsE; COMPLIANCE WITHE LAWS.

6.1 Use. The Premises shall be used for the Permitted Use and for no other use
whatsoever. At no tirce shall Tenant have the right & install, operaie or maintain
telecommunications or any other equipient on the roof or exterior areas of the Building, except
as may be necessary for Tenant’s Permitted Use of the Premises and Tenant’s installation of such
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equipment is doge in full compliance with Article 10. Tenant acknowledges that neither
Landlord nor any agent of Landlord has made any representation or warranty with respect to the
Prerises, Buildings or with respect to the suitability or fitness of either for the conduct Tenant’s
business or for any other purpose.

6.2 Compliance with Laws. Tenant shall comply with all laws, ordinances, rules,
regulations and codes, of all municipal, county, state and federal authorities, including the
Americans With Disabilities Act, as amended, (42 U.8.C. Section 1201 ¢t seq. [the “ADA™))
{collectively, “Laws”) pertaining to Tenant’s use and occuparicy of the Premises and the conduct
of its business. Tenant shall be responsible for making all improvements and alterations
necessary to bring the Premises into compliance with applicable ADA requirsments and to
ensure that the Premises remain in compliance throughout the Term of this Lease. Tenant shall
not commit, or suffer to be committed, any waste upon the Premises or any public or private
nuisance, or other act or thing which disturbs the quiet enjoyment of any other tenant in the
Building, nor shall Tenant store any materials on the Premises which are visible from areas
adjacent to the Premises, unless otherwise specifically set forth in this lease. Tenant shall not
permit any objectionable odor to escape or be emitted from the Premises and shall ensure that the
Premises remain free from infestation from rodents or insects. Tenant shall not do or permit
anything to be done on or about the Prenises or bring or keep anything into the Premises which
will in any way increase the rate of, invalidate, or prevent the procuring of any insurance,
protecting against loss or damage to the Buildings or any of its contents by fire or other casualty
or against liability for damage to property or injury to person in or about the Buildings.

6.3 Compliance with Restrictions. The Premises are is located on property known as
the former Naval Air Station Alameda, portions of which were conveyed to the City by the
United States of America, acting by and through the Department of the Navy by a guitclaim deed
dated June 4, 2013, recorded June 6, 2013 as Series No. 2013-199804 of Official Records in the
Office of the County Recorder, Alameda County, California (“Quitclaim Deed”). Said
Quiiclaim Deed conveyed the Premises subject o certain covenants, conditions, restrictions,
easements, and encumbrances as set forth therein. The Premises are further encumbered by
those certain restrictions set forth in the Declaration of Restrictions (Former Naval Air Station
Alameda) dated June 4, 2013 and recorded June 6, 2013 as Series No.: 2013-199782 in the
Office of the County Recorder of Alameda County (“Declaration of Restrictions™). Copies of
the Quitclaim Deed and Declaration of Restrictions have been delivered to Tenant and,
concurrently with the execution of this Lease, Tenant shall sign and return to Landlord the
Acknowledgment of Receipt, attached hereto as Exhibit . Use of the Premises is further
restricted by the Covenant to Restrict Use of Property Environmenial Restrictions recorded
June 6, 2013 as Series Mo, 2013-19983% in the office of the County Recorder, Alameda County,
CA (the “UCRUP™), the National Environmental Protection Act Record of Decision (“ROD™) for
the disposal and reuse of the former Naval Air Station Alameda, and a1l conditions contained
therein. A copy of the ROD is gvailable for review at Landlord’s office during normal business
hours. The covenants, conditions, restrictions, easements, rights-of-way, reservations, rights,
agreements, and encumbrances set forth in the Quitclaim Deed, Declaration of Restrictions and
the ROD, as they affect the Building, Common Areas or Premises, are eollectively referred to
hersin as the “Restrietions.” Any use of the Premises shall comply with the Restrictions and a
failure to so comply shall constitute a Default under this Lease.
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64  UsgPermit. Tenant and any of its subtenants shall maintain a City of Alameda
Use Permit and other applicable City permits and approvals for the intended use of the Premises
{collectively “Tse Fermit”).

7. SECURITY DEPOSIT.

Concurrently with its execution of this Lease, Tenant shall deliver to Landlord the
amount identified in the Basic Lease Information as the Security Deposit to be heid by Landlord
without liability for interest (unless required by Law) as security for the performance of Tenant’s
obligations, The Security Deposit is not an advance payment of Rent or a measure of damages.
Landlord may from time to fime and without prejudice to any other remedy provided in this
Lease or by Law, use all or a portion of the Security Deposit to the extent necessary to satisfy
past due Rent or to satisfy Tenant’s 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. If Landlord so uses or applies all or any portion of the Security Deposit, then
within fifteen (15) days after demand therefore, Tenant shall deposit cash with Landlord in an
amount sufficient to restore the deposit to the full amount thereof, and Tenant’s failure to do so
shall constitute a Default vnder this Lease. Ifthere 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 payments have been made, the Security Deposit, or such balance thercof
remaining, will be refunded to the Tenant after the expiration or garlier termination of this Lease.
Tenant hereby waives the benefit of the provisions of California Civil Code Section 1950.7. In
the event of an act of bankruptcy by or insolvency of Tenant or the appointment of a receiver for
Tenant or general assignment for the benefit of Tenant’s creditors, the Security Deposit shall be
deemed fmmediately assigned to Landlord.

8. UTILITIES.

8.1 Pavments for Utilitics and Services. Tenant shall contract directly with the
providers of, and shall pay all charges for, water, sewer, storm water, gas, electricity, heat,
cooling, telephone, refuse collection, janitorial, pest control, security and monitoring services
furnished to the Premises, together with all related installation or connection charges or deposits
(“Uiilities™). If any Utilities are provided by Alameda Municipal Power (“AMP") it is
understood and agreed that such entity is separate and distinct from Landiord and Tenant must
contract directly with AMP for any such Utilities. If any such Utilities are not separately metered
or billed to Tenant for the Premises but rather are billed to and paid by Landlord, Tenant shall
pay to Landlord, as Additional Rent, its pro rata share of the cost of such services, as reasonably
determined by Landlord. If any Utilities are not separaiely metered, Landlord shail have the
right to detevmine Tenant's consumption by either submetering, survey or other methods
designed to measure consumption with reasonable accuracy. In accordance with California
Public Resources Code section 25402.10, Tenant shall, upon written request, promptly provide
Landiord with monthly electrical and natural gas (if any) 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 docursentation
required by Landlord to request information regarding Tenant’s electrical and natural gas usage
data with respect to the Premises directly from the wtility company providing electricity and
natural gas o the Premises,
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8.2  No Lisbility of Landlord. Except in the case of Landlord’s gross negligence or
willful misconduct, in no event shall Landlord be liable or responsible for any loss, damage,
expense or liability, including, without limitation, loss of business or any consequential damages,
ariging from any failure or inadequacy of any service or Utilities provided to the Premises or
Buildings, whether resulting from any change, failure, interference, disraption or defect in supply
or character of the service or Utilities provided to the Premises or Building, or arising from the
partial or total unavailability of the service or utility o the Premises or Buildings, from any cause
whaisoever, or otherwise, nor shall any such fatlure, inadequacy, change, interference,
disruption, defect or unavailability constitute an actual or constuctive eviction of Tepant, or
entitle Tenant to any abatement or diminution of Rent or otherwise relieve Tenaut from its
obligations under this Lease.

g, PERSUNAL PROPERTY AND POSSESSORY INTEREST TARES,

9.1 Tenant’s Tax Obligation. “Taxes” shall mean all taxes, assessments and
governmental charges, whether federal, state, county or municipal, and whether general or
special, ordinary or extraordinary, foreseen or unforeseen, imposed upon Tenant’s personal
property or trade fixtures, the Premises, or any possessory interest therein, or their operation,
whether or not directly paid by Landlord, but excluding those Taxes paid by Landlord as defined
at Section 5.1(c) above.

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

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

94  Pavment Tenaut shall pay the Personal Property Taxes or possessory interest
taxes in accordance with the instructions of the taxing entity, Tenant shall pay the Personal
Property Taxes, if any, originally imposed upon Landlord, upon Landlord’s election, either
(a) anngally within thirty (30} days after the date Landlord provides Tenant with a statement
setting forth in reasonable detail such Taxes, or (b) monthly in advance based on estimates
provided by Landlord based upon the previous year’s tax bill, All Persoral Property Taxes
originally imposed upon Landiord and payable by Tenant with respect to the Premises shall be
provated 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.

19, ALTERATIONS.

10,1 Landiord Consent Reguired. Tenant shall not make any alterations,
improveiments, or additions (each an “Aleratisn™) in or about the Premises or any part thereof
without the prior written consent of Landlord, which consent may be reasonably conditioned
upon eriteria and/or requirements desmed necessary by Landlord in its propristary capacity only;
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provided, however, that Landlord shall have the right in its sole and absolute discretion to
withhold its consent to any Alteration which affects the structural components of the Building,
including the roof, support structures, foundations, the exterior of the Building and/or the
systems serving the Premises or the Building. Any such approval by Landlord shall be in its
proprietary capacity as Landlord and no such approval shall be deemed an approval by the City
of Alameda in its regulatory capacity. Notwithstanding the foregoing, Tenant shall have the right
to rake Alferations to the Premises with prior written notice to, but without the consent of,
Landlord provided that such Alterations (a) do not require the procurement of a building permi,
(b) do not affect the structural portion of the Building or the systems serving the Building, (¢) are
perform below the ceiling and above the rvaised floor of the Premises, (d) the reasonably
estimated costs of the Alternations, together with the costs of any other Alteration made during
the immediately preceding twelve (12} mounths peviod, do not exceed Ten Thousand Dollars
(316,000) and, (e} are performed in full compliance with the terms Sections 10.2 through 1.4
below.

1.2 Alterations. Any Alierations 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 fo Landiond; required permits and approvals; evidence of contractors and
subcontractors insurance in amounts réasonably required by Landiord and naming Landlord, the
managing agent for the Building and such other persons or entities as Landlord may reasonably
requast, as additicnal insureds; and any security for payment in performance and amounts
reasonably required by Landlord. In addition, if apy such Alteration requires the removal of
asbestos, an appropriate asbestos disposal plan, identifying the proposed disposal site of all such
asbestos, must be included with the plans and specifications provided to Landlord. Tenant shall
reimburse Landlord for any sums paid by Landlord for third party examination of Tenant’s plans
for Alterations. Landlord agrees to respond to Tenant’s request for consent to any Alterations
within fifteen {15} days following Tenant’s delivery of such request, accompanied by plans and
specifications depicting the proposed Alterations (“Plans”) and a designation of Tenant’s general
contractor (and major subcontractors) to perform such work. Landiord's response shall be in
writing and, if Landlord withholds its consent to any Alterations, Landlord shall specify in
reasonable detail in Landlord’s notice of disapproval, the basis for such disapproval. If Landlord
fails to timely notify Tenant of Landlord’s approval or disapproval of any such Plans, Tenant
shall have the right to provide Landlord with a second written request for approval (a “Second
Reguest”) that specifically identifies the applicable Plans and contains the following statement
tn bold and capital letters: “THIS IS A SECOND REQUEST FOR APPROVAL OF PLANS
PURSUANT TO THE PROVISIONS OF SECTION 16.2 OF THE LEASE. IF
LAMDLORD FAILS TO RESPOND WITHIN FIVE (5) BUSINESS DAYS AFTER
RECEIPT OF THIS NOTICE, THEN LANDLORD SHALL BE DEEMED TO HAVE
APPROVED THE PLANS DESCRIBED HEREIN,” If Landlord fails to respond to such
Second Reguest within five {5) business days after receipt by Landlord, the Plans in question
shall be deemed disapproved by Landlord. If Landlord disapproves of any Plans, Tenant may
revise Tenant’s Plans and resubmit such Plans to Landlord; in such event the scope of Landlord’s
review of such Plang shall be limited 1o Tenant’s correction of the #ems to which Landiord had
previously objected. Landlord’s review and approval {or deemed approval) of such revised Plans
shall be governed by the provisions as set forth above in this Section 10.2. The procedure set
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forth above for approval of Tenant’s Plans will also apply to any change, addition or
amendments to Tenant’s Plans. Landiord’s approval of an Alteration shall not be deemed a
representation by Landlord that the Alteration complies with Law. In addition, Tenant shall pay
Landiord a fee for Landlord’s oversight and coordination of any Alteration equal to five percent
(5%) of the total costs of the Alteration, to the extent the costs of the Alteration is equal to or less
than $100,000; plus four percent (4%) of the costs of the Alteration to the extent that the costs of
the Alteration is in excess of $100,000, but not more than $500,000 million; plus three percent
(3% of any portion of the costs of the Alteration in excess of $500,000. Upon completion,
Tenant shall furnish Landiord with at least three (3) sets of “as built” Plans (as well as a set in
CAD format, if requested by Landlord) for the Alterations, completion affidavit and full and
final unconditional waivers of Hens and will cause a Notice of Completion to be recorded In the
(ffice of the Recorder of the County of Alameda. Any Alferation shall at once become the
property of Landiord; provided, however, that Landlord, at its option, may require Tenant to
remove any Alterations prior to the expiration or sooner termination of this Lease. If Tenant
serves a reguest in writing together with Tenant’s request for Landlord’s consent to any such
Alterations (“Removal Reguest™), Landlord will notify Tenant at the time of Landlord’s consent
to any such Alterations as fo whether Landlord requires their removal. All costs of any
Alterations (including, without limitation, the removal thereof, if required) shall be borne by
Tenani. If Tenant fails to prompily complete the removal of any Alterations and/or to repair any
damage caused by the removal, Landlord may do so and may charge the reasonable costs thereof
to Tenant. All Alterations shall be made in a good and workmasnlike manner and in a manner
that will not disturb other tenants, in accordance with Landlord’s then-current guideline for
constrijction, and Tenant shali maintain appropriate liability and builders’ risk insurance
throughout the construction. Tenant shall indemnify, defend, protect and hold Landlord
harmless from and against any and all claims for injury to or death of persons or damage or
destruction of property arising out of or relating to the performance of any Alterations by or on
behalf of Tenant, Under no circumstances shall Landlord be required to pay, during the Term (as
the same may be extended or renewed) any ad valorem or other Taxes on such Alterations,
Tenant hereby covenanting to pay all such taxes when they become due.

10.3  Excavaiions. In the event Tenant intends to perform any Alterations requiring
excavations below the snrface of the Premises (whether inside or cutside of the Buildings) or
construction of a permanent struciure on the Premises, Tenant must determine the actual location
of all utilities vsing standard methods (i.e., potholing, metal fish line, etc.) and submit this
information with an application to excavate or application to build a permanent structure to
Landlord for approval {(which shall also include the approval of other applicable govermmental
authoritics). The application shall include a site plan showing the location of utilities and that
construction will not take place above the utility line or within the utility easement, specifically
showing that no permanent shructure will be constructed in these areas. Tenant shall be
responsible for complying with the provisions of the City of Alameda’s Marsh Crust Ordinance,
as well as the Covenant to Restrict Use of Property Environmental Restrictions recorded June 6,
2013 as Series No. 2013- 199838 of Oificial Records of the County of Alameda, the Site
Management Plan for Alameda Point and, if required, shall obtain a Marsh Crust Permit.

10.4  Ligns. Tenant shall pay when due all claims for labor or materials farnished

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

il MAINTENANCE AND REPATE OF PREMISES.

111 Maintesance and Repair by Tepant,

(a} Tenant Maintenance. Tenant shall, at its sole cost and
expense, mainiain the Premises in good repair and in a neat and clean, first-class condition,
including malking all necessary repairs and replacements. Tenant’s repair and maintenance
obligations include, without limitation, repairs to: (i) floor coverings; (i) interior partitions;
(iii} doors; (iv) the interior side of demising walls; (v} fire life safety systems, including
sprinklers, fire alarms and/or smoke detectors; (vi) Alterations, described in Article 10;

(vit} heating, ventilation and air conditioning (HVAC) systems exclusively serving the Premises;
(viii} kitchens; (ix) plumbing and similar facilities exclusively serving the Premises, whether
such items are instailed by or on behalf of Tenant or are cwsrently existing at the Premises; and
(x) telephone and data equipment, and cabling. The foregoing notwithstanding, Landicrd and
Tenant acknowledge that, as of the Lease Date, the electric motor for the front roll-up door, gas
line to the water heater and HVAC system are not in working order and nsither Tenant nor
Landiord have any obligation to repair thess items.

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

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

12, ENVIRONMENTAL PROTECTION PROVISIONS.

12.1  Hazardous Materials. “Hazardous Materials” shall mean any material,
substance or waste that is or has the characteristic of being hazardous, toxic, ignitable, reactive,
flammable, explosive, radioactive or corrosive, including, without limitation, petroleum,
solvents, lead, acids, pesticides, paints, printing ink, PCBs, asbestos, materials commonly known
to cause cancer or reproductive harm and those materials, substances and/or wastes, incloding
wasies which are or iater become regulated by any local governmental suthority, the state in
which the Premises are located or the United States Government, including, but not limited to,
substances defined as “hazardous substances,” “hazardous materials,” “toxic substances™ or
“hazardous wastes” in the Comprehensive Environmental Response, Compensation and Liability
Act of 1980, as amended, 42 U.S.C. §9601, et seq.; the Hazardous Materials Transportation Act,
49 U.8.C. §1801, et seq.; the Resource Conservation and Recovery Act; all environmental laws
of the state where the Premises are located, and any other environmental law, reguiation or
ordinance now existing or hereinafter enacted. “Hagzardous Materials Laws” shall mean all
present and frture federal, state and local laws, ordinances and regulations, prudent industry
practices, requirements of governmsntal entities and manufacturer’s instructions relating to
industrial hygiene, environmental protection or the use, analysis, generation, manufacture,
storage, presence, disposal or transportation of any Hazardous Materials, including without
Limitation the laws, regulations and ordinances referred to in the preceding sentence.

12.2  Reportable Uses Reqguired Consent. Except as permitted in this Article 12, Tenant
hercby agrees that Tenant and Tenani’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 “Yepant
Parties™) shall not cause or permit any Hazardous Matzrials to be used, generated,
manufactured, refined, produced, processed, stored or disposed of, on, under or abont the
Promises or Butlding or transported to or from the Premises or Building without the express prior
wiitten consent of Landlord, which consent may be limited in scope and predicated on strict
compliance by Tenant with all applicable Hazardong Materials Laws and such other reasonable
rules, regulations and safeguards as may be required by Landlord (or any insurance carrier,
environmental consultant or lender of Landlord, or environmental consultant retained by any
lender of Landlord) in connection with using, generating, mapufacturing, refining, producing,
processing, storing or disposing of Hazardous Materials on, under or about the Premises or the
Building. In connection therewith, Tenarnt shall, at its own expense, procure, mainiain in effect
and comply with al} conditions of any and all permits, licenses and other governmental and
regulatory approvals required for the storage or use by Tenant or any of Tenant Parties of
Hazardous Materials on the Premises or the Building, inchading without limitation, discharge of

CITAVS1417\980804.2 12



{appropriately treated) materials or wastes into or through any sanitary sewer serving the
Premises or the Building. The foregoing notwithstanding, Tenant may use ordinary and
customary materials reasonably required to be used in the course of the Permitted Use, ordinary
office supplies (copier, toner, liquid paper, giue, etc.) and commeon household cleaning materials,
so long as such use is in compliance with all Hazardous Materials Laws and does not expose the
Premises or neighboring property to any meaningtul risk of contamination or damage or expose
Landiord to any lability therefor.

12.3  Remediation Obligations. If at any time during the Term, any contamination of
the Premises by Hazardous Materials shall occur where such contamination is caused by the act
or omisgion of Tenant or Tenant Parties (“Tenant’s Contamination™), then Tenant, at Tenant’s
sole cost and expense, shall promptly and diligently rermediate such Hazardous Materials from
the Premises or the groundwater underlying the Fremises to the extent required to comply with
applicable Hazardous Materials Laws. Tenant shall not take any required remedial action in
response to any Tenant’s Contamination in or about the Premises or enter into any settlement
agreement, consent, decree or other compromise in respect to any claims relating to any Tenant’s
Contamingtion without first obtaining the prior written consent of Landlord, which may be
subject to conditions imposed by Landlord as determined in Landiord’s sole discretion. Such
prior written consent shall not be required io the extent the delay caused by the requirement to
obtain consent may increase the damage to the Premises or the risk of harm to human health,
safety, the environment or security caused by the Tenant Contamination. Landlord and Tenant
shall jointly prepare a remediation plan in compliance with all Hazardous Materials Laws and the
provisions of this Lease. In addition to all other rights and remedies of Landlord hereunder, if
Tenant does not promptly and diligently take all steps to prepare and obtain all necessary
approvals of a remediation plan for any Tenant’s Contamination, and thereafter commence the
required remediation of any Hazardous Materials released or discharged in connection with
Tenant’s Contamination within thirty (36) days after all necessary approvals and consents have
been obtained, and thereafter continue to prosecute such remediation to completion in
accordance with the approved remediation plan, then Landlord, at its sole discretion, shall have
the right, but not the obligation, to cause such remediation to be accomplished, and Tenant shall
reimburse Landlord within fifteen (15} business days of Landlord’s demand for reimbursement
of all amounts reascenably paid by Landiord (together with interest on such amounts at the
highest lawful rate until paid), when such demand is accompanied by proof of payment by
Landlord of the amounts demanded. Tenant shall promptly deliver to Landlord, copies of
hazardous waste manifests reflecting the legal and proper disposal of all Hazardous Materials
reroved from the Preimises as part of Tenant’s remediation of any Tenant’s Contamination. The
foregeing notwithstanding, *“Tenant’s Contamination” shall not refer to or include any Hazardous
Materials that were not clearly iniraduced 1o the Premises by Tenant or Tenant Parties. Asap
example, if lead dust or asbestos are found on the Premises, uniess there is clear evidence that
Tenant introduced those Hazardous Materials fo the Premises or they were dislodged by a Tenant
Alteration, those Hazardous Materials shall not be considered “Tenant’s Contamination,” and i
shall not be Tenant’s responsibility to take remedial action relating to such Hazardous Materials,

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

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

12.6  Hazardous Materials Handling Plan. Prior to the execution of this Lease, Tenant
shall complete, execute and deliver to Landlord an Environmental Questionnaire Disclosure
Statement (the “Environmental Questionnaire™), in the form of Exhibit E attached hereto and
shall require any Subtenant who will bring to, or use at the Premises, any Hazardous Materials to
also execute and deliver to Landlord an Environmenta! Questionnaire. To the extent Tenant
intends 1o store, use, treat or dispose of Hazardous Materials on the Premises, Tenant shall
prepare and submit together with the Environmental Questionnaire a Hazardous Materials
Handling Plan (the “Hazardous Materials Handling Plan™). For a period of fifteen (15) days
foliowing Landlord’s receipt of the Environmental Questionnaire and Hazardous Materials
Handling Plan, if applicable, Landlord shall have the right to approve or disapprove such
documents. The failure of Landlord 1o approve such documents shall be deemed Landlord’s
disapproval thereof. Landiord approval of the Environmental Questiounaire and the Hazardous
Materials Handling Plan shall constitute approval for Tenant’s use of the Hazardous Materials
get forth therein in compliance with Hazardous Materials Laws and the Hazardous Maiterials
Handling Plan. Following approval of the Hazardous Materials Handling Plan, Tenant shall
comply therewith throughout the Term. To the extent Tenant is permitted to utilize Hazardous
Materials upon the Premises, such use shall be limited to the items set forth in the Environmental
Questionnaire, shall comply with Hazardous Materials Laws and the Hazardous Materials
Handling Plan and Tenant shall prompily provide Landlord with complete and legible copies of
all the following environmental iters relating thereto: reports filed pursuant fo any self-reporting
requirements; permoit applications, permits, monitoring reports, workplace exposure and
comumunity sxposure warnings of notices and all other reports, disclosures, plans or documents
relating to water discharges, air poliution, waste generation or disposal, and underground storage
tanks for hazardous materials; orders, reports, notices, listing and correspondence of or
concerning the release, investigation of, compliance, cleanup, remedial and corrective actions,
and abatement of hazardous materials; and all complaints, pleadings and other legal documents
filed by or against Tenant related to Tenant’s use, handling, storage or disposal of Hazardous
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Materials. If, in conjunction with Tenant’s Permitted Use of the Premises, Tenant desires to
commence the use, treatment, storage or disposal of previously undisclosed Hazardous Materials,
prior to such usage thereof, Tenant shall notify Landlord thereof, by written summary detailing
the scope of such proposed usage and updating the Hazardous Materials Handling Plan to the
extent required by such proposed usage. For a period of fifteen {13) days following Landiord’s
receipt of such notice, Landliord shall have the right to approve or disapprove of such documents.
The failure of Landlord to approve of such documents within such time period shall be deemed
Landiord’s disapproval thereof.

12.7 Hazardous Materiais Indemnity. In addition to any other provisions of this Lease,
Tenant shall, and does hereby agree, to, indemnify and hold hasmless Landiord from any costs,
expenses, liabilities, fines or penalties resulting from discharges, emissions, spills, storage or
disposal arising from Tenant’s cccupancy, use or sperations, or any other action by Tenant or its
contractors, emplovees, agenis, assigns, inviiees, or subtenants giving rise to lability, civil or
criminal, or any other action by Tenant or its contractors, employees, agenfs, assigns, or
subtenants giving rise to responsibility under any Hazardous Materials Laws. Tenant’s
obligations hereunder shall apply whenever Landiord incurs costs or liabilities for Tenant’s
activities or for the activities of Tenant’s confractors, employees, agents, assigns, invitees, o
subtenanis as provided hereunder. This provision shall survive the expiration or termination of
this Lease.

13. ASSIGNMENT AND SUBLETTING.

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

13.2  Landlord Recapture. In the event of an assignment of this Lease or subletting of
more than twenty percent (20%) of the rentable square footage of the Premises, Landiord shall
have the right to recapture the portion of the Premises that Tenant is proposing to transfer, If
Landiord exercises its right to recapture, this Lease shall automatically be amended (or
terminated if the entire Premises is being assigned or sublet) to delete the applicable portion of
the Premises effective on the proposed effective date of the Transfer, although Landiord may
require Tenant to execuic a reasonable amendmeni or other document reflecting such reduction
or termination.
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13.3  Reasopable Consent. If Tenant intends to assign this Lease or sublet the Premises
or any part thereof, Tenant shall give Landiord writien notice of such intent (“Transfer Notice™).
Tenant’s Transfer Motice shall be accompanied by a copy of the proposed assignment or sublease
between Tenant and the proposed assignee or subtenant, together with current and three (3)
years’ prior financial statements, if available, for the proposed assignee or subtenant, which
financial statemaent shall be prepared in accordance with generally accepted accounting
principles, Tenant shall provide Landlord with any additional information or documentation
reasonably requested by Landlord within ten (10) business days after receiving Landlord’s
request. Landlord shall then have a period of thirty (30) days following receipt of such
additional information {or 30 days after receipt of Tenant’s Transfer Notice if no additionat
information is requested) within which to notify Tenant in writing that Landlord elects either
(2} to exercize its recapture rights in accordance with Section 13.2 in which event Tanant will be
relieved of all further obligations hereunder as to such space as of the date specified in
Landlord’s notice tertinating the Lease with respect to the relevant space, (b} to permit Tenant
to assign this Lease or sublet such space as described in the Transfer Notice, subject, however, to
prior written consent to the proposed assignment or sublease or {¢) deny Tenant’s request to
assign this Lease or sublet such space. Among other factors upon which Landlord may base a
withholding of consent are the following: (i) the use of the Premises by such proposed assignee
ot subtenant would not be a Permitted Use; (i1) the financial condition of the proposed assignee
or subtenant is such that, in Landlord’s reasenable determination, it would be unable to perform
its obligations under the proposed sublease or assignment; (iii) the portion of the Premises
piopeosed 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 Laws or regulations; (iv) Landlord or
Landlord’s agents have negotiated with the proposed assignee or subienant with regard to the
leasing of space at the Property, at any time within the preceding six (6) months; or (v) any other
reascnable basis that Landlord may assert.

134  [Inteptionally Omitted].

13.5 Tenant Affiliates. Notwithsianding anything to the contrary contained in Section
13.1, Tenant may, without obtaining the prior consent of Landlord, and without the payment of
any amounts pursuant to Section 13.4, sublet or license the use of all or any part of the Premises
or assign this Lease to a Tenant Affiliate, provided that (a) Tenant shall give not less than thirty
(30} days’ prior written notice thersof to Landlord (to the extent such notice is permitted by
applicable Law), (b} Tenant shall continue to be fully obligated under this Lease, and {¢) 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 1o a sublease, only with respect to that portion of the Premises that is the
subject of the sublease and excluding all rental obligations of Tenant hereunder). As used
herein, “Tenant Affiliate” means (i} an entity controlling, controlled by or under common
control with Tenant, {if} a successor corporation related o Tenant by merger, consolidation,
nonbankruptey reorganization, or government action, or {iii} a purchaser of substantially all of
Tenant’s assets located in the Premises; and a party shall be deemed to “control” ancther party
for purposes of the definition contatned in the aforesaid clause (1) only if the first party owns
more than {ifty percent (50%) of the stock or other beneficial interests of the second party or has
the power to direct or cause the direction of the management or policy of the second party, or the
first and second party share the same, or substantially the same (defined a5 a majority of
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directors on the “controlled” entity’s board are also on the other entity’s board), board of
directors. Within five (5} business days of executlon of any such sublease or license with a
Tenant Affiliate, Tenant shall deliver to Landiord a copy of the fully executed assignment,
subiease or license,

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

13.7 Expenses and Attorneys’ Fees. Tenant shall pay to Landlord ali costs and
expenses (including without limitation, the foes of Landlord’s counsel) incurred in connection
Landlord’s review and processing of documents regarding any proposed Transfer (which under
no circomstances shall be less than $750 per proposed Transfer).

i3.8 Limitations on Transfer Reasonable. Tenant acknowledges and agrees that the
restrictions, conditions, and limitations irnposed by this Article 13 on Tenant’s ability to assign
or transfer this Lease or any other interests herein, to sublet the Premises or any part thereof, are,
for purposes of California Civil Code Section 1931.4, as amended from time to time, and for all
other purposes, reasonable at the time this Lease was entered into and shall be deemed to be
reasonable at the time that Tenant seeks to assign or transfer this Lease or any interest herein, to
sublet the Premises or any part thereof, or transfer or assign any right or privilege appurtenant to
the Premises,

14, INDEMNITY AND WAIVER OF ULATIMS.

141 Tepant Inderonification. Tenant shall indemnify, defend and hold Landlord and
Landlord Related Partics 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 1o 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 Buildings (¢} any act,
neglect, fault, willful misconduct of Tenant or Tenant’s agents, or (d) from any breach or defauit
in the terms of this Lease by Tenant or Tenant’s agents, except to the extent such claims arise out
of or relate to the gross negligence or willful misconduct of Landlord, If any action or
proceeding is brought against Landlord by reason of any such claim, upon notice from Laadlord,
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Tenant shail 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 Landiord
and its trustees, members, principals, beneficiaries, partners, officers, directors, emplovees,
property managers, Mortgagees, contractors and agents (“Landlord Related Parties”) from
responsibility for, waives its entire claim of recovery for and assumes all risks of (i) damage to
property or injury to person in or about the Premises or the Building from any cause whatsoever
except to the extent caused by the gross negligence or willful misconduct of Landlord or any
Landlord Related Parties, or (ii) loss resulting from business interruption or loss of income at the
Premises,

14.2  Waiver of Claims. Except in the event of its own gross negligence or willful
misconduct, Landlord shall not be liable to Tenant and Tenant hereby waives all claims against
Landlord and Landlord Related Parties for any injury or damage 10 any person or property
pocurring or incurred in connection with or in any way relating to the Premises or Building from
any cause. Without limiting the foregoing, neither Landlord nor any Landlord Related Party
shall be tiable for and there shall be no abatement rent for (a) any damage to Tenant’s property
stored with or entrusted fo any Landlord Related Party, (b) loss of or damage to any property by
theft or any other wrongful or illegal act, or (¢) any injury or damage to person or property
resulting from fire, explosion, falling plaster, steam, gas, electricity, water or rain which may
leak from any part of the Promises or Building or from the pipes, appliances, appurtenance or
plumbing works thereof or from the roof, street or surface or from any other place or resulting
from dampness ov any other cause whatsoever or from the acts or omissions of other tenants,
occupants or other visitors to the Premises or Building or from any other cause whatsoever,

(d) any dinnnution or shutting off of light, air or view by any structure which may be erected on
lands adjacent to the Premises or {¢) any latent or other defects in the Premises or the Building.
Tenant agrees that in no case shall Landiord or any Landiord Related Party be responsible or
Hable on any theory for any injury to Tenant’s business, loss of profits, loss of income or any
other form of consequential damage.

143 Survival/Mo fmpairment. The obligaiions of Tenant uader this Atticle 14 shall
survive any termination of this Lease. The foregoing indemniry obligations shall not relieve any
insurance carrier of its obligations under any policies reguired to be carried by either party
pursuant to this Lease, to the extent that such policies cover the peril or cutrents that results in
the claims that is subject o the foregoing indenmity.

15,  INSURANCE.
i5.1  Tenant’s Insurance.

(a) idability Insurance. Tenant shall maintain in full force
throughout the Term, commercial general lability insurance providing coverage on an
occurrence form basis with limits of not less than Two Million Dollars ($2,000,000.00) sach
gocurrence 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
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coverage; (iti} provide that it is privnary 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
teporting provisions shall not affect coverage provided to Landtord, its pariners, property
managers and Mortgagees; and (v) name Landiord, PM Realty Group L.P. and such other parties
in interest as Landlord moay from time to time reasonably designate to Tenant in writing, as
additional msureds in an Additional Insured Endorsement. Such additional insureds shall be
provided at least the same extent of coverage as is provided to Tenant under such policies, The
additional insured endorsement shall be in a form at least as broad as endorsement form number
CG 20 11 01 96 promulgated by the Insurance Services Office.

{b}  Personal Property Insurance. Tenant shall maintain in full
force and effect on all of its personal property, fumiture, fornishings, 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 araount not less than one hundred percent (100%)
of their full replacement value from fime to time during the Term, providing protection against
all perils, mnchided within the standard form of “all-risk™ (i.e., “Special Cause of Loss”™) fire and
casualty insurance policy. Landlord shall have no interest in the insurance upon Tenant’s
Property or Alterations and wili sign all documents reasonably necessary in connection with the
seftlement of any claims or loss by Tenant. Landlord will not carry insurance on Tenant’s
Property or Alterations,

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

(dy [Iuotentionally Omitted]

(e}  [lutentionally Omitted]

) Augtomobile Liability. Tenant’s expense, maintain in full
force and effect during the Term of this Lease, Commercial Automobile Liability. Such policy
shall be it an amount of not 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 of California and rated A-: VII or better in the Best’s Key Rating Guide.

15.2  Requirements For All Policies, Fach 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 soie cost and cxpense, and (¢} require at least thirty (30) days’ written
notice to Landiord prior to any cancellation, nonrenewal or modification of insurance coverage.
insurance companies issuing such policies shall have rating classifications of “A-" or betfer and
financial size category ratings of “VII” or better according 1o 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 exeeed 35,600, Tenant shall provide to Landlerd, upon request, evidence that
the insurance vaquired to be carried by Tenant pursuant to this Section, including any
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endorsement affecting the additional insured status, is in full foree and effect and that premiums
therefor have been paid. Tepant shall, at least thirty (30) days prior to expiration of sach policy,
fornish Landiord with certificates of renewal thereof and shall provide Landlord with at least
thirty days prior written notice of any canceliation 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 coropany may have against Landlord or
Tenant, as the case may be.

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

154 Landiord’s Insyrance. During the Term, Landlord may, at its sole and absolute
discretion, keep in effect property insurance covering the Building in amounts not less than the
full insurance replacement value thereof {(but not on any Alterations or any of Tenant’s Property)}
with customary limits and deductibles, together with such other types of insurance coverage, if
any, as Landlord, in Landlord’s sole discretion, may elect to carry. Tenant acknowledges that as
of Lease Date, Landiord carries no such insurance.

i6. DAMAGE OR DESTRUCTION,
15.1 Definitions.

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

(b}  “Premises Total Destruction™ shall mean damage or
destruction o the Premizes (or Hazardous Material Condition for which Tenans is not
responsible), other than Tenant’s Property (as defined at Section 15.1(b}), or Alterations (as
defined at Article 10), which cannot reasonably be repaired in six (6) months or less from the
date of the damage or destraction. Landlord shall notify Tenant in writing within thirty (30) days
from the date of the darnage or destruction as to whether or not the damage is Partial or Total.

(¢}  “Insared Loss” shall mean damage or destruction to

improvements on the Premises, other than Tenant’s Property (as defined at Section 13.1{(b}), or
Alterations (as defined at Article 10), which was caused by an event required to be covered by
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the insurance described in Section 15.4, irrespective of any deductible amounts or coverage
limits involved,

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

{e}  “Hazardous Material Condifion” shall mean the
accurrence or discovery of a conditon involving the presence of, or a countamination by, a
Harardous Material as (defined in Section 12.1), in, on, or under the Premises which requires
repair, remediation, or restoration.

16.2  Pagial Damage - Insured Loss. If a Premises Partial Damage that is an Insured
Loss occurs, Landlord shall repair such damage (but not Tenant’s Property or Alterations) as
soon as reasonably possible and this Lease shall continue in full force and effect; provided,
however, that Tenant shall, at Landlord’s election, make the repair of any damage or destruction
the total cost to repair of which is $10,000 or less, and, in such event, Landlord shall make any
applicable msurance procesds available to Tenant on a reasonabie basis for that purpose.
Notwithstanding the foregoing, if the required insurance was not in force or the insurance
proceeds are not sufficient to effect such repair, Tenant shali promptly contribute the shortage in
proceeds {except as to the deductible which is Tenant’s responsibility) as and when required to
complete zaid repairs. In the event, however, such shortage was due to the fact that, by reason of
the unique nature of the improvements, full replacement cost insurance coverage was not
commercially reasonable and available, Landiord shall have no obligation to fully restore the
unique aspects of the Premises unless Tenant provides Landlord with the funds to cover same, or
adequate assurance thereof, within ten (10} days following receipt of written notice of such
shortage and request therefor. If Landlord receives said funds or adequate assurance thereof
within said ten (10} day pericd, the party responsible for making the repairs shall complete them
a5 5001 a5 reasonably possible and this Lease shall remain in full foree and effect. If such funds
or assurance are not 5o received, Landlord may nevertheless elect by written notice to Tenant
within ten (10} days thereafter to: {a) make such restoration and repair as is commercially
reasonable with Landlord paying any shortage in proceeds, in which case this Lease shall remain
in full force and effect, or (b} have this Lease terminate thirty (30} days thereafter. Tenant shali
nwot be entitled to reimbursement of any funds contributed by Tenant to repair any such damage
or destruction. Premises Partial Damage due fo flood or earthquake shall be subject to Section
16.3, notwithstanding that there may be some insurance coverage, but the net proceeds of any
such insurance shall be made available for the repairs if made by either Party.

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

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

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

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

i7. {CONDEMNATION,

If the whole or if any material part of the Premises or Building is taken or
condemned for any public or quasi-public use under eitber state or federal law, by eminent
domain or purchase in liew thereof (a “Taklng”), and (a) such Taking renders the Premises or
Building unsuitable, in Landlord’s reasonable opinion, for the purposes for which they were
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constructed; or {5 the Premises or Building cannot be repaired, restored or replaced at
reasonable expense to an economically profitable unit, then Landiord may, at its option,
terminate this Lease as of the date possession vests in the condemning party. If twenty-five
percent (25%) or more of the Premises is taken and if the Premises remaining afier such Taking
and any repairs by Landlord would be untenantable (in Tenant’s reasonable opinion} for the
conduct of Tenant’s business operations, Tenant shall have the right 1o terminate this Lease as of
the date possession vests in the condemning party. The terminating party shall provide written
notice of termination to the other party within thirty (30) days after it first receives notice of the
Taking. The termination shall be effective as of the effective date of any order granting
possession to, or vesting legal title in, the condemning authority. If this Lease is not terminated,
Base Rent shall be appropriately adjusted to account for any reduction in the square footage of
the Premises. If only a part of the Premises is subject to a Taking and this Lease is not
terminated, Landiord, with reasonable diligence, will restore the remaining portion of the
Premises as nearly as practicable to the condition immediately prior to the Taking. Tenant
hereby waives any and all rights it might otherwise have pursuant to Section 1265.130 of the
Californiz Code of Civil Progedure, or any simiiar or snccessor Laws. Landlord shall be entitled
to any and all compensation, damages, income, rent, awards or any interest thercon which may
be paid or made in connection with any such Taking, and Tenant shall have no claim against
Landlord for the value of any expired term of this Lease or otherwise; provided, however, that
Tenant shall be entitled to receive any award separately allocated by the condemning authority to
Tenant for Tenant’s relocation expenses, the value of Tenant's fixture, equipment and personal
property {specifically excluding components of the Premises which under this Lease or by law
are or at the expiration of the Term will become the property of Landlord, including, without
limitation, fixtures and Alterations), or Tenant’s loss of business goodwiil, provide that such
award does not reduce any award otherwise ailocable or payable fo Landlord.

18, DEFAULT.

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

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

{kY  Tenant abandons the Premises as defined in Section 1951.3
of the California Civil Code.

{c)  Tenant fails timely to deliver any subordination document
or estoppel certificate requested by Landlord within the applicable time period specified
herginbelow.

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

{e} Tenant ceases doing business as a going concern; makes an
assignment for the bepefit of creditors; {s adjudicated an insolvent, files a petition {or files an
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answer admitting the material allegations of a petition) seeking relief under any state or federal
bankruptey or other staiute, law or regulation affecting creditors’ rights; all or substantially ali of
Tenant’s assets are subject to judicial seizure or attachment and are not released within thirty
{30} days, or Tenant consents to or acquiesees in the appointment of 3 trustee, receiver or
liguidator for Tenant or for all or any substantial part of Tenant’s assets.

{5 Tenant fails to perform or comply with any provision of
this Lease other than thoss described in (a) through (¢) above, and dees not fully cure such
failure within fifieen (15) days after notice to Tenant or, if such failure cannot be cured within
such fifieen {15) day period, Tenant fails within such fifteen (15}-day period to commence, and
thereafter diligenily proceed with, all actions necessary to cure such failure as soon as reasonably
possible but in all events within ninety (90) days of such notice.

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

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

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

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

(it}  The Worth at the Time of Award of the amount by
which the unpaid Rent for the balance of the Term after the time of award exceeds the amount of
such Rent foss that Tenant affirmatively proves could be reasonably avoided discounted 1o the
then present value;

(ivy  Any other amount necessary t0 compensate
Landlord for all the detriment sither proximately canged by Tenant’s failure to perform Tenant’s
obligations under this Lease or which in the ordinary course of things would be likely to result
therefrom; and

(v) Al such other amounts in addition o or in licu of
the foregoing as may be permitted from titne to time under applicable law.

The “Waorth at the Time of Award” of the amounts referred to in

parts (i} and (if) above, shall be computed by allowing interest at
the lesser of a per annum rate equal to: (A) the greatest per annum
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rate of interest pernited from time to time under applicable law,
or (B} the Prime Rate plus 5% as determined by Landiord.

(b}  Employ the remedy described in Californda Civil Code §
1951 .4 (Landlord may continue this Lease in effect afier Tenant’s breach and abandonment and
recover Rent as it becomes due, if Tenant has the right to sublet or assign, subject only to
reasonable limitations); or

{(c)  Notwithstanding Landlord’s exercise of the remedy
described in California Civil Code § 1951.4 in respect of an event or events of Default, at such
time thereafter as Landlord may elect in writing, 1o terminate this Lease and Tenant’s right to
possession of the Premises and recover an award of damages as provided above.

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

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

i8.5 Remedies Cumulative. No right or remedy hevein conferred upon or reserved to
Landiord is intended to be exclusive of any other right or remedy, and each and every right and
remedy shail be cumlative and in addition to any other right or remedy given hereunder or now
or hercafter existing by agreement, applicable Law or in equity. In addition o other remedies
provided in this Lease, Landlord shall be entitled, to the extent permifted by applicable Law, to
injunctive relief, or 1o a decree compelling performance of any of the covenants, agreements,
conditions or provisions of this Lease, or to any other remedy allowed to Landlord at law or in
equity. Forbearance by Landlord to enforce one or more of the remedies herein provided upon
an event of Default shall not be deermed or construed to constitute a waiver of such Default,

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

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

1%, LERITATION OF LIABILITY.

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

28, SURRENDER OF PREMISES.

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

21, HoLpiNG QOVER,

If Tenant fails to surrender all or any part of the Premises at the termination of
this Lease, ocoupancy of the Premises after termination shall be that of a tenancy at sufferance.
Tenant’s occupancy shall be subject to all the terms and provisions of this Lease and Tenant shall
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pay an amount (on a per month basis without reduction for partial months during the holdover)
equal to 150% of the sum of the Base Rent due for the period immediately preceding the
holdover. No bolding over by Tenant shall operate to extend the Term. If Tenant does not
surrender possession at the end of the Term or sooner termination of this Lease, Tenant shall
indemnify and hold Landlord harmless fiom and against any and all losses or liability resulting
from delay in Tenant so surrendering the Premises including, without limitations, any loss or
Hability resuiting 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 Mortzages. Tenant accepts this Lease subject and subordinate to
any mortgage(s}, deed(s) of trust, ground lease(s) or other lien(s) now or subsequently arising
upon the Premises, or Building and any ground lease(s) or other agreements or covenants
running with the land now or subsequently arising vpon the Building, and o renewals,
modifications, refinancing and extensions thereof (collectively referred to as a “Mortgage”).
The party having the benefit of a Mortgage shall be referred to as a “Mortgagee”. This clanse
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
agreement in favor of the Mortgagee. Landlord shall use commercially reasonable efforts to
obtain for Tenant a non-disturbance provision in any such subordination agreement. As an
alternative, a Mortgagee shall have the right at any time to subordinate its Mortgage to this
Lease. Upon request, Tenant, shall attorn to any successor to Landlord’s interest in this Lease,

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

23, TENANT’S ESTOPPEL CERTIFICATE,

Within ven {10} days after written request therefor, Tenant shall execute and deliver to
Landlord, in a form provided by or satisfactory to Landlord, an estoppel certificate stating, that
this Lease is in ful! force and effect, describing any amendments or modifications thereto,
acknowledging that this Lease is subordinate or prior, as the case may be, to any Morigage and
stating any other information Landlord may reasonably request, including the Term, the monthly
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Base Rent, the date to which Rent has been paid, the amount of any security deposit or prepaid
rent, whether either party hereto is in default under the terms of the Lease, and whether Landlord
has completed any construction obligations hereunder. Any such estoppel certificate may be
relied upon by any person or entity purchasing, acquiring an inferest in or extending finance with
respect to the Building, or any part thereof. If Tenant fails o provide such certificate within ten
(10} days as herein provided, such failure shall at Landlord’s election, constitute a Default and
Tenant shail be deemed to have given such certificate as above provided without modification
and shall be deemed 1o have admitted the accuracy of any information supplied by Landlord to a
prospective purchaser or mortgagee or deed of trust holder.

24, JINTENTIONALLY OMITTED].
28, NOTICE.

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

26. LABOR PROVISIONS.

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

{(a) Tenant will not discriminate against any guest, visitor,
invitee, customer, employee of Tenant or applicant for employment because of race, color,
religion, sex or national origin. The employees of Tenant shall be treated during employment,
without regard 1o their race, colot, religion, sex, or national origin, Such action shall include, but
not be Hmited to, the following: employment, upgrading demotion, or transfer, recruitment or
reciuitment advertising, layoff or termination, rate of pay or other forms of cormpensation,
selection for traintng, including apprenticeship. Tenant agrees to post in conspicuous places,
notices to be provided by the applicable government agencies, setting forth the provisions of this
nondiscrimination provision.

b} Tenant will, in all solicitations or advertisements for
employees placed by or on behalf of Tenant, state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex, or national origin.

(¢}  Tenant will send to each labor union or representative of

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

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

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

26.3 Prevailing Wages and Related Reguirements. Nothing in this Lease constitutes a
representation or warranty by Landlord regarding the applicability of the provision of Labor
Code Section 1720 et seq., and/or Section 2-67 of the Alameda Municipal Code and Tenant shall
comply with any applicable laws, rules and regulations related to construction wages and other

- consiruction matters, if and to the extent applicable to the Premises after the Commencement
Diate. From and after the Commencement Date, Tenant shall indemnify, defend (with counsel
reasonably acceptable to Landlord), and hold harmless the Landlord Related Parties against any
claim for damages, compensation, fines, penalties or other amounts arising out of the failure or
alleged failure of any person or entity (including Tenant and its contractors} to pay prevailing
wages as determined pursuant to Labor Code Sections 1720 et seq., to employ apprentices
pursuant to Labor Code Bections 1777.5 et seq., or to comply with the other applicable
provisions of Labor Code Sections 1720 et seq. and 1777.5 et seq., to meet the conditions of
Section 1771.4 of the Labor Code. Tenant’s obligation to indemmify, defend and hold harmless
under this Section 23.3(b) shall survive termination of this Lease, and shall be interpreted
broadly so as to apply o any legal or administrative proceeding, arbitration, or enforcement
action.

7, MUSCELLANEOUS,

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

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

273  Atiomevs’ Fees. In the event of an action, suit, arbitration or proceeding brought
by Landiord or Tenant to enforce any of the other’s covenants and agreements in this Lease, the
prevailing party shall be entitied to recover from the non-prevailing party any costs, expenses
(including out of pocket costs and expenses) and reasonable attorneys’ fees incurred in
connection with such action, suit or proceeding. Without limiting the generality of the
foregoing, if Landiord utilizes the services of an altorney for the purpose of collecting any Rent
due and unpaid by Tenant or in connection with any other breach of this Lease by Tenant
following a written demand of Landlord to pay such amount or core 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.
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274  Force Majewrg, Whenever a period of time is prescribed for the taking of an
action by Landlord or Tenant (other than the payment of Rent), the period of time for the
performance of such action shall be extended by the number of days that the performance is
actually delayed due to strikes, acts of God, shortages of labor or materials, war, terrorist acts,
pandermics, civil disturbances, extreme weather and other causes beyond the reasonable control
of the performing party (“Force Majeure”).

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

27.6 Signs. Tenant shall not place any sign upon the Premises without Landlord’s
prior written consent. All signage shall comply with Landiord’s signage design criteria, as exist
from time to time, In addition, any style, size, materials and attachment method of any such
signage shall be subject to Landlord’s prior written consent. The installation of any sign on the
Prermises by or for Tenant shall be subject to the provisions of this Lease. Tenant shall maintain
any such signs instailed on the Premises. Unless otherwise expressly agreed herein, Landiord
reserves the right io instalied, and all revenues from the installation of, such advertising signs on
the Premises, including the roof, as do not unreasonably interfere with the conduct of Tenant’s
business.

27.7 Brokers. Landlord and Tenant each represents and warrants to the other that
neither it nor its officers or agents nor anyone acting on its behalf has dealt with any real estate
broker except the Broker(s) specified in the Basic Lease Information in the negotiating or
making of this Lease. Each party agrees to indemnify, defend and hold harmless the other from
any claim or claims, and costs and expenses, including attoraeys’ fees, incurred by the
indemnified party in conjunction with any such claim or claims of any other broker or brokers to
a commission in connection with this Lease as a result of the actions of the indermifying party.
Provided that this Lease is fully executed by the parties hereto, Landlord shall pay a commission
o Landlord’s Broker pursuant {o 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 o access provided by this Lease, Landlord shall
be allowed access to the Premises at all reasonable times throughout the term of this Lease, for
any reasonable purpose upon prior written notice to Tenant. Landlord will normally give Tenant
2 minimum of twenty-four (24) houwrs prior notice of an intention fo enter the Premises, unless
the entry 13 reasonably required on an smergency basis for safety, environmental, operations or
security purposes. Tenant shall ensure that a telephone roster is maintained at all times for on-
call persons representing Tenant who will be available on short notice, 24 hours a day, 365 days
per year, and have authority to use all keys necessary to gain access to the Premises to facilitate
entry in time of emergency. Tenant shall ensure that Landlord has a current roster of such on-
call personne! and their phone numbers, Tenant shall not change any existing locks, or attach
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any additional locks or similar devices to any door or window, without providing to Landlord
one set of keys thersfor. All keys must be returned to Landlord at the expiration or termination
of this Lease. Tenant shall have no claim against Landlord for exercise of its rights of access
hereunder, Portions of the utilities systems serving the Naval Air Station Alameda may be
located within the Building or Premises. Tenant agrees to allow Landlord and iis ntility supplier
reasonable access to the Premises for operation, maintenance, repair and replacement of these
utilitics systems as may be required. In executing operation, maintenance, repair or replacement
of these systems, Landlord agrees to take commercially reasonable steps to Hmit interference
with the use of the Premises by Tenant.

27.9  Waiver of Right to Jury Trial. Landlord and Tenant waive their respective rights
to trizl by jury of any contract or tort claim, counterclaim, cross-complaint, or cause of action in
any action, proceeding, or hearing brought by either party against the other on any matfer arising
out of or in any way connected with this Lease, the relationship of Landlord and Tenant, or
Tenant’s use or occupancy of the Premises, including without limitation any claim of injury or
damage or the enforcement of any remedy under any current or future law, statute, regulation,
¢ode, or ordinance. Landlord and Tenant agree that this paragraph constitutes a written consent
to waiver of trial by jury within the meaning of California Code of Civil Procedure Section
631(H)(2), and Tenant does hereby authorize and empower Landlord to file this paragraph and/or
this Lease, as required, with the clerk or judge of any court of competent jurisdiction as a written
consent to waiver of jury trial. If the waiver set forth in this Section 27.9 is determined by any
court to be invalid because it was executed prior io the commencement ¢of any action, then
Landiord and Tenaat each covenant and agree to execute and deliver to the other, witkin five (5)
days of a written request byy 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.% 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 therete, shall be recorded by Tenant or by anyone acting through, under or
on behalf of Tenant without the prior written consent of Landlord, which may be granted or
withheld in Landlord’s sole and absolute discretion, Any recording thereof in viclation of this
provision shall make this Lease null and void at Landlord’s election.

2711 Article and Section Titles. The Asticle and Section titles use herein are not to be
consider a substantive part of this Lease, but merely descriptive aids to identify the paragraph to
which they referred. Use of the masculine gender includes the feminine and neuter, and vice
VOTSa.

27.12 Authority. If Tenant is a corporation, partnership, trust, association or other
entity, Tenant and cach person exccoting this Lease on behalf of Tenant 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
and is duly qualified to do business in California, {¢) Tenant has fuli corporate, partaership, trust,
association or other power and authority o eater into this Lease and to perform all Tenant’s
obligations hereunder, and (d) each person (and ali of the persons if more than one signs) signing
this .ease on behalf of Tenant 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
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Corporate Secretary or other appropriate authorizing officer or partner attesting that at a duly
noticed meeting of its Board of Directors or other governing body a resolution has been
unanimousty adopted approving Tenant’s execution hereof, thereby binding itself to the terms of
this Lease and identifying the person{s) authorized to execute this Lease on behalf of Tenant.

2713 Quiet Possession. Landlerd covenants and agrees with Tenant that, ypon
Tenant’s payment of Rent and observing and performing all of the terms, covenanis, conditions,
provisions and agreements of this Lease on Tenant’s part to be observed or performed, Tenant
shall bave the quiet possession of the Premises thronghout the Term.

27.14 Asbestos Notification for Coromercial Property Constructed Before 1979, Tenant
acknowledges that Landlord has advised Tenant that, becanse of its age, the Building may
contain ashestos-containing materials (“ACMSs"). If Tenant undertakes any Alterations as may
be permitted by Article 10, Tenant shali, in addition to complying with the requirements of
Article 10, undertake the Alterations in a manner that avoids disturbing ACMs present in the
Building. If ACMs are likely to be disturbed in the course of such work, Tenant shall
encapsulate or remove the ACMs in accordance an approved asbestos-removal plan and
otherwise in accordance with all applicable Environmental Laws, inclnding giving all notices
required by California Health & Safety Code Sections 25%15-25915.7.

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

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

2717 Cerified Access Specialist Disclosure. In accordance with Civil Code Section
1938, Landlord hereby discloses that the Premises have not undergene inspection by a Certified
Access Specialist for purposes of determining whether the property has or does not meet all
applicable construction related accessibility standards pursuant to Civil Code Section 55.53,

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

27.19 Entirg Apreement. This Lease contains all of the agreements of the parties hereto
with respect to any matter covered or mentioned i this Lease, and no prior agreemenits or
understandings pertaining to any such matter shall be effective for any purpose. Ne provision of

Lo
[

CITAV 14179809042



this l.ease may be amended or added except by an agreement in wrifing signed by the parties
hereto or their respective successors-in-injerest.

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

27.21 Financial Staterpent. Within thirty (30) days afler Landlord’s written request,
Tenant shall deliver to Landlord the then current financial statements of Tenant, including a
balance sheet and profit and loss statement for the most recent prior year, all prepared in
agcordance with generally accepied accounting principles consistently applied and shall be
gertified as accurate in all material respect by an officer of Tenant.

2722 Relocation Benefits, Tenant acknowledges that upon the expiration or earlier
termination of this Lease, for any reason other than a Taking as defined at Articie 17, Tenant
shall not be a displaced person, and hereby does, waive any and all claims for relocation benefits,
assistances and/or payments under Government Code Sections 7260 st seq., 25 California Code
of Regulations Sections 600 et seq., 42 U.B.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™). Anv Relocation
of the Premises pursuant to Article 24 of this Lease shall be governed by the terms of said article
and not the Relocation Assistance Laws, Tenant further acknowledges and agrees that upon the
expiration or earlier termination of this Lease for any reason, other than 3 Taking as hereinabove
defined, no claim shall arise, nor shall Tenant assert any ciaim for loss of business goodwill (as
that terin is defined at CCP §1263.510) and no compensation for loss of business goodwill shall
be paid by Landlord,

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

27.24 Subdivision and Development of Property. Tenant acknowledges that, withount
any form of representation or warranty, Landlord (or its successor) may cause the Property to be
subdivided or existing parcels to be assembled to facilitate the sale, development or
redevelopment of portions of Property which may or may not include those portions of the
Property upon which the Building, Land and Parking Arcas are locaied. As a matenal
inducement for Landlord to enter mito this Lease, Tenant agrees not to take any actions, oral or in
writing, in opposition to such activities, or the planning thereof by Landlord {or its successor)
unless such activity threatens to materially disrupt Tenant’s rights under this Lease.

27.25 Environmental apd Planning Pocuments. Tenant acknowledges that its use of the
Premises and any Alierations thersto shall comply with the terms, conditions and requirements
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oft (a} the Environmental Impact Report for Alameda Point and the Mitigation Monitoring and
Reporting Program adopted pursuant thereto, (b} the Master Infrastructure Plan; (¢) the Town
Center and Waterfront Precise Plan (as applicable); and (d) the Alameda Point Transportation
Demand Managemeni Pian, Compliance with the foregoing may include the preparation of a
Compliance Strategy consistent with the Transportation Demand Management Plan,

2726 Covnterparts. This Lease may be executed in multiple counterparts, cach of
which shall be deemed an original, but all of which, together, shall constitute one and the same

Instrument,

Landlord and Tenant have executed this Lease as of the day and year first above

written,
EAMDLORD:
City of Alameda,

a charter city and municipal corporation

Bv:

Elizabeth D. Warmerdam
Interim City Manager

Date:

Approved as to Form

By A B

~Jangideem  Farvnaaic Blowda

<0 . AesSTity Attorney

CITAG141T080904.2

TEMANT:

Dreyfuss Capital Pariners, LLC
a California [imited Hability company

. TR
Title: N\M\ﬁc’” ER

Date: (2.« PR ] 5

By:
Name:

Date:
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EXHIBIT A

PREMISES
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EXHIBIT A-1
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EXHIBIT A-2
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EXHIBIT B

COMMENCEMENT LETTER
Date:
Re: lLeassdatedasef 2015, by and between City of Alameda, as Landlord, and
,da , 48 Tenant, for rentable
square feet in the Building located ai , Alamada,
Califommia,
Dlear

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

i. The Commencement Date of the Lease is 5
2. The Expiration Date of the Lease is

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

Sincerely Agreed and Accepted:
Landlord: City of Alameda Tenant:
By By:
Name: Naie:
Title: Title:
[Exhibit Do not sign]
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EXHIBIT C
{intentionally Omitted]
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EXHIBIT D
ACKNOWLEDGMENT OF RECEIPY

Pursuant to that certain Lease Agreement entered into by and between City of Alameda, a
charter ¢ity and municipal corporation (“Landlord™) and Dreyfuss Capital Partners, LLC, a
Catifornia mited liability company (“Tenant”) dated as of December _, 2615 (“Lease”™) Tenant
hereby acknowledges that Landiord has provided it with copies of the following documents;

& Quitclaim Deed from the United States of America, acting by and through
the Department of the Navy to the City of Alameda, dated June 4, 2013,
recorded June 6, 2013 as Series No. 2013-199804 of Official Records in
the Office of the County Recorder, Alameds County, California
{“Quitelaim Deed™);

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

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

Drevfuss Capital Partmers, LLC,
a California limited lability company

By:
Ts:

Date:
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EXHIBITE
ENVIRONMENTAL QUESTIONNAIRE

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

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

PM Realty Group L.P.

Attn: Property Manager

101 West Atlantic Avenue
Alameda, California 94501

(510} 749-0304; (510) 749-1005 fax

1. General Information.

Name of Responding Company: i) REYELSS ( ?ﬁf_{ﬁg } ?ﬁm)'E{ES

Check the Applicable Status:

Prospective Tenant [ Existing Tenant [}

Mailing Address:__ 2 25 (:E E —Q@ S’L—- #zeq
Offic LoD (By G40l

Contact Person and Title: = REYY

Telophone Number: () S 2 YU~ 42T

Alameda Point Address of Proposed Premises to be Leasad: I z (®; l l ﬂ \ D L\_} ﬂQC\‘E‘
Buoe 29

Length of Lease Term: 5 YRS

Your Standard Industrial Classification (SIC) Code Number:

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

S cpriionl O

2. Use and/or Storage of Hazardous Materials.
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2.1 Will any hazardous materials be used or stored onsite?

Hazardous Wasties Yes No X
Hazardous Chemical Products Yes% No { | i @AL. L&CQUE{\:'H-HN

| e TINNT THINNES

2.2 Attach the list of any hazardous materials/wastes 10 be used, stored, or generated the
quantities that wiil be onsite at any given time, and the location and method of storage
(¢.g., 535-gallon drums on concrete pad),

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

Yes [ ] No T4
if yes please provide Material Safety Data Sheets (MSDS) on such materials.

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

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

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

Yes [] No M
If 80, describe the actions taken, or proposed to be taken, to comply with Proposition 65
requirements. __ng__mm&_&s.&_ﬁ:ﬁﬂ&,__
THEREESHOLD QUENTITIES

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

Yes [ No &

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

3. Storage Tanks and Pumps.

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

leased premises?
Yes [} No

. Hyes, describe the materials to be stored, and the type, size and construction of the
pump or tank. Attach copies of any permits obtained for the storage of such
substances.
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3.2 If you have an above ground storage tank (AST), do you have a spill prevention
containment and countermeasures (SPCC) plan?

Yes [} No [1 Not Applicable B
3.3 Have any tanks, pumps or piping at you existing facilities been inspected or tested for
leakage? ..
Yes ] No [[] Not Applicable i,

If s0, attach the results.
3.4 Have any spills or leaks occurred from such tanks, pumps or piping?

Yes [} No [] Not Applicable ¥
If so, describe.

3.5 Were any regulatory agencies notified of any spills or leaks?
Yes [INe [ Not Applicable E

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

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

Yes [] No [ Not Applicable X

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

4. Spills.

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

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

4.2 Were any agencies notified in connection with such spilis?

Yes [] Ne [ Not Applicable [

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

4.3 Were any clean-up actions undertaken in connection with the spilis?
Yes ] No [J Not Applicable (¥

If s0, briefly describe the actions taken. Attach copies of any clearance leiters
obtained from any regulatory agencies involved and the results of any final soil or
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groundwater sampling done upon completion of the clean-up work

5. Waste Manggement.

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

Yes [] No B¢

5.2 Has your company been issued an EPA Hazardous Waste Generator LD. Number?
Yes [ No ﬂ '
If yes: EPAID#

3.3 Has your company filed a biennial report as a hazardous ﬁfaste generator?

Yes E} Nom

If so, attach a copy of the most recent report filed.

54 Are hazardous wastes stored in secondary containments?

Yes [] No &

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

Yes [ No E.
If yes, do any of these subcontractors store, mix or utilize chemicals on site?
Yes [} No ﬂ

1f yes, what types and quantities?

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

Describe the method(s) of disposal firjach waste. Indicate where and how ofien
disposal will take place. P

Indicate the name of the person(s) responsible for maintaining copies of hazardous
waste manifests completed for offsite shipments of hazardous waste,
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Is any treatment, processing and recycling of hazardous wastes currently conducted
or proposed to be conducted at the premises;

Yes {1 No E
Tf yes, please describe any existing or proposed treatment, processing or recycling
methods.

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

6. Wastewater Treatment/Discharge.

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

to each of the following)?
__LLQ storm drain Mo sewer
MG surface water N QO no industrial discharge
6.2 Does your business have a Sewer Use Questionnaire on file with Alameda County
Sanitation District?
Yes [] No E
6.3 Is your wastewater treated before discharge?
Yes ] No [] Not Applicable [}

If yes, describe the type of treatment conducted.

6.4 Does your business conduct operations outside the building or store materials outside?

Yes [] No [1 Not Applicable [3§
6.5 Do you have a Storm Water Pollution Prevention Plan (SWPPP)?
Yes [] No [] Not Applicable 4
6.6 Does your business have 2 General Permit for storm water discharge associated with
industrial activity?
Yes [] o [] Not Applicable ﬂ
6.7 Does your business operate under a National Pollution Discharge Elimination System
(NPDES) Permit?
Yes [1 No O Not Applicable E

Attach copies of any wastewater discharge permits issued to your company with
respect to its operations on the premises,
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7. Air Discharges.'

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

Yes [ No m

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

following)?
Spray booth Yes [ ]No %
Dip tank Yes [ INo
Drying oven Yes [ No
Incinerator Yes [ No
Other (please describe) Yes [ ]No
Boiler Yes []No
1/C Engine : Yes [ ] No
Emergency Backup Generator Yes [ No
Processes that apply coatings, inks, Yes [INo
adhesives or use solvents

7.3 Do you emit or plan fo emjt any toxic air contaminates?

Yes ] _ No X

7.4 Are air emissions from your operations monitored?

_Yes O No E

If so,' indicate the frequency of monitoring and a description of the monitoring

resulis. o

. . _ o Attach copies of any air emissions permits pertaining to your operations on the
: ‘ ' premises. :

8. Enforcement Actions. Complaints.

8.1 Has your company, within the past five years, ever been subject 10 any agency
enforcement actions, administrative orders, or consent decrees?

Yes [:] NOE

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

UNOTE: Businesses will have to comply with prohibitory rules regardless of whether they have
or need a permit.
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8.2 Has your company ever received requests for information, notice or demand letters, or
any other inquiries regarding its operations?

Yes [ No ¥

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

Yes [ No &

8.4 Has any epvironmental audit ever been conducted at your company’s current Facility?

Yes |:| No ‘E

I so0, discuss the resulis of the audit,

8.5 Have there been any problems or complaints from neighbors at the conipany’s current
facility? .
Yes [J No X4

Please describe:

The undersigned hereby ceriifies that all of the information contained in this questionnaire is accurate

and correct.

a

ﬁyz_me.&%%ma-_
Tite:_ MANBSEER .
Date:,___jl‘ 2_3 ". 5
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EXHIBIT F

RULES AND REGULATIONS

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

-and other provisions of this Lease, the latter shall control.

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

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

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

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

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

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

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

& Tenant shall not store or permit the storage or placement of merchandise

in or around the common areas surrounding the Premises. No displays or sales of merchandise
shall be allowed in the parking lots or other common areas.
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9. Tenant is responsible for the storage and removal of all trash and refuse.
All such trash and refuse shall be contained in suitable receptacles stored behind screen
enclosures at locations approved by Landlord.

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

11.  Tenant shall cooperate fully with Landlord to ensure the effective
operation of the Building’s air conditioning systems. If Tenant shall so use the Premises that
noxious or objectionable fumes, vapors and/or odors are created, then Tenant shall provide
proper ventilation equipment for the discharge of such fumes, vapors and odors so that they shall
not enter into the air conditioning system or be discharged into other vents or flues of the
building or annoy any of the other tenants of the Building or adjacent property. The design,
location and instaliation of such equipment shall be subject to the Landlord’s approval.

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

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

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

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

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

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

18.  No auction, liquidation, fire sale, going out of business or bankruptcy sale
shall be conducted in or about the Premises without the prior written consent of Landlord.

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

20.  Tenant, Tenant’s agents, 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 or neglect of the Premises by Tenant, its agents, employees, contractors, visitors or
licensees, Tenant shall forthwith, at Tenant’s expenses, cause the same to be exterminated from
time to time to the satisfaction of Landlord and shall employ such licensed exterminators as shall
be approved in writing in advance by Landlord.

22.  Tenant shall not use the name of the Building for any purpose other than
as the address of the business to be conducted by Tenant in the Premises, nor shall Tenant use
any picture of the Building in its advertising, stationary or in any other manner without the prior
written permission of Landlord. Landlord expressly reserves the right at any time to change said
name without in any manner being liable to Tenant therefor.

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

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

25.  Landlord reserves the right at any time to change or rescind any one or
more of these Rules and Regulations, or to make such other and further reasonable Rules and
Regulations as in Landlord’s judgment may from time to time be necessary for the management,
safety, care and cleanliness of the Premises, common areas of the Building and Building, and for
the preservation of good order therein, as well as for the convenience of other occupants and
tenants thereof. Landlord may waive any one or more of these Rules and Regulations for the
benefit of any particular tenant, but no such waiver by Landlord shall be construed as a waiver of
such Rules and Regulations in favor of any other tenant, nor prevent Landlord from thereafter
enforcing any such Rules and Regulations against any or all tenants of the Building. Tenant
shall be deemed to have read these Rules and Regulations and 1o have agreed to abide by them as
a condition to its occupancy of the Premises.
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ACORD' CERTIFICATE OF LIABILITY INSURANCE PATE oY)

6/1/2015
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 AFFCRDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INBURANCE DOES NOT CONSTITUTE A CONTRAGT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE GERTIFICATE HOLDER.

TMPORTANT: If the certificate holder s an ADRITIONAL INSURED, the policy{ies) must be endorsed. If SUBROGATION iS WAIVED, subject to
the terms and conditions of the policy, certain pu|lC[B$ may reguirg an endorsement, A statement on thls certmaate does not confer rights to the
certificate holder in lleu of such endorsement(a)

PRODUCER | fiame " Vivian Zuranich
BayRisk Insurance Brokers Inc<. FHONE L (510} 523-3435 ! mé. fg); (510) 523-1532
1520 Minturn Street M . vivian@bayrisk . com "
P.0. Box 567 ‘ INSURER{S) AFFORBING COVERAGE NG #
Alameda CA 54501-9667 _ INSURER A Westexn Heritage Insurance Co
INSURED INSURER B :
Dreyfuss Capital Partners, LLC : INSURER G :
2934 Ford St. Apt. 35 INSLRER D :
) | INSURER E ;
Oakland CA 94501 INSURER F ;
COVERAGES CERTIFICATE NUMBER;L5/16 REVISION NUNMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD -
INDICATED, MOTWITHSTANDING 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 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, HMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

TSR AD0I]SURH SOLIGY EFF. | FULIGY EXE

LR TYPE OF INSURANCE WD POLICY NUMBER {MAMADDIYYY Y} | IMBMTDIVYY Y LiMiTs :
X | COMMERCHAL GENERAL LIABILITY EAGH OCCURRENGE $ 2,000,000 /
BAMAGE TO RENTED
A CLAIMS-MADE OCCUR PREMISES Cureng $ 100,000
| SCP1511613~01 5/21/2015 | 5/21/2016 | MED EXP (Any oneperson} | $ 1,000
o PERSONAL & ADVINJURY | § 2,000,000
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE § 2,000,000
(% |rouer | [58% [ Teee FRODUCTS - COMPIOP AGG | § 2,000,000
OTHER: $
AUTOMOBILE LIABILITY | CONBINED SNGLE TR — |5
A ANY AUTC BODILY INSURY {Par person) | §
| ALLowneD SCHEQULED _
%] o = agIT\loqv:;S\a'WlED x SCPI511613-01 5/21/2015 | 5/21/2016 Esgigéf\iil;;f;; acciden § !
| X Lwrep autos | X | Alros (Pef aeidant) $
HIRED & Non-Owned § 1,000,000
UMEIRELLA LIAR OCCUR EAGH OGGURRENGE §
EXCESS LIAB CLAIMS-MADE %L&WE@& AGOREGATE $
DED [ 1 RETENTION § Mg @@ 5
WORKERS COMPENSATION 7 PER BT
ANE EMPLOYERS' LIARILITY YIN Ri% Mia Lsmmrs I ER :
ANY PROPRIETOR/PARTNEREXECUTIVE £.L. EAGH ACCIDENT $
QFFICERMEMBER EXCLUDED?, NIA \
(Mandatory Ire NH] £l DISEASE - EA EMPLDYER §
Il yas, describe undar
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
g retit :

DESCRIPTION OF OPERATIONS ! LOCATIDONS ! VEHICLES {ACORR 1G4, Additional Remarks Schadle, may he attached If mare space g regilired)
City of Alameda (Pleass sew back page for complete list of Additional Insureds) are named as Additional

ingureds as respects to premizes leased by the named insured at 1701 Morarch St (B29), Alawedz CA 94501
as per attached form WHIZ21-0516 and is subject o the policy terms, conditions and exclusions. Waiver of
gubrogation applies. Supersedes previous certificate issned 05/22/2015.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY GF THE AROVE DESCRIBED FOLICIES BE CANCELLED BEFORE
City of Alameda THE EXPIRATION DATE THEREOF, NOTICE Wil BE DEUVERED IN

c/o PM Realty Group, L.P., as agent ACCORDANGE WITH THE POLICY PROVISIONS.

141 W, Atlantic Avenue
Alameda, CA 94501 AUTHORIZED REFRESENTATIVE

V Zuranich/VIVIAN *(@@'—:

©1988-2014 ACORD CORPORATION. All rights reserved.
ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD
INEBR25 12014011 .
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COMMENTS/REMARKS

Additional Insured: City of Alameda, Alameda Municipal Power, City of Alameda Housing
Authority, Community Improvemepnt Commission, the City Council, the Alameda Reuse and
Redevelopment Authority, its Boards, Commissions, Officers, Employees, Agents and
Volunteers, PM Realty Group, L.P., their officers & empiovees, the United States
Department of the Navy and any other party designated by City of Alameda

OFREMARK COPYRIGHT 2000, 2MS SERVICES INC,
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Western Heritage

imsurance Company

ATTACHED TO AND
FORKING A PART OF . E%gﬁfi‘ﬁgﬁ:’;ﬁg‘fﬁ;ﬁﬁ NAMED HSURED . AGENT ND.
POLICY NUVMBER 41 AN
/ SGPISTIB141 152112015 " Dreyiuss Capial Parlners LLC 2160

{The ahove Informatlon 1s raquired only when this endarsement Is issued subsequent to preparation of the policy.)
THiS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED-—OWNERS, LESSEES OR CONTRACTORS—SCHEDULED
PERSON OR ORGANIZATION INCLUDING PRIMARY AND NON-CONTRIBUTORY
AS REQUIRED IN A WRITTEN CONTRACT
This endorsement modifies insurance provided under the following:

COMMERGIAL GENERAL LIABILITY COVERAGE FORM

SCHEDULE
Name Of Additional Insured Person(s) ) .
- Or Organization(s) . Location{s) Of Covered Operations
City Of Alameda 1701 Monarch Street, B29
Alameda, CA 94501

Infarmation required to complete this Schedule, if not shown above, Wil be shown In the Declarations.

A. SECTION Il—WHQ |8 AN INSURED s amended to This Insurance does not apply fo "bodily injury” or
: include as an additional Insured the person(s) or or- “property damage” occurring after
ganization(s) shown In the Schedule, but only with
respect to liabltity for "bodily injury,” "property dam-
age” or “personal and adverlising injury” caused, in
whole ot In part, by.

1. That porttion of “your work” out of which the
Injury or damage arlses has been pul to its
Intended use by any person or organization
athar than another contractor or subcontrac-

1. Your acts or amisslons; ot tor engaged in peiforming operations for a

2. The acts or omissions of those acting on principal part of the same project.

your hehalf; C. SECTION NM—COMMERCIAL GENERAL LIABILI-
TY CONDITIONS; 4.a and b, are amended as

i ‘ i ti rt
in the performance of your ongoing operations for the follows:

additional insured{s) at the location{s) designated above. -
If you have agresd In a written contract, and ex-
ecutad such a confract or agreement prior to the
time of an ceourrence giving rise to a claim, that this

B. With respect to the Insurance afforded to these addi-
tional insureds, the following additional exclusions

apply: policy will be primary o primary and non-
. contrlbutory
CITY OF ALAMEDA
Risk Management
WHI 21-0518 {07-08) Page 1 of 2 ‘ . ~|] -
. I G| 1%

Lucretia AR, City Risk Manager




and without right of contrjbution from any insurance
in force far tha liabllily in the performance of your
ongoing operations for the additional insured(s) at
the location{s} designaled above, then this insurance
will be primary or primary non-corirlbutory, and we
will not seek contribution from any othet such
insurance.

All other Terms and Conditions of this Policy remaln unchanged.

AUTHORIZED REPRESENTATIVE

WWHI-24-0516 (07-08} Paga 2 of 2

DATE




POLICY NUMBER: 8CP1511613-01

COMMERCIAL GENERAL LIABILITY
- GG 24040509

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY

AGAINST OTHERS TO US

This endorsement madifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Person Or Organization:
City of Alameda

101 W, Aflantic Avenue

Alameda, CA 24501

Information required to complete this Schedule, if not shown above, will be shown in the Deglarations.

The following is added to Paragraph 8. Transfer Of
Rights Of Recovery Against Others To Us of
SBection iV — Conditions:

We waive any right of recovery we may have against
the person or organization shown in the Schedule
above because of payments we make for injury or
damage arising out of your ongoing operations or
"your wark" done under a cantract with that person
or organization and included in the "products-
completed operations hazard". This waiver applies

only to the person or organization shown in the =

Schedule ahove.

CG 24 04 05 09 @ Insurance Services Office, Inc., 2008

Page 1 of 1
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T @ DATE (MMORIYYYY]
ACORD EVIDENCE OF PROPERTY INSURANCE "6/2/2015

THIS EVIDENCE OF PROPERTY INSURANCE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE
ADDITIONAL INTEREST NAMED BELOW. THIS EVIDENCE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE
GOVERAGE AFFORDED BY THE POLICIES BELOW. THIS EVIDENCE OF INSURANCE DOES NOT GONSTITUTE A GONTRACT BETWEEN THE
1SSUING INSURERES), AUTHORIZED REPRESENTATIVE OR PRODUGER, AND THE ADDITIONAL INTEREST.

AGENGY aﬁﬂn (510) 523-3435 COMPANY
BayRisk Insurance Brokers Ina., ﬂ indian Harbor Insurance Co
1920 Minturn Street 3675 Mt Diablo Blvd #105
P.C. Box 567
Alameda Ch 94501-¢667 Lafayette CA 24549-3763
FRE g, 5101 523-1632 EMl o vivian@bayrisk.ocom
copg; 28734 SUB GODE:
AR 5, 00018047
INSURED LOAN NUMBER POLICY NUMBER
Dreyfuss Capital Partners, LLC 7 8L 2800049
2934 Ford St. Apt. 35 EFFECTIVE DATE EXPIRATION DATE CONTINUED UNTEL
/ 5/21/2015 5/21/2016 ]_] TERMINATED IF CHECKED
Oakland CA 24601 THIS REPLACES PRIGR EVIBENGE DATER:
5/15/2015

PROPERTY INFORMATION
LOCATION/DESCRIPTEON
LocH# 001/8ldg# 001 1701 MONARCH STREET BZ9, ALBMMEDA, CA 84501

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED MAMED ABOVE FOR THE POLICY PERIQD INDICATED.
NOYWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
EVIDENCE OF PROPERTY INSURANCE MAY BE ISSUED OR MAY PERTAIN, THE INSURANGE AFFORDED BY THE POLICIES DESCRIBED HEREN 18
SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

COVERAGE INFORMATION

COVERAGE / PERILS | FORMS AMOUNT OF INSURANGE DEDUCTISLE
Building, Replacemeni Ccst, Special incl theft / 1,00¢,000 25,000

Risk Mamg@m@“*

Date \"“"'l@

“Lucret ‘-;! Ei Clty Risk Manager

REMARKS (including Special Conditions ]

City of Alameda, Alameda Municipal Power, City of Alameda Housing Authority, Community
Improvement Commission, the City Council, the Alameda Reuse and Redevelopment Authority, its
Boards, Commlissions, Officers, Emp.‘l.oyees, Agents and Velunteers, PM Realty Group, L.P., their
cofficers & employees, the United States Department of the Navy and any other party designated
by City of Alamada

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLiCIES BE CANGELLED BEFDRE THE EXPIRATION DATE THEREOQF, MOTICE WILL BE
DELIVERED iN AGGORDANGE WITH THE POLICY PROVISIONS,

ADDITIONAL INTEREST

| MORTGAGEE [} ADOITIONAL INSURED
City of Alameda X | LosE PAYEE
¢/o P Realty Group, L.P., as agent LOAN#
101 W. Atlantic Avenue
Alameda, CA 94501 ' AUTHORFZED REPRESENTATIVE
vivian auranich/VIVIAN J@-"
ACORD 27 {2008/12) @ 1993-2009 ACORD CORPORATION, Ali rights reserved.

INZO2T rronais o The ACORD name and naa are ranistarad marke nf ACORD
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DREYFUSS CAPITAL PARTNERS

COMMERCIAL REAL ESTATE - INVESTMENT & FINANCE

March 29, 2010

Ms. Sarah Oleszak
PMRG

101 W, Atlantic Ave,
Alameda CA 94501

Dear Ms. Oleszak:
This is to state unequivocally, and beyond the shadow of a doubt, that Dreyfuss Capital

Partners LIC does not have any vehicles registered to that entity, and does not have any
erployees, :

If any questions, please call me at (415) 244-6427,

I remain
Your humble servant,

Peter Dreyfuss
‘Dreyfuss Capital Pariiers LLC

1701 Monarch Street

Alameda CA 94501







