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L EASE AGREEMENT

BASIC LEASE INFORMATION

Lease Date

Dated as of __, 2018 for referencegaaponly

Landlord:

City of Alameda,
a charter city and municipal corporation

Landlord’s Address

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

Notice Copy to:

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

950 W. Mall Square, suite 239

Alameda, CA 94501

Tel: (510) 749-0304

Tenant:

Small Size, Big Mind, Inc.,
a California corporation

Tenant’'s Address

2450 Pan Am Way
Alameda, CA 94501

Premises:| Building 35, located at 2450 Pan Am Way, Alameda, C
consisting of approximately 2,764 square feet nfakle space.
Building: | 35

Length of Term

Twenty-Four (24) Months

Estimated Commencemse
Date:

rBeptember 1, 2018

Estimated Expiration Date

:August 31, 2020

Extension Option

1
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Base Rent Months Monthly Base Rent
1-12 $4,141.50
13-24 $4,265.75

Taxes and Utilities

Tenant shall pay all costs for services and wddlitio the
Premises, as defined in the Lease. Tenant shahllptaxes
(including possessory interest taxes) levied oagainst the
Premises or its personal property.

Tenant’'s Share

100%

Security Deposit

$4,141.50

Permitted Use]

The Premises may be used for a preschool.

Parking: | Tenant shall have the right, on an exclusive b&sikave its
employees and visitors park in the paved areasenijdo the
Buildings as identified as the Parking Areaskodnibit A-2
attached hereto, as further set forth in Secti@hgrein below
Brokers: | Cushman & Wakefield (Landlord Broker)

Capital Repair Credit

An amount not to exceed $60,000 as set forth imdmant Work
Letter attached hereto Eghibit G.
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L EASE AGREEMENT

THIS LEASE AGREEMENT is made and entered into by and between CITY
OF ALAMEDA, a charter city and municipal corporati¢‘Landlord ") and SMALL SIZE, BIG
MIND. INC., a California corporation T'enant”). The Basic Lease Information, the Exhibits
and this Lease Agreement are and shall be consasiadsingle instrument and are referred to
herein as thel‘easé.

1. DEMISE.

In consideration for the rents and all other chargad payments payable by
Tenant, and for the agreements, terms and conditmbe performed by Tenant in this Lease,
and subject to City Council approval, Landlord dbeeeby lease to Tenant and Tenant does
hereby hire and take from Landlord, the Premisasritged below, upon the agreements, terms
and conditions of this Lease for the Term hereeradtated.

2. PREMISES.

2.1 Premises. The Premises demised by this Leases aygeaified in the Basic Lease
Information. Said Premises are located on propmrtgmonly referred to as the former Naval
Air Station Alameda (Property”). The Premises have the address and contaisqtire
footage specified in the Basic Lease Informatiaoymed, however, that any statement of
square footage set forth in this Lease is an apmation which Landlord and Tenant agree is
reasonable and no economic terms based theredrbslslbject to revision whether or not the
actual square footage is more or less.

2.2  Land and Parking. Provided that Tenant shall eantDefault under the terms
and conditions of this Lease, in addition to themfses, Landlord grants to Tenant a license to
use the land area appurtenant to the Premisesasadjg depicted oixhibit A-1 attached
hereto (Land”). Landlord further grants Tenant an exclusieetise for Tenant and its
employees, agents, suppliers, customers and patremght to use those portions of the Land
designated oExhibit A-2 for parking purposes (théarking Area”). Tenant may also use the
Parking Area for the loading and unloading of tmuskipping items to and from the Premises.
Landlord shall not be required to enforce Tenamngjbts to use any parking spaces on the
Parking Area. Landlord reserves the right, frometito time, to stripe, restripe or otherwise
designate those areas of the Land (exclusive dP#nking Area) which may be used for parking
purposes. Under no circumstances may the Lanarkirigy Area be utilized for the storage
(beyond 72 hours), repair or maintenance of anycley Should Tenant or its agents,
employees or invitees use the Land or Parking Aresny portion thereof in violation of this
Section 2.2, Landlord shall have the right, withnatice, in addition to such other rights and
remedies that it may have, to tow away any vehimtelved and charge the cost of towing and
storage to Tenant, which cost shall be immedigtalyable upon demand by Landlord as
Additional Rent. Neither Landlord nor any LandId®elated Party (as defined in Section 14.1
below) shall be liable for: (a) loss or damageany vehicle or other personal property parked or
located upon or within the Land or Parking Areagttier pursuant to this license or otherwise
and whether caused by fire, theft, explosionskastiriots, or any other cause whatsoever; or
(b) injury to or death of any person in, about muad any parking spaces or any portion of the
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Land or Parking Area or any vehicles parked themgbether caused by fire, theft, assault,
explosion, riot or any other cause whatsoever ahit hereby waives any claims for, or in
respect to, the above. Tenant shall not assigroay rights under this Section 2.2 except in
connection with an assignment of Tenant’s intergstee Lease or a sublease in accordance
with Article 13 below and in the event an attenagpassign is made, it shall be void. Landlord
shall have no maintenance obligations for the LanBarking Area and all provisions of this
Lease concerning Tenant’s rights and obligationsegung its use and occupancy of the
Premises that are not inconsistent with this Se@i@ shall be applicable to the Land and
Parking Area. In addition to the foregoing, if B@h desires storage rights or other such uses of
the Land, Tenant shall provide a narrative wridescription and plans showing such uses for
Landlord’s review and approval. If Tenant obtdiasdlord’s approval for outside storage or
other uses, the same shall be properly screened.

2.3  [Intentionally Omitted]

2.4  Possession. Tenant accepts the Premises in “ASNS'H ALL FAULTS”
condition and configuration without any represeota or warranties by Landlord, and subject
to all matters of record and all applicable lawslimances, rules and regulations, with no
obligation of Landlord to make alterations or impements to the Premises. Tenant
acknowledges that neither Landlord nor any agehiofllord has made any representation or
warranty with respect to the suitability of the frges, Building, Parking Area, or infrastructure
for the conduct of Tenant’s business. Landlordlsimd be liable for any latent or patent defects
in the Building, Parking Area or Premises. Tershall be responsible for requesting an
inspection and obtaining a Certificate of Occupainoyn the City of Alameda. This shall
include, but is not limited to any necessary fperkler upgrades, electrical service upgrades,
compliance with the ADA (as defined at Sectionléefbw), and any other requirements
mandated by the Certificate of Occupancy inspection

2.5 [Intentionally Omitted]
3. TERM.

3.1 Term. The term of this Leaselrm”) shall be for the period specified in the
Basic Lease Information, commencing on the lat€dapthe Estimated Commencement Date or
(b) one (1) day after this Lease has been apprbyé¢lde City Council, at its sole and absolute
discretion, the date of which approval shall bendle@ to be the effective date of an ordinance
approving this Lease as required by the City Chgft@ommencement Dat®. This Lease
shall terminate at midnight on the last day oftitkenty-fourth (24th) full calendar month
following the Commencement Dateepiration Date”), unless sooner terminated or extended
as hereinafter provided. Promptly following then@uencement Date, Landlord and Tenant
shall enter into a letter agreement substantiallyye form attached hereto Eshibit B,
specifying and confirming the Commencement DatethadExpiration Date; if Tenant fails to
execute and deliver such letter agreement to Laddlithin ten (10) business days after
Landlord’s delivery of the same to Tenant, saitelehgreement as completed by Landlord will
be deemed final and binding upon Tenant.
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3.2 Delay and Delivery. If for any reason Landlord nas delivered to Tenant
possession of the Premises by the Estimated Conamert Date set forth in the Basic Lease
Information, this Lease shall remain in effect &mathdlord shall not be liable to Tenant for any
loss or damage resulting therefrom.

3.3  Options to Renew.

(@) Renewal Options. Tenant shall have one (1 opton t
extend the Term Renewal Optior?’) for a period of one (1) year Renewal Terni’). The
Renewal Option shall be effective only if Tenanhdd in Default under this Lease, either at the
time of the deemed exercise of the Renewal Optidhetime of commencement of the
Renewal Term. Tenant shall be deemed to haveisgdrthe Renewal Option unless, not less
than six (6) months prior to expiration of the imifTerm, either Landlord or Tenant provides
written notice to the other that it is exercisitgright to terminate the Renewal Option, in which
event, said Renewal Option shall be void.

(b) Terms and Conditions. If the Renewal Option isndeg
exercised, the Term shall be extended for an aditiperiod of one (1) year upon the same
terms and conditions as the initial Term except (hafter a deemed exercise of the Renewal
Option there shall be no further Renewal Optioralalsle to Tenant at the expiration of the
Renewal Term, (ii) Tenant shall continue to occth®/Premises in its “as-is” condition without
any tenant improvement allowance from Landlord, @ijdvionthly Base Rent for the Premises
shall increase at rate of three percent (3%) dveMonthly Base Rent payable at the expiration
of the initial Term.

Tenant shall be responsible for all brokerage castiéor finder’'s fees associated
with Tenant's exercise of the Renewal Option maglpdrties claiming through Tenant.
Landlord shall be responsible for all brokeragasasd/or finder fees associated with Tenant’s
exercise of the Renewal Options made by partiastig through Landlord.

4, RENT.
4.1 Base Rent.

(a) Generally. From and after the Commencement Date,
Tenant shall pay to Landlord, in advance of th&t filay of each calendar month, without any
setoff or deduction and without further notice engnd, the monthly installments of rent
specified in the Basic Lease InformatioB&5e Rent). One full installment of Monthly Base
Rent shall be due and payable on the date of er@cof this Lease by Tenant and shall be
applied to the first full calendar month for whiktonthly Base Rent is due. If the
Commencement Date should be on a date other tedirghday of a calendar month, the
Monthly Base Rent installment paid for any fracibmonth during the Term shall be prorated
based upon a thirty (30) day calendar month. Upa@tution of this Lease, Tenant shall also
pay to Landlord the amount of the Security Depasispecified in the Basic Lease Information.

(b) Capital Repair Credits. Tenant represents andantsito
Landlord that it intends to undertake certain Gapgtepairs to the Premises (as defined in the
Tenant Work LetterExhibit G)), the total cost for which will equal or exceée total Capital
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Repair Credit Amount (as defined in the Tenant Wagtkter). Such representation by Tenant is
a material element of consideration for LandlomEgision to enter into this Lease under the
terms and conditions set forth herein. As padmaisideration for such representation, Landlord
shall grant Tenant a Capital Repair Credit to baraed in the form of Monthly Base Rent
Credits, all as defined in the Tenant Work Letter.

4.2  Additional Rent. As used in this Lease, the teAdditional Rent” shall mean
all sums of money, other than Base Rent, that aeeadd payable by Tenant under the terms of
this Lease including, but not limited to, Tenarstfere of Utilities in accordance with Article 8
of this Lease. The ternRent,” as used herein, shall mean all Base Rent, AglthiiRent and
all other amounts payable hereunder from Tenabatallord. Unless otherwise specified
herein, all items of Rent other than Base Rent flgatlue and payable by Tenant on or before
the date that is thirty (30) days after billing lbgndlord.

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

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

5. OPERATING EXPENSES ANDTAXES.

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

(a) Tenant’'s Shareshall mean the percentage figure so
specified in the Basic Lease Information. Theabl# area of the Premises specified in the
Basic Lease Information is conclusive and bindipgruTenant. Tenant’'s Share has been
computed by dividing the rentable area of the Psemby the total rentable area of the Building.
In the event that either the rentable area of tkeni®es or the total rentable area of the Building
is changed or remeasured by Landlord (which Lakldétall have the right to do from time to
time), Tenant’s Share and the rentable area dPtaeises and Building will be appropriately
adjusted; and, as to the Tax and Expense Yearichveluch change occurs, for purposes of this
Article 5, Tenant’s Share shall be determined @nltéisis of the number of days during such Tax
and Expense Year that each such percentage icaiplpli

(b)  Tax and Expense Yeashall mean each twelve (12)
consecutive month period commencing July 1st aéhgron June 30th of each year or partial
year during the Term, provided that Landlord, upotice to Tenant, may change the Tax and
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Expense Year from time to time (but not more fretglyethan once in any twelve (12) month
period) to any other twelve (12) consecutive mgrehod and, in the event of any such change,
Tenant’s Share of Taxes and Expenses shall beabtyuadjusted for the Tax and Expense Years
involved in any such change.

(c) Taxesshall mean all taxes, assessments, fees, impasitio
assessments and charges levied (if at all) upaevitbrrespect to the Building, Land, or Common
Areas, any personal property of Landlord used endperation of the Building, Common Areas,
Land or Landlord’s interest in the Building, CommAreas or Land, other than Personal
Property Taxes or Possessory Interest Taxes whectha subject of Article 9. Taxes shall
include, without limitation and whether now exigfiar hereafter enacted or imposed, all general
real property taxes, all general and special bamdsassessments, all charges, fees and levies for
or with respect to transit, housing, police, fitepd control, infrastructure, or other
governmental or quasi-governmental services or@ted benefits to or burdens attributable to
the Land or Building or any occupants thereofsalivice payments in lieu of taxes, and any tax,
fee or excise on the act of entering into this keasany other lease of space in the Building or
any occupants thereof, on the use or occupandyeoBtilding, on the rent payable under any
lease or in connection with the business of rensjpace in the Building, that are now or
hereatfter levied or assessed against LandlordedBtiiiding by the United States of America,
the State of California, the City of Alameda, oy ather political or public entity, and shall also
include any other tax, fee or other excise, howeescribed, that may now or hereafter be
levied or assessed as a substitute for, or asditioadto, in whole or in part, any other Taxes,
whether or not now customary or in the contempttatibthe parties on the date of this Lease.
Notwithstanding the foregoing, in the event Landlbas the right to elect to have assessments
amortized over different time periods, Landlordlwlect (or will charge such assessment
through to Tenant as if Landlord had so electedhietee such assessment amortized over the
longest period permitted by the assessing autharitgt only the amortized portion of such
assessment (with interest at the lesser of thekbictierest rate paid by Landlord or the then
maximum rate of interest not prohibited or maderiosis by Law) shall be included in Taxes on
an annual basis. Taxes shall not include any Figa¢transfer or inheritance or capital stock
taxes, or any income taxes measured by the netnmad Landlord from all sources, unless due
to a change in the method of taxation any suchstare levied or assessed against Landlord as a
substitute for, or as an addition to, in wholeropart, any other tax that would otherwise
constitute a Tax. Taxes shall also include redsleragal fees and other costs and
disbursements incurred by Landlord in connectiatitwroceedings to contest, determine or
reduce Taxes provided, however, that Landlord giellto Tenant promptly after receipt by
Landlord an amount equal to Tenant’s Share of afiynded or recovered Tax previously paid
by Tenant.

(d) Expensesshall mean all costs of management, operation,
maintenance, insuring and repair of the (i) strradtalements of the Building; (i) Common Area
maintenance; and (iii) Landlord’s property insur@ni€ any.

5.2 Determination and Payment of Operating Expensedards. Tenant shall pay
to Landlord as Additional Rent one-twelfth (1/12¢#)Tenant’s Share of the Taxes and the
Expenses for each Tax and Expense Year, or pdttereof, on or before the first day of each
month during such Tax and Expense Year, in advan@n amount estimated by Landlord set
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forth in an annual statement delivered by Landtor@enant; provided that Landlord shall have
the right to revise such estimates not more thacetper Tax and Expense Year and Tenant
shall thereafter make payments hereunder on the bbsuch revised estimates. With
reasonable promptness after the end of each Takgmehse Year, Landlord shall submit to
Tenant a statement showing the actual amount vdhohld have been paid by Tenant with
respect to Taxes and Expenses for the past Takgmehse Year, the amount thereof actually
paid during that year by Tenant and the amour@fésulting balance due thereof, or
overpayment thereof, as the case may bar(tilord’s Statement’). Landlord’s Statement shall
set forth in reasonable detail, and shall contdineaitem breakdown showing at least the
following major categories of Operating Expens@sy balance shown to be due pursuant to
said statement shall be paid by Tenant to LandAotiin thirty (30) days following Tenant’s
receipt thereof; and any overpayment shall be imately credited against Tenant’s obligation
to make monthly payments for Taxes and Expensehéothen current Tax and Expense Year,
or, if by reason of any termination of this Leasesnch obligation exists, any such overpayment
shall be refunded to Tenant. As an alternativd¢onhonthly payment of Tenant’s Share of
Taxes and Expenses, and at Landlord’s sole disardtandlord may direct Tenant to pay,
within thirty (30) days of Landlord’s delivery ofdndlord’s Statement, the full annual amount
set forth therein. If the Expiration Date shall ocon a date other than the last day of a Tax and
Expense Year, Tenant’'s Share of Taxes and Expémstge Tax and Expense Year in which the
Expiration Date occurs shall be in the proportieat the number of days from and including the
first day of the Tax and Expense Year in whichExgiration Date occurs to and including the
Expiration Date bears to 365. Where the calcutatibExpenses and Taxes for a Tax and
Expense Year cannot be made until after expirairaiermination of this Lease, the obligation of
Tenant to pay its proportionate share as Additiétexit shall survive the expiration or
termination hereof and such Additional Rent forlsperiod shall be payable by Tenant upon
demand by Landlord.

6. UsE; COMPLIANCE WITH LAwS.

6.1 Use. The Premises shall be used for the Perntitsedand for no other use
whatsoever. At no time shall Tenant have the righmstall, operate or maintain
telecommunications or any other equipment on tbéaoexterior areas of the Building, except
as may be necessary for Tenant’s Permitted Udeed?Ptemises and Tenant’s installation of such
equipment is done in full compliance with Articl®.1Tenant acknowledges that neither
Landlord nor any agent of Landlord has made angessmtation or warranty with respect to the
Premises, Buildings or with respect to the suitibdr fitness of either for the conduct Tenant’s
business or for any other purpose.

6.2 Compliance with Laws. Tenant shall comply withlaWs, ordinances, rules,
regulations and codes, of all municipal, countstestand federal authorities, including the
Americans With Disabilities Act, as amended, (431C. Section 1201 et seq. [th&DA"])
(collectively, ‘Laws”) pertaining to Tenant’s use and occupancy ofRhemises and the conduct
of its business. Tenant shall be responsible faking all improvements and alterations
necessary to bring the Premises into compliande agplicable ADA requirements, including
correcting any construction-related accessibiligndards within the Premises, and to ensure that
the Premises remain in compliance throughout thend this Lease. Tenant shall not commit,
or suffer to be committed, any waste upon the Psesnor any public or private nuisance, or
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other act or thing which disturbs the quiet enjogitregf any other tenant in the Building, nor
shall Tenant store any materials on the Premiséshvare visible from areas adjacent to the
Premises, unless otherwise specifically set fortthis lease. Tenant shall not permit any
objectionable odor to escape or be emitted fronPtteenises and shall ensure that the Premises
remain free from infestation from rodents or insectenant shall not do or permit anything to
be done on or about the Premises or bring or keghiag into the Premises which will in any
way increase the rate of, invalidate, or preveattocuring of any insurance, protecting against
loss or damage to the Building or any of its cotgday fire or other casualty or against liability
for damage to property or injury to person in oowtithe Building.

6.3 Compliance with Restrictions. The Premises aratkxton property known as
the former Naval Air Station Alameda, portions dfigh were conveyed to the City by the
United States of America, acting by and throughReeartment of the Navy by a quitclaim deed
dated June 4, 2013, recorded June 6, 2013 as SkrieX)13-199810 of Official Records in the
Office of the County Recorder, Alameda County, foatiia (“Quitclaim Deed’). Said
Quitclaim Deed conveyed the Premises subject taicecovenants, conditions, restrictions,
easements, and encumbrances as set forth thdeenPremises are further encumbered by
those certain restrictions set forth in the Detlaraof Restrictions (Former Naval Air Station
Alameda) dated June 4, 2013 and recorded Junel8,&0Series No.: 2013-199782 in the
Office of the County Recorder of Alameda Countip€tlaration of Restrictions). Copies of
the Quitclaim Deed and Declaration of Restrictibage been delivered to Tenant and,
concurrently with the execution of this Lease, Trershall sign and return to Landlord the
Acknowledgment of Receipt, attached heret&dsibit D. Use of the Premises is further
restricted by the Covenant to Restrict Use of Pritydenvironmental Restrictions recorded
June 6, 2013 as Series No. 2013-199839 in theeofficthe County Recorder, Alameda County,
CA (the "CRUP”), the National Environmental Protection Act Retof Decision (ROD”) for
the disposal and reuse of the former Naval Airi@taflameda, and all conditions contained
therein. A copy of the ROD is available for reviaid.andlord’s office during normal business
hours. The covenants, conditions, restrictionseeents, rights-of-way, reservations, rights,
agreements, and encumbrances set forth in thel@mtBDeed, Declaration of Restrictions and
the ROD, as they affect the Building, Common AreaBremises, are collectively referred to
herein as theRestrictions.” Any use of the Premises shall comply with thes®ictions and a
failure to so comply shall constitute a Default enthis Lease.

6.4 Use Permit. Tenant and any of its subtenants staititain a City of Alameda
Use Permit and other applicable City permits amatr@yals for the intended use of the Premises
(collectively “Use Permit).

1. SECURITY DEPOSIT.

Concurrently with its execution of this Lease, Trrshall deliver to Landlord the
amount identified in the Basic Lease InformationlesSecurity Deposit to be held by Landlord
without liability for interest (unless required bgiw) as security for the performance of Tenant’s
obligations. The Security Deposit is not an adegmayment of Rent or a measure of damages.
Landlord may from time to time and without prejuaio any other remedy provided in this
Lease or by Law, use all or a portion of the Seégubeposit to the extent necessary to satisfy
past due Rent or to satisfy Tenant’s Default urtidisrLease or to reimburse or compensate
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Landlord for any liability, expense, loss or damagech Landlord may suffer or incur by
reason thereof. If Landlord so uses or appliesradiny portion of the Security Deposit, then
within fifteen (15) days after demand thereforendm shall deposit cash with Landlord in an
amount sufficient to restore the deposit to thedalount thereof, and Tenant’s failure to do so
shall constitute a Default under this Lease. df¢hare no payments to be made from the
Security Deposit as set out in this paragrapht, threre is any balance of the Security Deposit
remaining after all payments have been made, therg Deposit, or such balance thereof
remaining, will be refunded to the Tenant afterekpiration or earlier termination of this Lease.
Tenant hereby waives the benefit of the provismiSalifornia Civil Code Section 1950.7. In
the event of an act of bankruptcy by or insolveatyenant or the appointment of a receiver for
Tenant or general assignment for the benefit ofifEa creditors, the Security Deposit shall be
deemed immediately assigned to Landlord.

8. UTILITIES .

8.1 Payments for Utilities and Services. Tenant staditract directly with the
providers of, and shall pay all charges for, watewer, storm water, gas, electricity, heat,
cooling, telephone, refuse collection, janitor@dst control, security and monitoring services
furnished to the Premises, together with all relatstallation or connection charges or deposits
(“Utilities ™). If any Utilities are provided by Alameda Munpal Power (AMP”) it is
understood and agreed that such entity is sepandtdistinct from Landlord and Tenant must
contract directly with AMP for any such Utilitie.any such Utilities are not separately metered
or billed to Tenant for the Premises but ratherited to and paid by Landlord, Tenant shall
pay to Landlord, as Additional Rent, its pro rdtare of the cost of such services, as reasonably
determined by Landlord. If any Utilities are neparately metered, Landlord shall have the
right to determine Tenant's consumption by eitingetering, survey or other methods
designed to measure consumption with reasonableanc

8.2  Water Infrastructure. Water to Alameda Point hesrnbsupplied by East Bay
Municipal Utility District (“EBMUD”) but the wateisystem itself was designed, installed and
historically operated by the Navy. The water sysieimastructure at Alameda Point was neither
built, nor maintained to the standards of EBMUDtilthe water supply systems is improved as
required by EBMUD, Tenant cannot become an EBMUBt@mer. Until such time as that
occurs, water will continue to be provided by meafithe City’s current water supply system.
Landlord will bill Tenant for water usage at thergarate paid by the City to EBMUD. The City
intends to replace the water infrastructure at AldanPoint and, to that end, it has entered into a
phased water system infrastructure agreement vBiWD. At such time as the water system is
improved to meet the requirements set forth in EEVBJRegulations Governing Water Service
the City will cease providing water to the Premiaad Tenant will be required to contract
directly with EBMUD. Tenant shall pay all fees acwbts assessed by EBMUD for establishing
water service to the Premises including, but moitéid to, System Capacity ChargeSCC’)
and Water Capacity FeesN'CF”). Tenant is encouraged to contact EBMUD to obtain
estimate of the amount of WCF and SCC that it bellobligated to pay.

8.3 No Liability of Landlord. Except in the case ofridlord’s gross negligence or
willful misconduct, in no event shall Landlord balle or responsible for any loss, damage,
expense or liability, including, without limitatiptoss of business or any consequential damages,

CITA\51417\1457895.4 8



arising from any failure or inadequacy of any seevor Utilities provided to the Premises or
Buildings, whether resulting from any change, falunterference, disruption or defect in supply
or character of the service or Utilities providedhe Premises or Building, or arising from the
partial or total unavailability of the service dility to the Premises or Buildings, from any cause
whatsoever, or otherwise, nor shall any such fajlimadequacy, change, interference,
disruption, defect or unavailability constituteastual or constructive eviction of Tenant, or
entitle Tenant to any abatement or diminution ofitR® otherwise relieve Tenant from its
obligations under this Lease.

9. PERSONAL PROPERTY AND POSSESSORYINTEREST TAXES.

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

9.2 Personal Property Taxes. Tenant shall pay all 3§éxe hereinafter defined)
levied or imposed against the Premises or Tenaetsonal property or trade fixtures placed by
Tenant in or about the Premises during the TePeiSonal Property Taxey).

9.3 Possessory Interest Taxes. The interest creatdusblyease may at some time be
subject to property taxation under the laws of3tete of California. If property taxes are
imposed, the party in whom the possessory intésegsted may be subject to the payment of
the taxes levied on such interest. This notigedkided in this Lease pursuant to the
requirements of section 107.6 (a) of the RevenueTaxation Code of the State of California.

9.4 Payment. Tenant shall pay the Personal Propexgsliar possessory interest
taxes in accordance with the instructions of tikntaentity. Tenant shall pay the Personal
Property Taxes, if any, originally imposed upon dland, upon Landlord’s election, either
(a) annually within thirty (30) days after the daendlord provides Tenant with a statement
setting forth in reasonable detail such Taxesbpmonthly in advance based on estimates
provided by Landlord based upon the previous ydaxsill. All Personal Property Taxes
originally imposed upon Landlord and payable byargrwith respect to the Premises shall be
prorated on a per diem basis for any partial tat yecluded in the Term. Tenant’s obligation to
pay Taxes during the last year of the Term shalliga the expiration or termination of this
Lease.

10. ALTERATIONS .

10.1 Landlord Consent Required. Tenant shall not malyeadterations,
improvements, or additions (each aitération”) in or about the Premises or any part thereof
without the prior written consent of Landlord, winiconsent may be reasonably conditioned
upon criteria and/or requirements deemed necebgydrgndlord in its proprietary capacity only;
provided, however, that Landlord shall have thétrig its sole and absolute discretion to
withhold its consent to any Alteration which affethe structural components of the Building,
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including the roof, support structures, foundatjahs exterior of the Building and/or the
systems serving the Premises or the Building. Arghsapproval by Landlord shall be in its
proprietary capacity as Landlord and no such aprsivall be deemed an approval by the City
of Alameda in its regulatory capacity. Notwithstangdthe foregoing, Tenant shall have the right
to make Alterations to the Premises with prior tentnotice to, but without the consent of,
Landlord provided that such Alterations (a) do memjuire the procurement of a building permit,
(b) do not affect the structural portion of the Bing or the systems serving the Building, (c) the
reasonably estimated costs of the Alternationsttoay with the costs of any other Alteration
made during the immediately preceding twelve (18hths period, do not exceed Ten Thousand
Dollars ($10,000) and, (d) are performed in fulirg@iance with the terms Sections 10.2 through
10.4 below.

10.2 Alterations. Any Alterations to the Premises slhallat Tenant’s sole cost and
expense, and made in compliance with all applichhles and all reasonable requirements
requested by Landlord. Prior to starting work, &@rshall furnish Landlord with plans and
specifications (which shall be in CAD format if texpted by Landlord); names of contractors
reasonably acceptable to Landlord; required peramtsapprovals; evidence of contractors and
subcontractors insurance in amounts reasonablyregbjoy Landlord and naming Landlord, the
managing agent for the Building and such othergrey®r entities as Landlord may reasonably
request, as additional insureds; and any securitpdyment in performance and amounts
reasonably required by Landlord. In addition,nfyauch Alteration requires the removal of
asbestos, an appropriate asbestos disposal péamifyihg the proposed disposal site of all such
asbestos, must be included with the plans and feg@ns provided to Landlord. Tenant shall
reimburse Landlord for any sums paid by Landlondtifard party examination of Tenant’s plans
for Alterations. Landlord agrees to respond toareis request for consent to any Alterations
within fifteen (15) days following Tenant’s deliweof such request, accompanied by plans and
specifications depicting the proposed Alteratior®lgns’) and a designation of Tenant’s general
contractor (and major subcontractors) to perforohsmork. Landlord’s response shall be in
writing and, if Landlord withholds its consent toyaAlterations, Landlord shall specify in
reasonable detail in Landlord’s notice of disappilpthe basis for such disapproval. If Landlord
fails to timely notify Tenant of Landlord’s apprdwa disapproval of any such Plans, Tenant
shall have the right to provide Landlord with asat written request for approval (8€cond
Request) that specifically identifies the applicable P$aand contains the following statement
in bold and capital letters:THIS IS A SECOND REQUEST FOR APPROVAL OF PLANS
PURSUANT TO THE PROVISIONS OF SECTION 10.2 OF THE LEASE. If Landlord fails
to respond to such Second Request within five (S)ress days after receipt by Landlord, the
Plans in question shall be deemed disapproved bgllbed. If Landlord disapproves of any
Plans, Tenant may revise Tenant’s Plans and resshich Plans to Landlord; in such event the
scope of Landlord’s review of such Plans shallitmitéd to Tenant’s correction of the items to
which Landlord had previously objected. Landlondsiew and approval (or deemed approval)
of such revised Plans shall be governed by theigioms as set forth above in this Section 10.2.
The procedure set forth above for approval of Teéadtans will also apply to any change,
addition or amendments to Tenant’s Plans. LantHapproval of an Alteration shall not be
deemed a representation by Landlord that the Aler@omplies with Law. Upon completion,
Tenant shall furnish Landlord with at least thr@egets of “as built” Plans (as well as a set in
CAD format, if requested by Landlord) for the Alions, completion affidavit and full and
final unconditional waivers of liens and will caus@&lotice of Completion to be recorded in the
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Office of the Recorder of the County of AlamedanyAAlteration shall at once become the
property of Landlord; provided, however, that Land| at its option, may require Tenant to
remove any Alterations prior to the expiration ooser termination of this Lease. If Tenant
serves a request in writing together with Tenargtpiest for Landlord’s consent to any such
Alterations (‘Removal Request), Landlord will notify Tenant at the time of Lawdd’s consent

to any such Alterations as to whether Landlord iregutheir removal. All costs of any
Alterations (including, without limitation, the rewal thereof, if required) shall be borne by
Tenant. If Tenant fails to promptly complete teenoval of any Alterations and/or to repair any
damage caused by the removal, Landlord may do&onary charge the reasonable costs thereof
to Tenant. All Alterations shall be made in a gaod workmanlike manner and in a manner
that will not disturb other tenants, in accordawit Landlord’s then-current guideline for
construction, and Tenant shall maintain approptiatglity and builders’ risk insurance
throughout the construction. Tenant shall indegrdéfend, protect and hold Landlord
harmless from and against any and all claims flirynto or death of persons or damage or
destruction of property arising out of or relatioghe performance of any Alterations by or on
behalf of Tenant. Under no circumstances shaltllaad be required to pay, during the Term (as
the same may be extended or renewed) any ad valmrether Taxes on such Alterations,
Tenant hereby covenanting to pay all such taxeswiey become due.

10.3 Excavations. In the event Tenant intends to perfany Alterations requiring
excavations below the surface of the Premises {(wenétside or outside of the Buildings) or
construction of a permanent structure on the PesniBenant must determine the actual location
of all utilities using standard methods (i.e., mditing, metal fish line, etc.) and submit this
information with an application to excavate or aadion to build a permanent structure to
Landlord for approval (which shall also include #proval of other applicable governmental
authorities). The application shall include a pit@n showing the location of utilities and that
construction will not take place above the utilitye or within the utility easement, specifically
showing that no permanent structure will be comséd in these areas. Tenant shall be
responsible for complying with the provisions o @ity of Alameda’s Marsh Crust Ordinance,
as well as the Covenant to Restrict Use of Progemiyronmental Restrictions recorded June 6,
2013 as Series No. 2013- 199838 of Official Recofdtie County of Alameda, the Site
Management Plan for Alameda Point and, if requisbdll obtain a Marsh Crust Permit.

10.4 Liens. Tenant shall pay when due all claims ftwolaor materials furnished
Tenant for use in the Premises. Tenant shall eohp any mechanic liens, stop notices, or any
other liens against the Premises, Building, Altera or any of Tenant’s interests under this
Lease for any labor or materials furnished to Temanonnection with work performed on or
about the Premises by or at the direction of Tendenhant shall indemnify, hold harmless and
defend Landlord (by counsel reasonably satisfadtmtyandlord) from any liens and
encumbrances arising out of any work performed atenmals furnished by or at the direction of
Tenant. Inthe event that Tenant shall not, witkim(10) days following the imposition of any
such lien or stop notice, cause such lien or stigeto be released of record by payment or
posting of a proper bond, Landlord shall have,dditon to all other remedies provided herein
or by law, the right, but not the obligation, taisa the same to be released by such means as it
may deem proper, including payment of the claimngjvise to such lien. All such sums paid by
Landlord and expenses reasonably incurred in coiometherewith, including attorneys’ fees
and costs, shall be payable to Landlord by Tenamemand.
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11. M AINTENANCE AND REPAIR OF PREMISES.

11.1 Maintenance and Repair by Tenant.

(a) Tenant Maintenance. Tenant shall, at its sole aodt
expense, maintain the Premises in good repairraacheat and clean, first-class condition,
including making all necessary repairs and replasgs Tenant’s repair and maintenance
obligations include, without limitation, repairs t@) floor coverings; (ii) interior partitions;

(i) doors; (iv) the interior side of demising Vsl (v) the roof of the Building (vi) fire life safy
systems, including sprinklers, fire alarms andfoke detectors; (vii) Alterations, described in
Article 10; (viii) heating, ventilation and air cdtioning (HVAC) systems exclusively serving
the Premises; (ix) kitchens; (x) plumbing and samfhcilities exclusively serving the Premises,
whether such items are installed by or on behalfesfant or are currently existing at the
Premises; and (xi) telephone and data equipmedtcapling.

(b) Tenant Repair. Tenant shall further, at its owsts@nd
expense, repair or restore any damage or injuayl tar any part of the Building caused by
Tenant or Tenant’s agents, employees, inviteemndiees, visitors or contractors, including but
not limited to repairs or replacements necessitbye() the construction or installation of
improvements to the Premises by or on behalf o&iier(ii) the moving of any property into or
out of the Premises; or Tenant’s use and occupafitye Premises. If Tenant fails to make such
repairs or replacement within fifteen (15) day®aftotice from Landlord, then Landlord may, at
its option, upon prior reasonable notice to Terjartept in an emergency) make the required
repairs and replacements and the costs of suchig@paeplacement (including Landlord’s
administrative charge) shall be charged to Tenatdalitional Rent and shall become due and
payable by Tenant with the monthly installment @SB Rent next due hereunder.

11.2 Maintenance and Repair by Landlord. Landlord simalintain in good repair
(i) the structural elements of the Building, inalugl structural elements of exterior walls and
foundations, but excluding any glass and exteramrs; and (i) Common Areas, if any,
provided such repairs are not necessitated bydfi@na or inactions of Tenant, Tenant’s invitees
or anyone in the employ or control of Tenant. Tereereby waives any and all rights under and
benefits of subsection 1 of Section 1932, and 8esti941 and 1942 of the California Civil
Code or any similar or successor Laws now or heneleyfect. Tenant shall immediately give
Landlord written notice of the need for repair lod items for which Landlord is responsible. If
Tenant or Tenant’s invitees or anyone in the ermgdoyr control of Tenant caused any damages
necessitating such repair, then Tenant shall pagtaollord the cost thereof, immediately upon
demand therefor. Except as otherwise expressiipdétin this Lease, Tenant waives any right
to terminate this Lease or offset or abate Remebhgon 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 charactesisbeing hazardous, toxic, ignitable, reactive,
flammable, explosive, radioactive or corrosive Juding, without limitation, petroleum,
solvents, lead, acids, pesticides, paints, printikg PCBs, asbestos, materials commonly known
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to cause cancer or reproductive harm and thoserialatesubstances and/or wastes, including
wastes which are or later become regulated by@rat jovernmental authority, the state in
which the Premises are located or the United S@Gteernment, including, but not limited to,
substances defined as “hazardous substances, rtftamamaterials,” “toxic substances” or
“hazardous wastes” in the Comprehensive Environaldtesponse, Compensation and Liability
Act of 1980, as amended, 42 U.S.C. 89601, et HegjlHazardous Materials Transportation Act,
49 U.S.C. 81801, et seq.; the Resource ConservatidiRecovery Act; all environmental laws
of the state where the Premises are located, andthar environmental law, regulation or
ordinance now existing or hereinafter enactddazardous Materials Laws shall mean all
present and future federal, state and local laveshances and regulations, prudent industry
practices, requirements of governmental entiti@sraanufacturer’s instructions relating to
industrial hygiene, environmental protection or tise, analysis, generation, manufacture,
storage, presence, disposal or transportationyoHazardous Materials, including without
limitation the laws, regulations and ordinancegsmefd to in the preceding sentence.

12.2 Reportable Uses Required Consent. Except as pedit this Article 12, Tenant
hereby agrees that Tenant and Tenant’s officerplames, representatives, agents, contractors,
subcontractors, successors, assigns, subtenantgssmnaires, invitees and any other occupants
of the Premises (for purposes of this Article Eterred to collectively herein a3 énant
Parties’) shall not cause or permit any Hazardous Matetialbe used, generated,
manufactured, refined, produced, processed, stordéposed of, on, under or about the
Premises or Building or transported to or fromBemises or Building without the express prior
written consent of Landlord, which consent mayibetéd in scope and predicated on strict
compliance by Tenant with all applicable Hazardblagerials Laws and such other reasonable
rules, regulations and safeguards as may be refoyreandlord (or any insurance carrier,
environmental consultant or lender of Landlordenvironmental consultant retained by any
lender of Landlord) in connection with using, geaterg, manufacturing, refining, producing,
processing, storing or disposing of Hazardous Nteon, under or about the Premises or the
Building. In connection therewith, Tenant shatlita own expense, procure, maintain in effect
and comply with all conditions of any and all petisnlicenses and other governmental and
regulatory approvals required for the storage erhsTenant or any of Tenant Parties of
Hazardous Materials on the Premises or the Buildimguding without limitation, discharge of
(appropriately treated) materials or wastes intthoough any sanitary sewer serving the
Premises or the Building. The foregoing notwithdiag, Tenant may use ordinary and
customary materials reasonably required to be unstiek course of the Permitted Use, ordinary
office supplies (copier, toner, liquid paper, glag.) and common household cleaning materials,
so long as such use is in compliance with all Hdaas Materials Laws and does not expose the
Premises or neighboring property to any maters of contamination or damage or expose
Landlord to any liability therefor.

12.3 Remediation Obligations. If at any time during frerm, any contamination of
the Premises by Hazardous Materials shall occurevkigch contamination is caused by the act
or omission of Tenant or Tenant Partiegfiant's Contamination”), then Tenant, at Tenant’s
sole cost and expense, shall promptly and diligeetihediate such Hazardous Materials from
the Premises or the groundwater underlying the RBestio the extent required to comply with
applicable Hazardous Materials Laws. Tenant si@ltake any required remedial action in
response to any Tenant’s Contamination in or atle@uPremises or enter into any settlement
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agreement, consent, decree or other compromisspect to any claims relating to any Tenant’s
Contamination without first obtaining the prior tein consent of Landlord, which may be
subject to conditions imposed by Landlord as detethin Landlord’s sole discretion. Such
prior written consent shall not be required toekeent the delay caused by the requirement to
obtain consent may increase the damage to the g&srr the risk of harm to human health,
safety, the environment or security caused by #mait’'s Contamination. Landlord and Tenant
shall jointly prepare a remediation plan in compdia with all Hazardous Materials Laws and the
provisions of this Lease. In addition to all othights and remedies of Landlord hereunder, if
Tenant does not promptly and diligently take adjpstto prepare and obtain all necessary
approvals of a remediation plan for any Tenant'st@mination, and thereafter commence the
required remediation of any Hazardous Materialsastd or discharged in connection with
Tenant’'s Contamination within thirty (30) days aftdl necessary approvals and consents have
been obtained, and thereafter continue to prosestitte remediation to completion in
accordance with the approved remediation plan, tlagwlord, at its sole discretion, shall have
the right, but not the obligation, to cause suche@iation to be accomplished, and Tenant shall
reimburse Landlord within fifteen (15) businesslay Landlord’s demand for reimbursement
of all amounts reasonably paid by Landlord (togetiiéh interest on such amounts at the
highest lawful rate until paid), when such demanddcompanied by proof of payment by
Landlord of the amounts demanded. Tenant shathptly deliver to Landlord, copies of
hazardous waste manifests reflecting the legalaoger disposal of all Hazardous Materials
removed from the Premises as part of Tenant’s reaned of any Tenant’'s Contamination. The
foregoing notwithstanding, “Tenant’s Contaminatiahiall not refer to or include any Hazardous
Materials that were not introduced to the Premiise$enant or Tenant Parties. As an example,
if lead dust or asbestos are found on the Premisdsss there is evidence that Tenant
introduced those Hazardous Materials to the Preymus¢hey were dislodged by a Tenant
Alteration, those Hazardous Materials shall notdsesidered “Tenant’s Contamination,” and it
shall not be Tenant’s responsibility to take rerakdction relating to such Hazardous Materials.

12.4 Environmental Permits. Tenant and Tenant Partiall e solely responsible for
obtaining and complying with, at their cost andesepense, any environmental permits
required for Tenant’s operations under this Leaskpendent of any existing permits held by
Landlord. Tenant shall not conduct operationsativiies under any environmental permit that
names Landlord as a secondary discharger or cotpeem Tenant shall provide prior written
notice to Landlord of all environmental permits gredmit applications required for any of
Tenant’s operations or activities. Tenant ackndgés that Landlord will not consent to being
named a secondary discharger or co-permittee fpoparations or activities of Tenant, its
contractors, assigns or subtenants. Tenant $hatlyscomply with any and all environmental
permits (including any hazardous waste permit meguunder the Resource Conservation and
Recovery Act or its state equivalent) and must pievat its own expense, any hazardous waste
management facilities complying with all Hazarddeterial Laws.

12.5 Landlord’s Inspection Right. Landlord shall hate tight to inspect, upon
reasonable notice to Tenant, the Premises for Tenampliance with this Article 12. Landlord
normally will give Tenant twenty-four (24) hour<'ipr notice of its intention to enter the
Premises unless it determines the entry is reqéineexigent circumstances related to health,
safety, or security; provided, however, Landlordeggo use its best commercial efforts to
provide Tenant with the maximum advance noticengfsuch entrance and will, without
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representation or warranty, attempt to structuoh ®ntrance in the least intrusive manner
possible. Tenant shall have no claim against Lladdlor any officer, agent, employee,
contractor or subcontractor of Landlord by reasbantrance of such Landlord officer, agent,
employee, contractor or subcontractor onto the Besn

12.6 Hazardous Materials Handling Plan. Prior to thecexion of this Lease, Tenant
shall complete, execute and deliver to LandloréEanironmental Questionnaire Disclosure
Statement (theEnvironmental Questionnaire’), in the form ofExhibit E attached hereto and
shall require any Subtenant who will bring to, ee @t the Premises, any Hazardous Materials to
also execute and deliver to Landlord an Environ@aeQuestionnaire. To the extent Tenant
intends to store, use, treat or dispose of Hazartiaterials on the Premises, Tenant shall
prepare and submit together with the EnvironmeQtadstionnaire a Hazardous Materials
Handling Plan (theHMazardous Materials Handling Plart’). For a period of fifteen (15) days
following Landlord’s receipt of the Environmentali€stionnaire and Hazardous Materials
Handling Plan, if applicable, Landlord shall hake tight to approve or disapprove such
documents. The failure of Landlord to approve silmtuments shall be deemed Landlord’s
disapproval thereof. Landlord approval of the Eowmental Questionnaire and the Hazardous
Materials Handling Plan shall constitute approwalTenant’s use of the Hazardous Materials
set forth therein in compliance with Hazardous Mate Laws and the Hazardous Materials
Handling Plan. Following approval of the HazardMaterials Handling Plan, Tenant shall
comply therewith throughout the Term. To the exiBenant is permitted to utilize Hazardous
Materials upon the Premises, such use shall béeliio the items set forth in the Environmental
Questionnaire, shall comply with Hazardous Materiadws and the Hazardous Materials
Handling Plan and Tenant shall promptly providedlard with complete and legible copies of
all the following environmental items relating taay: reports filed pursuant to any self-reporting
requirements; permit applications, permits, momigpreports, workplace exposure and
community exposure warnings or notices and allrotbgorts, disclosures, plans or documents
relating to water discharges, air pollution, wagteeration or disposal, and underground storage
tanks for hazardous materials; orders, reportscemtlisting and correspondence of or
concerning the release, investigation of, comphkarmteanup, remedial and corrective actions,
and abatement of hazardous materials; and all @mg| pleadings and other legal documents
filed by or against Tenant related to Tenant’s ha@dling, storage or disposal of Hazardous
Materials. If, in conjunction with Tenant’s Pertad Use of the Premises, Tenant desires to
commence the use, treatment, storage or dispogatwibusly undisclosed Hazardous Materials,
prior to such usage thereof, Tenant shall notifgdlard thereof, by written summary detailing
the scope of such proposed usage and updatingaterttbus Materials Handling Plan to the
extent required by such proposed usage. For agefififteen (15) days following Landlord’s
receipt of such notice, Landlord shall have thatrig approve or disapprove of such documents.
The failure of Landlord to approve of such documsenithin such time period shall be deemed
Landlord’s disapproval thereof.

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

13. ASSIGNMENT AND SUBLETTING .

13.1 Landlord Consent Required. Subject to SectionS &48d 13.6 below, Tenant
shall not voluntarily or by operation of law, (aprtgage, pledge, hypothecate or encumber this
Lease or any interest therein, or (b) assign mstex this Lease or any interest herein, sublease
the Premises or any part thereof or any right slpge appurtenant thereto, or allow any other
person (the employees and invitees of Tenant egdgpd occupy or use the Premises, or any
portion thereof, without first obtaining the writteonsent of Landlord, which consent shall not
be withheld unreasonably provided that (i) Tenamtat then in Default under this Lease nor is
any event then occurring, with the giving of notixethe passage of time, or both, would
constitute a Default hereunder, and (ii) Tenantriwreviously assigned or transferred this
Lease or any interest herein or subleased the Besror any part thereof. A transfer of greater
than fifty percent (50%) interest (whether stodtpership interest, membership interest or
otherwise) of Tenant, either in one (1) transactioa series of transactions shall be deemed to
be an assignment under this Lease.

13.2 Landlord Recapture. Inthe event of an assignrogtitis Lease or subletting of
more than twenty percent (20%) of the rentable sgjfentage of the Premises, Landlord shall
have the right to recapture the portion of the RFsemthat Tenant is proposing to transfer. If
Landlord exercises its right to recapture, thisdeeghall automatically be amended (or
terminated if the entire Premises is being assigmexliblet) to delete the applicable portion of
the Premises effective on the proposed effective dbthe Transfer, although Landlord may
require Tenant to execute a reasonable amendmettherdocument reflecting such reduction
or termination.

13.3 Reasonable Consent. If Tenant intends to assigih.éase or sublet the Premises
or any part thereof, Tenant shall give Landlordit@n notice of such intentTtansfer Notice”).
Tenant’s Transfer Notice shall be accompanied bypy of the proposed assignment or sublease
between Tenant and the proposed assignee or saobteygether with current and three (3)
years’ prior financial statements, if available, fioee proposed assignee or subtenant, which
financial statement shall be prepared in accordanktegenerally accepted accounting
principles. Tenant shall provide Landlord with additional information or documentation
reasonably requested by Landlord within ten (1®&)ress days after receiving Landlord’s
request. Landlord shall then have a period ofytli80) days following receipt of such
additional information (or 30 days after receipff@hant’s Transfer Notice if no additional
information is requested) within which to notifydant in writing that Landlord elects either
(a) to exercise its recapture rights in accordavite Section 13.2 in which event Tenant will be
relieved of all further obligations hereunder astch space as of the date specified in
Landlord’s notice terminating the Lease with respgeche relevant space, (b) to permit Tenant
to assign this Lease or sublet such space as bleddn the Transfer Notice, subject, however, to
prior written consent to the proposed assignmestubtease or (c) deny Tenant’s request to
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assign this Lease or sublet such space. Among fattt®rs upon which Landlord may base a
withholding of consent are the following: (i) thee of the Premises by such proposed assignee
or subtenant would not be a Permitted Use; (ii)fitencial condition of the proposed assignee
or subtenant is such that, in Landlord’s reasondétermination, it would be unable to perform
its obligations under the proposed sublease ogm@ms&nt; (iii) the portion of the Premises
proposed to be sublet is irregular in shape ardties not permit safe or otherwise appropriate
means of ingress and egress, or does not comghyother Laws or regulations; (iv) Landlord or
Landlord’s agents have negotiated with the prop@ssthnee or subtenant with regard to the
leasing of space at the Property, at any time withe preceding six (6) months; or (v) any other
reasonable basis that Landlord may assert.

13.4 Transfer Premium. If Landlord consents to any estied assignment or sublease
(each a Transfer”) and the assignee or subtenant pays to Tenaatmaant in excess of the
Rent due under this Lease (after deducting Tenasdisonable, actual expenses in obtaining
such assignment or sublease, such expenses haitedlio (a) any Alterations to the subject
space made in order to achieve the Transfer, dribations to the cost thereof, amortized in
equal monthly installments over the then remaired¢he Term and (b) any commercially
reasonable brokerage commissions, reasonable @yrfiees and reasonable advertising and
marketing costs incurred by Tenant in connectiath wie Transfer) (Transfer Premium”).
Tenant shall pay fifty percent (50%) of such Tran®remium to Landlord as and when the
monthly payments are received by Tenant.

13.5 Tenant Affiliates. Notwithstanding anything to tbentrary contained in Section
13.1, Tenant may, without obtaining the prior cotigd Landlord, and without the payment of
any amounts pursuant to Section 13.4, sublet endie the use of all or any part of the Premises
or assign this Lease to a Tenant Affiliate, prodideat (a) Tenant shall give not less than thirty
(30) days’ prior written notice thereof to Landldtd the extent such notice is permitted by
applicable Law), (b) Tenant shall continue to bé/fabligated under this Lease, and (c) any
such assignee or sublessee shall, in a writingedidpy both Landlord and such assignee or
sublessee, expressly assume and agree to perfaim &8rms and conditions of this Lease to be
performed by Tenant and to use the Premises only Rermitted Use (but with respect to a
sublease, only with respect to that portion ofRhemises that is the subject of the sublease and
excluding all rental obligations of Tenant hereundé\s used herein,Tenant Affiliate” means
(i) an entity controlling, controlled by or undesmamon control with Tenant, (ii) a successor
corporation related to Tenant by merger, consabdanonbankruptcy reorganization, or
government action, or (iii) a purchaser of subsédlgtall of Tenant’s assets located in the
Premises; and a party shall be deemed to “contiradther party for purposes of the definition
contained in the aforesaid clause (i) only if tistfparty owns more than fifty percent (50%) of
the stock or other beneficial interests of the sdqumarty or has the power to direct or cause the
direction of the management or policy of the secpady, or the first and second party share the
same, or substantially the same (defined as a imyagdrdirectors on the “controlled” entity’s
board are also on the other entity’s board), boadirectors. Within five (5) business days of
execution of any such sublease or license withraiiieAffiliate, Tenant shall deliver to
Landlord a copy of the fully executed assignmeulb)esase or license.

13.6 No Release. No Transfer shall release or dischibegant of or from any
liability, whether past, present or future, undes t_ease, and Tenant shall continue to be fully
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liable hereunder. Each subtenant or assigneeadyaé, in a form reasonably satisfactory to
Landlord, to comply with and be bound by all of tkems, covenants, conditions, provisions and
agreements of this Lease. The assignment or sshsgeement, as the case may be, after
approval by Landlord, shall not be amended withautdlord’s prior written consent, and shall
contain a provision directing the assignee or swubieto pay the rent and other sums due
thereunder directly to Landlord upon receiving teritnotice from Landlord that Tenant is in
Default under this Lease with respect to the payraéRent. In the event that, notwithstanding
the giving of such notice, Tenant collects any @mther sums from the assignee or subtenant,
then Tenant shall hold such sums in trust for #neelffit of Landlord and shall immediately
forward the same to Landlord. Landlord’s collentaf such rent and other sums shall not
constitute an acceptance by Landlord of attornrbgrsuch assignee or subtenant. Tenant shall
deliver to Landlord promptly after execution an exted copy of each Transfer and an
agreement of compliance by each such subtenass@nee.

13.7 Expenses and Attorneys’ Fees. Tenant shall pagmdlord all costs and
expenses (including without limitation, the feed.ahdlord’s counsel) incurred in connection
Landlord’s review and processing of documents iggrany proposed Transfer (which under
no circumstances shall be less than $750 per pedpbsansfer).

13.8 Limitations on Transfer Reasonable. Tenant ackedgés and agrees that the
restrictions, conditions, and limitations imposediis Article 13 on Tenant’s ability to assign
or transfer this Lease or any other interests heteisublet the Premises or any part thereof, are,
for purposes of California Civil Code Section 195Jas amended from time to time, and for all
other purposes, reasonable at the time this Leaseemtered into and shall be deemed to be
reasonable at the time that Tenant seeks to assigansfer this Lease or any interest herein, to
sublet the Premises or any part thereof, or tramsfassign any right or privilege appurtenant to
the Premises.

14. INDEMNITY AND WAIVER OF CLAIMS .

14.1 Tenant Indemnification. Tenant shall indemnifyfed® and hold Landlord and
Landlord Related Parties harmless against and &bhabilities, obligations, damages,
penalties, claims, actions, costs, charges, judgarhexpenses (including reasonable
attorneys’ fees, costs and disbursements) (coliedgtreferred to asliosses$), arising from
(a) the use of, or any activity done, permitteduffered in or about the Premises (b) any activity
done, permitted or suffered by Tenant or Tenarg&ngs, contractors, invitees or licensees in or
about the Building or Land (c) any act, negleatjtfawillful misconduct of Tenant or Tenant’s
agents, or (d) from any breach or default in thmseof this Lease by Tenant or Tenant’s agents,
except to the extent such claims arise out of late¢o the gross negligence or willful
misconduct of Landlord. If any action or proceedis brought against Landlord by reason of
any such claim, upon notice from Landlord, Tenduatlsdefend the same at Tenant’s expense by
counsel reasonably satisfactory to Landlord. Asagerial part of the consideration to Landlord,
Tenant hereby releases Landlord and its trustemsb@rs, principals, beneficiaries, partners,
officers, directors, employees, property managdmigagees, contractors and agents
(“Landlord Related Parties’) from responsibility for, waives its entire claiof recovery for
and assumes all risks of (i) damage to properigjary to person in or about the Premises,
Building or Land from any cause whatsoever excephé extent caused by the gross negligence
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or willful misconduct of Landlord or any LandlorceRted Parties, or (ii) loss resulting from
business interruption or loss of income at the e

14.2 Waiver of Claims. Except in the event of its owngs negligence or willful
misconduct, Landlord shall not be liable to Tereamd Tenant hereby waives all claims against
Landlord and Landlord Related Parties for any mjpir damage to any person or property
occurring or incurred in connection with or in amgy relating to the Premises, Building or Land
from any cause. Without limiting the foregoingjther Landlord nor any Landlord Related
Party shall be liable for and there shall be ndexbant rent for (a) any damage to Tenant's
property stored with or entrusted to any Landloedai®ed Party, (b) loss of or damage to any
property by theft or any other wrongful or illegadt, or (c) any injury or damage to person or
property resulting from fire, explosion, fallinggster, steam, gas, electricity, water or rain which
may leak from any part of the Premises or Buildandrom the pipes, appliances, appurtenance
or plumbing works thereof or from the roof, streesurface or from any other place or resulting
from dampness or any other cause whatsoever ortfieracts or omissions of other tenants,
occupants or other visitors to the Premises ordihgl or from any other cause whatsoever,

(d) any diminution or shutting off of light, air @rew by any structure which may be erected on
lands adjacent to the Premises or (e) any lateothar defects in the Premises, Building or
Land. Tenant agrees that in no case shall Landioethy Landlord Related Party be responsible
or liable on any theory for any injury to Tenartigsiness, loss of profits, loss of income or any
other form of consequential damage.

14.3 Survival/No Impairment. The obligations of Tenantler this Article 14 shall
survive any termination of this Lease. The foregandemnity obligations shall not relieve any
insurance carrier of its obligations under any@es required to be carried by either party
pursuant to this Lease, to the extent that sudeipslcover the peril or currents that results in
the claims that is subject to the foregoing indeynni

15. NSURANCE.

15.1 Tenant’s Insurance.

(a) Liability Insurance. Tenant shall maintain in ftdrce
throughout the Term, commercial general liabilitgurance providing coverage on an
occurrence form basis with limits of not less tAavo Million Dollars ($2,000,000.00) each
occurrence for bodily injury and property damagmbamed, or such larger amount as Landlord
may prudently require from time to time, coveriragity injury and property damage liability
and product liability if a product is sold from tReemises. Each policy of liability insurance
required by this Section shall: (i) contain a erbability endorsement or separation of insureds
clause; (i) provide that any waiver of subrogati@ts or release prior to a loss does not void
coverage; (ii) provide that it is primary to andtrontributing with, any policy of insurance
carried by Landlord covering the same loss; (igvide that any failure to comply with the
reporting provisions shall not affect coverage pes to Landlord, its partners, property
managers and Mortgagees; and (v) name LandlorérRock Real Estate Group, Inc. and such
other parties in interest as Landlord may from ttméme reasonably designate to Tenant in
writing, as additional insureds in an Additionastmed Endorsement. Such additional insureds
shall be provided at least the same extent of emeeas is provided to Tenant under such
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policies. The additional insured endorsement df&ih a form at least as broad as endorsement
form number CG 20 11 01 96 promulgated by the bste Services Office.

(b) Personal Property Insurance. Tenant shall mairhafunl
force and effect on all of its personal propertyniture, furnishings, trade fixtures and
equipment from time to time located in, on or uplo® Premises Fenant’s Property”), and
any Alterations (as defined in Article 10) in an@amt not less than one hundred percent (100%)
of their full replacement value from time to timerohg the Term, providing protection against
all perils, included within the standard form ofl“*ask” (i.e., “Special Cause of Loss”) fire and
casualty insurance policy. Landlord shall havemerest in the insurance upon Tenant’s
Property or Alterations and will sign all documergasonably necessary in connection with the
settlement of any claims or loss by Tenant. Largtiill not carry insurance on Tenant’s
Property or Alterations.

(c) Worker's Compensation Insurance; Employer’s Liaili
Insurance. Tenant shall, at Tenant’s expense,taiaim full force and effect during the Term
of this Lease, worker’s compensation insurance wathless than the minimum limits required
by law, and employer’s liability insurance with ammum limit of coverage of One Million
Dollars ($1,000,000.00).

(d) Intentionally Omitted.

(e) Business Interruption Insurance. Tenant shalleaant’s
expense, maintain in full force and effect during Term of this Lease, Business Interruption
Insurance with a limit of liability of at least tive (12) months estimated gross earning, as
defined in the standard form of business interarpinsurance policy, of Tenant at the Premises,
which insurance shall be on an “all risk” basis i{erequivalent).

M Automobile Liability. Tenant shall maintain in fdbrce
and effect during the Term of this Lease, Commeériiomobile Liability. Such policy shall be
in an amount of not less than One Million Dolla$&,000,000) combined singled limit.

15.2 Requirements For All Policies. Each policy of irmce required under Section
15.1 shall: (a) be in a form, and written by asuirer, reasonably acceptable to Landlord, (b) be
maintained at Tenant’s sole cost and expense,@nedquire at least thirty (30) days’ written
notice to Landlord prior to any cancellation, noveeal or modification of insurance coverage.
Insurance companies issuing such policies sha# hatng classifications of “A-" or better and
financial size category ratings of “VII” or bettaccording to the latest edition of the Best Key
Rating Guide. All insurance companies issuing quaities shall be admitted carriers licensed
to do business in the state where the Properocatéd. Any deductible amount under such
insurance shall not exceed $5,000. Tenant shaliige to Landlord, upon request, evidence that
the insurance required to be carried by Tenantyaumtsto this Section, including any
endorsement affecting the additional insured staguns full force and effect and that premiums
therefor have been paid. Tenant shall, at le@$y {{30) days prior to expiration of each policy,
furnish Landlord with certificates of renewal thefand shall provide Landlord with at least
thirty days prior written notice of any cancellatior modification.
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15.3 Certificates of Insurance. Upon execution of thease by Tenant, and not less
than thirty (30) days prior to expiration of anylipg thereafter, Tenant shall furnish to Landlord
a certificate of insurance reflecting that the nasice required by this Article is in force,
accompanied by an endorsement(s) showing the ezhjadditional insureds satisfactory to
Landlord in substance and form.

15.4 Landlord’s Insurance. During the Term, Landlordymeat its sole and absolute
discretion, keep in effect property insurance cimgethe Building in amounts not less than the
full insurance replacement value thereof (but moany Alterations or any of Tenant’s Property)
with customary limits and deductibles, togethehvatich other types of insurance coverage, if
any, as Landlord, in Landlord’s sole discretionyra&ect to carry. As of Lease Date, Landlord
carries no such property insurance for the Building

16. DAMAGE OR DESTRUCTION.
16.1 Definitions.

(a) “Premises Partial Damagé shall mean damage or
destruction to the improvements on the PremiseBléaardous Material Condition for which
Tenant is not responsible), other than Tenant'p&ty (as defined at Section 15.1(b)), or
Alterations (as defined at Article 10), which caasonably be repaired in six (6) months or less
from the date of the damage or destruction. Ladéball notify Tenant in writing within thirty
(30) days from the date of the damage or destnuetsoto whether or not the damage is Partial or
Total and the estimated time for repairing said a@gen Notwithstanding the foregoing,

Premises Partial Damage shall not include damageniows, doors, and/or other similar items
which Tenant has the responsibility to repair @laee pursuant to the provisions of Section
11.1.

(b) “Premises Total Destructiori shall mean damage or
destruction to the Premises (or Hazardous Mat€aaidition for which Tenant is not
responsible), other than Tenant’s Property (asddfat Section 15.1(b)), or Alterations (as
defined at Article 10), which cannot reasonablydygaired in six (6) months or less from the
date of the damage or destruction. Landlord stalfy Tenant in writing within thirty (30) days
from the date of the damage or destruction as &then or not the damage is Partial or Total.

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

(d) “Replacement Costshall mean the cost to repair or
rebuild the improvements owned by Landlord (exalgdAlterations) at the time of the
occurrence to their condition existing immediatehor thereto, including demolition, debris
removal and upgrading required by the operatiolbaefs governing the Premises, and without
deduction for depreciation.
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(e) “Hazardous Material Condition” shall mean the
occurrence or discovery of a condition involving firesence of, or a contamination by, a
Hazardous Material as (defined in Section 12.1)om or under the Premises which requires
repair, remediation, or restoration.

16.2 Partial Damage - Insured Loss. If a Premisesd&d@amage that is an Insured
Loss occurs, Landlord shall repair such damager{buTenant’s Property or Alterations) as
soon as reasonably possible and this Lease shmtihae in full force and effect; provided,
however, that Tenant shall, at Landlord’s electimake the repair of any damage or destruction
the total cost to repair of which is $10,000 osJeand, in such event, Landlord shall make any
applicable insurance proceeds available to Tenaat r@asonable basis for that purpose.
Notwithstanding the foregoing, if the required iresace was not in force or the insurance
proceeds are not sufficient to effect such redanant shall promptly contribute the shortage in
proceeds (except as to the deductible which is At&seesponsibility) as and when required to
complete said repairs. In the event, however, shotage was due to the fact that, by reason of
the unique nature of the improvements, full reptaeet cost insurance coverage was not
commercially reasonable and available, Landlordl $izae no obligation to fully restore the
unique aspects of the Premises unless Tenant pl@ndlord with the funds to cover same, or
adequate assurance thereof, within ten (10) dadigsviog receipt of written notice of such
shortage and request therefor. If Landlord receszad funds or adequate assurance thereof
within said ten (10) day period, the party respblesior making the repairs shall complete them
as soon as reasonably possible and this Leasershmin in full force and effect. If such funds
or assurance are not so received, Landlord mayrtheless elect by written notice to Tenant
within ten (10) days thereafter to: (a) make stestoration and repair as is commercially
reasonable with Landlord paying any shortage irc@eds, in which case this Lease shall remain
in full force and effect, or (b) have this Leasenimate thirty (30) days thereafter. Tenant shall
not be entitled to reimbursement of any funds dbuted by Tenant to repair any such damage
or destruction. Premises Partial Damage due talftr earthquake shall be subject to Section
16.3, notwithstanding that there may be some ime@aoverage, but the net proceeds of any
such insurance shall be made available for tharejianade by either Party.

16.3 Partial Damage - Uninsured Loss. If a Premisefd?&amage that is not an
Insured Loss occurs, unless caused by a negligemtlful act of Tenant (in which event Tenant
shall make the repairs at Tenant’s expense), Laddhay either: (a) repair such damage as
soon as reasonably possible at Landlord’s expémséjich event this Lease shall continue in
full force and effect, or (b) terminate this Led&segiving written notice to Tenant within thirty
(30) days after receipt by Landlord of knowledgehsf occurrence of such damage. Such
termination shall be effective sixty (60) daysdaling the date of such notice. In the event
Landlord elects to terminate this Lease, Tenant Baae the right within ten (10) days after
receipt of the termination notice to give writtestine to Landlord of Tenant’s commitment to
pay for the repair of such damage without reimbuwesat from Landlord. Tenant shall provide
Landlord with said funds or satisfactory assurahegeof within thirty (30) days after making
such commitment. In such event this Lease shalimae in full force and effect, and Landlord
shall proceed to make such repairs as soon asaag@ossible after the required funds are
available. If Tenant does not make the requiradro@ment, this Lease shall terminate as of the
date specified in the termination notice.
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16.4 Total Destruction. Notwithstanding any other psiwn hereof, if a Premises
Total Destruction occurs, this Lease shall ternairsatty (60) days following such Destruction.
If the damage or destruction was caused by thesgregligence or willful misconduct of Tenant,
Landlord shall have the right to recover Landlordigsnages from Tenant.

16.5 Damage Near End of Term. If at any time duringlése six (6) months of this
Lease Term (or the last 6 months of any RenewahY #rere is damage for which the cost to
repair exceeds four month’s Base Rent, whethepban Insured Loss, Landlord may terminate
this Lease effective sixty (60) days following thete of occurrence of such damage by giving a
written termination notice to Tenant within thit30) days after the date of occurrence of such
damage. Notwithstanding the foregoing, if Tendrhat time has an exercisable option to
extend this Lease or to purchase the Premises,Tiieent may preserve this Lease by
(a) exercising such option and (b) providing Lamdlaith any shortage in insurance proceeds
(or adequate assurance thereof) needed to makegaies on or before the earlier of (i) the date
which is ten (10) days after Tenant’s receipt ofidlard’s written notice purporting to terminate
this Lease, or (ii) the day prior to the date updnch such option expires. If Tenant duly
exercises such option during such period and pesvichndlord with funds (or adequate
assurance thereof) to cover any shortage in insarproceeds, Landlord shall, at Landlord’s
commercially reasonable expense, repair such daasmgeon as reasonably possible and this
Lease shall continue in full force and effect.Ténant fails to exercise such option and provide
such funds or assurance during such period, the.éase shall terminate on the date specified
in the termination notice and Tenant's option shealextinguished.

16.6 Abatement of Rent. In the event of Premises Rddaaage, Premises Total
Destruction or Hazardous Material Condition for @fhiTenant is not responsible under this
Lease, the Rent payable by Tenant for the periqdimed for the repair, remediation or
restoration of such damage shall be abated in ptiopdo the degree to which Tenant’s use of
the Premises is impaired, and such abatementtshdlenant’s sole remedy for such impairment
of use. All other obligations of Tenant hereundelisbe performed by Tenant, and Landlord
shall have no liability for any such damage, dettom, Hazardous Material Condition,
remediation, repair or restoration except as pexviderein.

17. CONDEMNATION .

If the whole or if any material part of the Prensige Building is taken or
condemned for any public or quasi-public use umdder state or federal law, by eminent
domain or purchase in lieu thereof ([Baking”), and (a) such Taking renders the Premises or
Building unsuitable, in Landlord’s reasonable opmifor the purposes for which they were
constructed; or (b) the Premises or Building cartmeotepaired, restored or replaced at
reasonable expense to an economically profitalte timen Landlord may, at its option,
terminate this Lease as of the date possessios wettte condemning party. If twenty-five
percent (25%) or more of the Premises is takenfahd Premises remaining after such Taking
and any repairs by Landlord would be untenantabl&@€nant’s reasonable opinion) for the
conduct of Tenant’s business operations, Tenaritlsne the right to terminate this Lease as of
the date possession vests in the condemning pahg.terminating party shall provide written
notice of termination to the other party withinrtizi(30) days after it first receives notice of the
Taking. The termination shall be effective ashaf éffective date of any order granting
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possession to, or vesting legal title in, the comdieg authority. If this Lease is not terminated,
Base Rent shall be appropriately adjusted to acdourany reduction in the square footage of
the Premises. If only a part of the Premises ligesii to a Taking and this Lease is not
terminated, Landlord, with reasonable diligencdl ngstore the remaining portion of the
Premises as nearly as practicable to the condimomediately prior to the Taking. Tenant
hereby waives any and all rights it might othervhase pursuant to Section 1265.130 of the
California Code of Civil Procedure, or any simi@arsuccessor Laws. Landlord shall be entitled
to any and all compensation, damages, income, am@rds or any interest thereon which may
be paid or made in connection with any such Takamgl Tenant shall have no claim against
Landlord for the value of any expired term of th&sase or otherwise; provided, however, that
Tenant shall be entitled to receive any award sgplgrallocated by the condemning authority to
Tenant for Tenant’s relocation expenses, the vafdesnant’s fixture, equipment and personal
property (specifically excluding components of Bremises which under this Lease or by law
are or at the expiration of the Term will become pinoperty of Landlord, including, without
limitation, fixtures and Alterations), or Tenankss of business goodwill, provide that such
award does not reduce any award otherwise allocalpayable to Landlord.

18. DEFAULT.

18.1 Events of Default. The occurrence of any of tH®¥ing shall constitute a
“Default” by Tenant:

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

(b) Tenant abandons the Premises as defined in Sd@kih3
of the California Civil Code.

(c) Tenant fails timely to deliver any subordinatiorcdment
or estoppel certificate requested by Landlord withie applicable time period specified
hereinbelow.

(d) Tenant violates the restrictions on Transfer sghfm
Article 13.

(e) Tenant ceases doing business as a going concekesraa
assignment for the benefit of creditors; is adjatid an insolvent, files a petition (or files an
answer admitting the material allegations of atjoet) seeking relief under any state or federal
bankruptcy or other statute, law or regulationetffeg creditors’ rights; all or substantially all o
Tenant’s assets are subject to judicial seizutachment and are not released within thirty
(30) days, or Tenant consents to or acquiescdgiappointment of a trustee, receiver or
liquidator for Tenant or for all or any substanpalrt of Tenant’s assets.

M Tenant fails to perform or comply with any provisiof
this Lease other than those described in (a) thrdelgabove, and does not fully cure such
failure within fifteen (15) days after notice toriant or, if such failure cannot be cured within
such fifteen (15) day period, Tenant fails withircl fifteen (15)-day period to commence, and
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thereafter diligently proceed with, all actions @esary to cure such failure as soon as reasonably
possible but in all events within ninety (90) daysuch notice.

18.2 Remedies. Upon the occurrence of any Default utidelease, whether
enumerated in Section 18.1 or not, Landlord stalehthe option to pursue any one or more of
the following remedies without any notice (excepeapressly prescribed herein) or demand
whatsoever. Without limiting the generality of tleeegoing, Tenant hereby specifically waives
notice and demand for payment of Rent or othegalibns, and waives any and all other notices
or demand requirements imposed by applicable Law:

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

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

(i) The Worth at the Time of Award of the amount by
which the unpaid Rent which would have been eaatfien termination until the time of award
exceeds the amount of such Rent loss that Tentmhatfively proves could have been
reasonably avoided;

(i)  The Worth at the Time of Award of the amount by
which the unpaid Rent for the balance of the Tefter ahe time of award exceeds the amount of
such Rent loss that Tenant affirmatively proveslidtte reasonably avoided discounted to the
then present value;

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

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

The "Worth at the Time of Award” of the amounts referred to in
parts (i) and (i) above, shall be computed bywaifg interest at
the lesser of a per annum rate equal to: (A) tkatgst per annum
rate of interest permitted from time to time undpplicable law,
or (B) the Prime Rate plus 5% as determined by lomddand as
referred to in part (iii) above, shall be compubgddiscounting
such amount at the discount rate of the FederaieBank of
San Francisco at the time of the award plus oneepe(1%).

(b) Employ the remedy described in California Civil @ogl
1951.4 (Landlord may continue this Lease in efédtdr Tenant’s breach and abandonment and
recover Rent as it becomes due, if Tenant hasgheto sublet or assign, subject only to
reasonable limitations); or
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(c) Notwithstanding Landlord’s exercise of the remedy
described in California Civil Code § 1951.4 in respof an event or events of Default, at such
time thereafter as Landlord may elect in writir@ytérminate this Lease and Tenant’s right to
possession of the Premises and recover an awaahwdges as provided above.

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

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

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

18.6 Landlord’s Right to Perform Tenant’s Obligation$.Tenant is in Default of any
of its non-monetary obligations under this Leasegddition to the other rights and remedies of
Landlord provided herein, then Landlord may at Lardis option, but without any obligation to
do so and without further notice to Tenant, perfamy such term, provision, covenant or
condition or make any such payment and Landlorcebgon of doing so shall not be liable or
responsible for any loss or damage thereby sustdopdenant. If Landlord performs any of
Tenant’s obligations hereunder in accordance Vi $ection 18.6, the full amount of the costs
and expense incurred or the payments so made antbant of the loss so sustained shall be
immediately be owed by Tenant to Landlord, and fieshall promptly pay to Landlord upon
demand, as Additional Rent, the full amount thexeith interest thereon from the day of
payment by Landlord the lower of ten percent (1@¥#)annum, or the highest rate permitted by
applicable law.

18.7 Severability. This Article 18 shall be enforceatdghe maximum extent such
enforcement is not prohibited by applicable Lawd #me unenforceability of any portion thereof
shall not thereby render unenforceable any otheropo
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19. LIMITATION OF LIABILITY .

Notwithstanding anything to the contrary contaiirethis Lease, the liability of
Landlord (and of any successor landlord) shalldeegned by applicable state and federal laws
for so long as Landlord is a public entity andamy time thereafter, shall be limited to the
interest of Landlord in the Building as the sameyrinam time to time be encumbered. Tenant
shall look solely to Landlord’s interest in the Bimg for the recovery of any judgment. Neither
Landlord nor any Landlord Related Party shall bespeally liable for any judgment or
deficiency, and in no event shall Landlord or aaydlord Related Party be liable to Tenant for
any lost profit, damage to or loss of business form of special, indirect or consequential
damage. Before filing suit for an alleged defdnyitLandlord, Tenant shall give Landlord and
the Mortgagee(s) whom Tenant has been notified koldgages (defined in Article 22 below),
notice and reasonable time to cure the allegedutlefa

20. SURRENDER OF PREMISES.

At the termination of this Lease or Tenant’s righpossession, Tenant shall remove
Tenant’s property including any furniture, fixturegjuipment or cabling installed by or for the
benefit of Tenant from the Premises, and quit amceader the Premises to Landlord, broom
clean, and in good order, condition and repairinamy wear and tear and damage which
Landlord is obligated to repair hereunder excepteghdlord may, by notice to Tenant not less
than sixty (60) days prior to the Expiration Dag&dept in the event of a termination of this
Lease prior to the scheduled Expiration Date, iictvievent no advance notice shall be required)
require Tenant, at Tenant’s expense, remove argrailons (except as otherwise provided at
Section 10.2, above) and repair any damage cayssach removal. If Tenant fails to remove
any of Tenant’s property, or to restore the Presiieghe required condition, Landlord, at
Tenant’s sole cost and expense, shall be entibtlednot obligated) to remove and store Tenant’s
property and/or perform such restoration of therises. Landlord shall not be responsible for
the value, preservation or safekeeping of Tengmtperty. Tenant shall pay Landlord, upon
demand, the expenses and storage charges incufiBehant fails to remove Tenant’s property
from the Premises or storage, within thirty (30yslafter notice, Landlord may deem all or any
part of Tenant’s property to be abandoned andaatllord’s option, title to Tenant’s property
shall vest in Landlord or Landlord may dispose ehdnt’s property in any manner Landlord
deems appropriate.

21. HOLDING OVER.

If Tenant fails to surrender all or any part of Bremises at the termination of
this Lease, occupancy of the Premises after tetimimahall be that of a tenancy at sufferance.
Tenant’s occupancy shall be subject to all the $sesrmd provisions of this Lease and Tenant shall
pay an amount (on a per month basis without redidtir partial months during the holdover)
equal to 200% of the sum of the Base Rent duehtoperiod immediately preceding the
holdover. No holding over by Tenant shall opetatextend the Term. If Tenant does not
surrender possession at the end of the Term oesdermination of this Lease, Tenant shall
indemnify and hold Landlord harmless from and agfaamy and all losses or liability resulting
from delay in Tenant so surrendering the Premiselsiding, without limitations, any loss or
liability resulting from any claim against Landlontede by any succeeding tenant or prospective
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tenant founded on or resulting from such delayy Aolding over by Tenant with the written
consent of Landlord shall thereafter constituteasé from month to month.

22. M ORTGAGES.

22.1 Subordination to Mortgages. Tenant accepts theséesubject and subordinate to
any mortgage(s), deed(s) of trust, ground leasg(g)her lien(s) now or subsequently arising
upon the Premises, or Building and any ground [sa&& other agreements or covenants
running with the land now or subsequently arisipgruthe Building, and to renewals,
modifications, refinancing and extensions thereofl€ctively referred to as aMortgage”).

The party having the benefit of a Mortgage shaltdferred to as avlortgage€’. This clause
shall be self-operative, but upon request from atlygmee, Tenant shall, within ten (10) days
written request therefor from Landlord, execut@mmercially reasonable subordination
agreement in favor of the Mortgagee. Landlord siiedl commercially reasonable efforts to
obtain for Tenant a non-disturbance provision ip sunch subordination agreement. As an
alternative, a Mortgagee shall have the right gttame to subordinate its Mortgage to this
Lease. Upon request, Tenant, shall attorn to aogessor to Landlord’s interest in this Lease.

22.2 Mortgage Protection. Tenant shall give to any Mgagee, in accordance with the
notice requirements of Article 25 below, at the saimme as it is given to Landlord, a copy of
any notices of default given to Landlord, providkdt, prior to such notice, Tenant has been
notified in writing (by way of notice of assignmesftrent and leases, or otherwise) of the
existence and address of such Mortgagee. Tendhefiagrees that, if Landlord shall have
failed to cure such default within the time prowdder in this Lease, then the Mortgagee shall
have an additional reasonable period of time withinch to cure such default, or if such default
cannot be cured without Mortgagee pursuing its cthegeagainst Landlord, then mortgagee shall
have such additional time as may be necessarynmnemce and complete a foreclosure
proceeding. If, in connection with obtaining fircamy for the Project, or a portion thereof,
Landlord’s lender shall request reasonable modi@ioa to this Lease as a condition to such
financing, Tenant shall not unreasonably withhdlelay or defer its consent to such
modifications, provided that such modificationsreid materially adversely affect Tenant’s
rights or increase Tenant’s obligations under tleigse.

23. TENANT’ SESTOPPEL CERTIFICATE .

Within ten (10) days after written request thergi@nant shall execute and deliver to
Landlord, in a form provided by or satisfactoryLendlord, an estoppel certificate stating, that
this Lease is in full force and effect, describamy amendments or modifications thereto,
acknowledging that this Lease is subordinate arpas the case may be, to any Mortgage and
stating any other information Landlord may reasdynadxuest, including the Term, the monthly
Base Rent, the date to which Rent has been pa&dttount of any security deposit or prepaid
rent, whether either party hereto is in defaultarrttie terms of the Lease, and whether Landlord
has completed any construction obligations hereunday such estoppel certificate may be
relied upon by any person or entity purchasinguagyy an interest in or extending finance with
respect to the Building, or any part thereof. éh@nt fails to provide such certificate within ten
(10) days as herein provided, such failure shdlbaidlord’s election, constitute a Default and
Tenant shall be deemed to have given such cetgf@as above provided without modification
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and shall be deemed to have admitted the accufaayyanformation supplied by Landlord to a
prospective purchaser or mortgagee or deed oflinlder.

24. RELOCATION .

Landlord shall have the right to relocate the eniremises upon all the following
terms, covenants and conditions: (a) Landlordl$taade the right to relocate the Premises on
not less than ninety (90) days prior written notieeen to Tenant at any time during the Term or
any extension or renewal thereof; (b) the reloc&einises must be of substantially comparable
size to the initial Premises; (c) if Tenant hasawtupied the Premises, Landlord shall reimburse
Tenant for (i) the necessary and reasonable aostsred by Tenant in planning for the space of
the initial Premises which have been previouslyronpd by Landlord and have no benefit to
Tenant’s in the relocation Premises and (ii) sutieiocosts as Tenant may incur as a direct
result of relocation which have been previouslyrappd by Landlord; (d) if Tenant is
occupying the Premises at the time Landlord giveg&es of any such relocation, Landlord shall
pay the cost of moving Tenant, its property andpggent to the relocated Premises and shall,
without cost or expense to Tenant, improve the Resmises with improvements, including
capital repairs and tenant improvements, substinsianilar to those located in the space
Tenant is to vacate; and (e) all of the other teguosenants, and conditions of this Lease shall
remain unchanged and in full force and effect, pktieat the Basic Lease Information shall be
revised (i) to identify the location of the Prensisdter such relocation; (ii) state the new remabl
square feet of the new Premises, Base Rent anditydgaposit relative to the relocated
Premises.

25. NOTICE.

All notices shall be in writing and delivered bynlaor sent by registered,
express, or certified mail, with return receiptuested or with delivery confirmation requested
from the U.S. postal service, or sent by overn@ygrdgame day courier service at the party’s
respective Notice Address(es) set forth in the 8hease Information Notice Address).

Each notice shall be deemed to have been receivéitecearlier to occur of actual delivery or
the date on which delivery is refused, or, if Teraas vacated the Premises or any other Notice
Address of Tenant without providing a new Noticedfeks, three (3) days after notice is
deposited in the U.S. mail or with a courier sesvit the manner described above. Either party
may, at any time, change its Notice Address (ateen to a post office box address) by giving
the other party written notice of the new address.

26. LABOR PROVISIONS.

26.1 Equal Opportunity. During the Term, and with retyge person(s) in the
Building or Premises or employment or employedab@tfremises, Tenant agrees as follows:

(@) Tenant will not discriminate against any guestiters
invitee, customer, employee of Tenant or applidanemployment because efployment
because of race, religious creed, color, natiorigirg ancestry, physical disability, mental didei
medical condition, genetic information, maritaltetg sex, gender identity, gender expression, sgejal
orientation, or military and veteran statlifie employees of Tenant shall be treated during
employment, without regard to theimployment because of race, religious creed, colgional
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origin, ancestry, physical disability, mental didi&g medical condition, genetic information, miadi

status, sex, gender identity, gender expressia,sexual orientation, or military and veteranugat

Such action shall include, but not be limited teg following: employment, upgrading demotion,
or transfer, recruitment or recruitment advertisiiagoff or termination, rate of pay or other
forms of compensation, selection for training, irtthg apprenticeship. Tenant agrees to post in
conspicuous places, notices to be provided by ppécable government agencies, setting forth
the provisions of this nondiscrimination provision.

(b)  Tenant will, in all solicitations or advertisemeifids
employees placed by or on behalf of Tenant, steteall qualified applicants will receive
consideration for employment without regardbaployment because of race, religious creed, color,
national origin, ancestry, physical disability, rtardisability, medical condition, genetic inforrmat,
marital status, sex, gender identity, gender esprasage, sexual orientation, or military and xeste
status.

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

(d) Tenant, through any approved sublease, shall regaich
of its subtenants to comply with the nondiscrimimafprovisions contained in this Section 26.1.

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

26.3 Prevailing Wages and Related Requirements. Teakmowledges and agrees
any Alterations made by or on behalf of Tenant®Rremises, or any portion thereof, which
are paid for in whole or in part by Landlord or alniare considered to have been paid for in
whole or in part by Landlord (e.g. by virtue of amyts that are reduced, waived or forgiven)
will constitute “[c]lonstruction, alteration, demtadin, installation, or repair work done under
contract and paid for in whole or in part out obpai funds...”. (California Labor Code section
1720.) Tenant shall comply with any applicabledawles and regulations related to
construction wages and other construction matifeasd to the extent applicable to the Premises
after the Commencement Date including, but nottéchio, the provision of Labor Code
Section 1720 et seq., and/or Section 2-67 of tleenéda Municipal Code. From and after the
Commencement Date, Tenant shall indemnify, deferiith Counsel reasonably acceptable to
Landlord), and hold harmless the Landlord Relatadi€s against any claim for damages,
compensation, fines, penalties or other amounsingrout of the failure or alleged failure of any
person or entity (including Tenant and its contves)tto pay prevailing wages as determined
pursuant to Labor Code Sections 1720 et seq., fdognapprentices pursuant to Labor Code
Sections 1777.5 et seq., to require any contracteubcontractor listed on a bid proposal for a
public works project be registered with the Depamibof Industrial Relations pursuant to Labor
Code Section 1725.5, to comply with the other i@pple provisions of Labor Code Sections
1720 et seq. and 1777.5 et seq., to meet the comslibf Section 1771.4 of the Labor Code, to
require the general contractor for any prevailirgge/ work to furnish electronic certified
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payroll records directly to the Labor Commissioagr https://apps.dir.ca.gov/ecpr/das/altlogin,
or to comply with any other regulation related tiolic contracts. Tenant’s obligation to
indemnify, defend and hold harmless under thisi®e@&6.3 shall survive termination of this
Lease, and shall be interpreted broadly so asyity &p any legal or administrative proceeding,
arbitration, or enforcement action.

27. M ISCELLANEOUS.

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

27.2 Severability. If any section, term or provisiontbis Lease is held invalid by a
court of competent jurisdiction, all other sectipt@ms or severable provisions of this Lease
shall not be affected thereby, but shall remaifulnforce and effect.

27.3 Attorneys’ Fees. Inthe event of an action, srbjtration or proceeding brought
by Landlord or Tenant to enforce any of the otheggenants and agreements in this Lease, the
prevailing party shall be entitled to recover frdme non-prevailing party any costs, expenses
(including out of pocket costs and expenses) aasomable attorneys’ fees incurred in
connection with such action, suit or proceedingith@dut limiting the generality of the
foregoing, if Landlord utilizes the services ofattorney for the purpose of collecting any Rent
due and unpaid by Tenant or in connection with@ttwer breach of this Lease by Tenant
following a written demand of Landlord to pay swahount or cure such breach, Tenant agrees
to pay Landlord reasonable actual attorneys’ feesuch services, irrespective of whether any
legal action may be commenced or filed by Landlord.

27.4 Force Majeure. Whenever a period of time is piibsdrfor the taking of an
action by Landlord or Tenant (other than the paymoéiRRent), the period of time for the
performance of such action shall be extended bytimeber of days that the performance is
actually delayed due to strikes, acts of God, slgad of labor or materials, war, terrorist acts,
pandemics, civil disturbances, extreme weatherodiner causes beyond the reasonable control
of the performing party Eorce Majeure”).

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

27.6 Signs. Tenant shall not place any sign upon teeni®es without Landlord’s
prior written consent. All signage shall comply hitandlord’s signage design criteria, as exist
from time to time. In addition, any style, sizeaterials and attachment method of any such
signage shall be subject to Landlord’s prior wnto®nsent. The installation of any sign on the
Premises by or for Tenant shall be subject to thegigpions of this Lease. Tenant shall maintain
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any such signs installed on the Premises. Unldeswise expressly agreed herein, Landlord
reserves the right to install, and retain all rexenfrom the installation of, such advertising sign
on the Premises, including the roof, as do notasoeably interfere with the conduct of
Tenant’s business.

27.7 Brokers. Landlord and Tenant each represents anchmts to the other that
neither it nor its officers or agents nor anyonengcon its behalf has dealt with any real estate
broker except the Broker(s) specified in the Bagiase Information in the negotiating or
making of this Lease. Each party agrees to indmaefend and hold harmless the other from
any claim or claims, and costs and expenses, imguattorneys’ fees, incurred by the
indemnified party in conjunction with any such ateor claims of any other broker or brokers to
a commission in connection with this Lease as altre$ the actions of the indemnifying party.
Provided that this Lease is fully executed by tagips hereto, Landlord shall pay a commission
to Landlord’s Broker pursuant to a separate writlgreement between Landlord and Landlord’s
Broker, and Landlord’s Broker shall be responsibleany fee or commission payable to
Tenant’s Broker, if any.

27.8 Access by Landlord. In addition to access providgthis Lease, Landlord shall
be allowed access to the Premises at all reasotatae throughout the term of this Lease, for
any reasonable purpose upon prior written noticeetaant. Landlord will normally give Tenant
a minimum of twenty-four (24) hours prior noticeasf intention to enter the Premises, unless
the entry is reasonably required on an emergensig fiar safety, environmental, operations or
security purposes. Tenant shall ensure that phtetee roster is maintained at all times for on-
call persons representing Tenant who will be ats&lan short notice, 24 hours a day, 365 days
per year, and have authority to use all keys necgs$e gain access to the Premises to facilitate
entry in time of emergency. Tenant shall ensua¢ ttlandlord has a current roster of such on-
call personnel and their phone numbers. Tenatitrstachange any existing locks, or attach
any additional locks or similar devices to any doowindow, without providing to Landlord
one set of keys therefor. All keys must be retdrieeLandlord at the expiration or termination
of this Lease. Tenant shall have no claim agdiastllord for exercise of its rights of access
hereunder. Portions of the utilities systems sgythe former Naval Air Station Alameda may
be located within the Building or Premises. Teragrees to allow Landlord and its utility
supplier reasonable access to the Premises foatiggrmaintenance, repair and replacement of
these utilities systems as may be required. lowi@y operation, maintenance, repair or
replacement of these systems, Landlord agree&eoctammercially reasonable steps to limit
interference with the use of the Premises by Tenant

27.9 Waiver of Right to Jury Trial. Landlord and Tenavdive their respective rights
to trial by jury of any contract or tort claim, aaterclaim, cross-complaint, or cause of action in
any action, proceeding, or hearing brought by eigagty against the other on any matter arising
out of or in any way connected with this Lease,reidationship of Landlord and Tenant, or
Tenant’s use or occupancy of the Premises, incdudithout limitation any claim of injury or
damage or the enforcement of any remedy under amgrt or future law, statute, regulation,
code, or ordinance. Landlord and Tenant agreettiparagraph constitutes a written consent
to waiver of trial by jury within the meaning of [#arnia Code of Civil Procedure Section
631(f)(2), and Tenant does hereby authorize andemplLandlord to file this paragraph and/or
this Lease, as required, with the clerk or judgarof court of competent jurisdiction as a written
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consent to waiver of jury trial. If the waiver detth in this Section 27.9 is determined by any
court to be invalid because it was executed padhé commencement of any action, then
Landlord and Tenant each covenant and agree tagxand deliver to the other, within five (5)
days of a written request by the other, a waivehefright to trial by jury similar in terms and
scope to the waiver set forth in this Section 2t.8uch time following the commencement of
such action as such waiver , if then made, wouldabd.

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

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

27.12 Authority. If Tenant is a corporation, partnershist, association or other
entity, Tenant and each person executing this Lead®half of Tenant does hereby covenant
and warrant that (a) Tenant is duly incorporatedtberwise established or formed and validly
existing under the laws of its state of incorpanatiestablishment or formation, (b) Tenant has
and is duly qualified to do business in Califorr{@), Tenant has full corporate, partnership, trust,
association or other power and authority to emter this Lease and to perform all Tenant’s
obligations hereunder, and (d) each person (araf #lle persons if more than one signs) signing
this Lease on behalf of Tenant is duly and valaliyhorized to do so. Upon execution hereof
and at Landlord’s request, Tenant shall providedl@mal with a written certification of its
Corporate Secretary or other appropriate authayiaificer or partner attesting that at a duly
noticed meeting of its Board of Directors or otgewerning body a resolution has been
unanimously adopted approving Tenant’s executioadfethereby binding itself to the terms of
this Lease and identifying the person(s) authortpeeixecute this Lease on behalf of Tenant.

27.13 Quiet Possession. Landlord covenants and agrelesiamant that, upon
Tenant’s payment of Rent and observing and perfagrall of the terms, covenants, conditions,
provisions and agreements of this Lease on Tenpatisto be observed or performed, Tenant
shall have the quiet possession of the Premisesghout the Term.

27.14 Asbestos Notification for Commercial Property Cousted Before 1979. Tenant
acknowledges that Landlord has advised Tenanthkaguse of its age, the Building may
contain asbestos-containing materiaB@Ms”). If Tenant undertakes any Alterations as may
be permitted by Article 10, Tenant shall, in additto complying with the requirements of
Article 10, undertake the Alterations in a mantet tavoids disturbing ACMs present in the
Building. If ACMs are likely to be disturbed ingltourse of such work, Tenant shall
encapsulate or remove the ACMs in accordance amoegg asbestos-removal plan and
otherwise in accordance with all applicable Enymemtal Laws, including giving all notices
required by California Health & Safety Code Seci@5915-25919.7.
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27.15 Lead Warning Statement. Tenant acknowledges thadllbrd has advised
Tenant that buildings built before 1978 may contaad-based paintsi(BP”). Lead from
paint, paint chips and dust can pose health hazland$ managed properly. Subject to Article
10 of this Lease, Tenant may at its sole cost apdrese, have a state certified LBP Inspector
complete a LBP inspection and abatement and prandgbatement certification to Landlord.
Landlord has no specific knowledge of the presearidead-based paint in the Premises.

27.16 OFAC Certification. Tenant represents, warrants@venants that: (a) Tenant
and its principals are not acting, and will not, @itectly or indirectly, for or on behalf of any
person, group, entity, or nation named by any Etvee@rder or the United States Treasury
Department as a terroristSpecially Designated and Blocked Persdmor other banned or
blocked person, entity, nation, or transaction pans to any law, order, rule or regulation that is
enforced or administered by the Office of Foreiggséts Control; and (b) Tenant acknowledges
that the breach of this representation, warranty@venant by Tenant shall be an immediate
Default under the Lease.

27.17 Certified Access Specialist Disclosure. In accaogawith Civil Code Section
1938, Landlord hereby discloses that the Premiaes hot undergone inspection by a Certified
Access Specialist for purposes of determining wénretine property has or does not meet all
applicable construction related accessibility séadd pursuant to Civil Code Section 55.53. A
Certified Access Specialist (CASp) can inspectsiligiect premises and determine whether the
subject premises comply with all of the applicat¥@struction-related accessibility standards
under state law. Although state law does not reqaiCASp inspection of the subject premises,
the commercial property owner or lessor may nohimibthe lessee or tenant from obtaining a
CASp inspection of the subject premises for thaipaacy or potential occupancy of the lessee
or tenant, if requested by the lessee or tenamt paities shall mutually agree on the
arrangements for the time and manner of the CASpeiction, the payment of the fee for the
CASp inspection, and the cost of making any reparessary to correct violations of
construction-related accessibility standards withz Premises. The forgoing notwithstanding,
the parties agree that Tenant shall be solely resble for the payment of all fees for the CASp
inspection. The cost of making any repairs necgdsatorrect violations of construction-related
accessibility standards within the Premises shaljdverned by Section 6.2 above.

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

27.19 Entire Agreement. This Lease contains all of tipee@aments of the parties hereto
with respect to any matter covered or mentiondtiisi\Lease, and no prior agreements or
understandings pertaining to any such matter dleadiffective for any purpose. No provision of
this Lease may be amended or added except by aaragnt in writing signed by the parties
hereto or their respective successors-in-interest.

27.20 Rules and Regulations. Tenant shall faithfullyerlise and comply with the non-
discriminatory rules and regulations attached leeasExhibit F and incorporated herein by this
reference, as the same may be modified from tintient® by Landlord. Any additions or
modifications to those rules shall be binding upenant upon Landlord’s delivery of a copy to
Tenant.
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27.21 FEinancial Statement. Within thirty (30) days attandlord’s written request,
Tenant shall deliver to Landlord the then curremtricial statements of Tenant, including a
balance sheet and profit and loss statement fomts recent prior year, all prepared in
accordance with generally accepted accounting iptee consistently applied and shall be
certified as accurate in all material respect bypfiicer of Tenant.

27.22 Relocation Benefits. Tenant acknowledges that uperexpiration or earlier
termination of this Lease, for any reason othen #d aking as defined at Article 17, Tenant
shall not be a displaced person, and thereforeegaany and all claims for relocation benefits,
assistances and/or payments under Government Gatiers 7260 et seq., 25 California Code
of Regulations Sections 600 et seq., 42 U.S.C. #6@%q., 29 C.F.R. Sections 121 et seq. and
49 C.F.R Sections 24.1 et seq. (collectively tRelbcation Assistance Law3g. Any Relocation
of the Premises pursuant to Article 24 of this leesisall be governed by the terms of said article
and not the Relocation Assistance Laws. Tenanhdurdcknowledges and agrees that upon the
expiration or earlier termination of this Lease &oiry reason, other than a Taking as hereinabove
defined, no claim shall arise, nor shall Tenanedsany claim for loss of business goodwill (as
that term is defined at CCP 81263.510) and no cosgi@®n for loss of business goodwill shall
be paid by Landlord.

27.23 Alameda NAS Historic District. Tenant acknowledgjest the Building is
located within the NAS Alameda Historic Districtcahas been designated as contributing to the
Historic District. In granting, denying or conditiing its consent to any Alterations in
accordance with Section 10.1 or the placement p&a&mns in accordance with Section 27.6,
Landlord’s decision will be guided by the terms aodditions of the City’s Historic
Preservation Ordinance and other planning and aégnyl documents governing properties
located within the NAS Alameda Historic District.

27.24 Subdivision and Development of Property. Tenakhawledges that, without
any form of representation or warranty, Landlordi{® successor) may cause the Property to be
subdivided or existing parcels to be assembleddihtate the sale, development or
redevelopment of portions of Property which maymary not include those portions of the
Property upon which the Building, Land and Park#tigas are located. Such subdivision may
require the reservation of easements for utiltied access to adjacent properties or buildings.
As a material inducement for Landlord to enter tfitis Lease, Tenant agrees not to take any
actions, oral or in writing, in opposition to suattivities, or the planning thereof by Landlord
(or its successor) unless such activity threatemsaterially disrupt Tenant’s rights under this
Lease.

27.25 Environmental and Planning Documents. Tenant aglguges that its use of the
Premises and any Alterations thereto shall comptly the terms, conditions and requirements
of: (a) the Environmental Impact Report for Alaradebint and the Mitigation Monitoring and
Reporting Program adopted pursuant thereto; (bivtagter Infrastructure Plan; (c) the Town
Center and Waterfront Precise Plan (as applicabfe);(d) the Alameda Point Transportation
Demand Management Plan. Compliance with the forggomay include the preparation of a
Compliance Strategy consistent with the Transportddbemand Management Plan and payment
of transportation program fees.
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27.26 Counterparts. This Lease may be executed in multiple counterparts, each of
which shall be deemed an original, but all of which, together, shall constitute one and the same
instrument.

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

written.

LANDLORD: TENANT:

City of Alameda, Small Size, Big Mind, Inc.,
a charter city and municipal corporation a California corporation

Elizabeth D. Warmerdam Natiie: M%wﬁgg__
Acting City Manager Title: Q&Q,_ﬁgg&m%ﬁm
Date: Date: zz 'SZ [3

Approved as to Form . 44
B * ~d/ B [/8/A / {‘/f//
y:  A—" y: C
anef/C. Kern g Name: gerNce CAVCHIE- CH’OP
City Attorney
Date: 3
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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: Lease dated as of , 2018, by and bet@®gnf Alameda, as Landlord, and
Small Size, Big Mind, Inc., a California corporatjas Tenant, for Building 35 located at
2450 Pan Am Way, Alameda, California.

Dear

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

1. The Commencement Date of the Lease is :

2. The Expiration Date of the Lease is

Please acknowledge your acceptance of possesgosgagement to the terms set forth
above by signing all 3 counterparts of this Comneement Letter in the space provided and
returning 2 fully executed counterparts to my aiten

Sincerely Agreed and Accepted:
Landlord: City of Alameda Tenant: Small Size, Big Mind, Inc.
By: By:

Name: Name:

Title: Title:

[Exhibit Do not sign]
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EXHIBIT C

(INTENTIONALLY OMITTED)
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EXHIBIT D

ACKNOWLEDGMENT OF RECEIPT

Pursuant to that certain Lease Agreement entetedinand between City of Alameda, a
charter city and municipal corporation (“Landlor@ind Small Size, Big Mind, Inc., a California
corporation (“Tenant”) dated as of 1®(0Lease”) Tenant hereby acknowledges
that Landlord has provided it with copies of thédiwing documents:

Quitclaim Deed from the United States of Amer@eting by and through
the Department of the Navy to the City of Alamedated June 4, 2013,
recorded June 6, 2013 as Series No. 2013-19980iofal Records in
the Office of the County Recorder, Alameda Cou@iglifornia
(“Quitclaim Deed”);

Declaration of Restrictions (Former Naval Air 8iatAlameda) dated
June 4, 2013, recorded June 6, 2013 as SeriesO48-109782 in the
Office of the County Recorder of Alameda Countyétaration of
Restrictions”).

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

Small Size, Big Mind, Inc.,
a California corporation

By:
Its:

Date:
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EXHIBITE
ENVIRONMENTAL QUESTIONNAIRE

The purpose of this form 15 to obtam mformation regarding the use, if any, of hazardous substances m
the process proposed on the premises to be leased. Any such use must be approved in wnting by Landlord.
Prospective tenants should answer the questions in Light of their propesed operations on the premises. Existing
tenants should answer the questions as they relate to ongoing operations on the premises and should update
any mformation previously submatted. If additional space is needed to answer the questions, you may attach
separate sheets of paper to this form.

Your cooperation in this matter 15 appreciated. Any gquestions should be directed to. and when
completed. the form should be mailed to:

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

050 W. Mall Square, suite 239

Alameda CA 94501

(5107 749-0304: (5107 749-1095 fax
1. General Information.

Name of Responding Company:  Small Size Big Mind Inc.

Check the Applhicable Status:
Prospective Tenant x[ | Existing Tenant [ ]

Mailing Address: 3300 Bridgeview Isle, Alameda. CA 94501

Contact Person and Title:Malyka Chop. Cwmer. CFQ

Telephone Number: (_510_) 816 0262

Alameda Poimnt Address of Proposed Premises to be Leased: 2450 Pan Am Way

Length of Lease Term: 60 Months

YOUR STANDARD INDUSTRIAT CLASSIFICATION (5IC) CODE NUMBER: SIC CODE §351 CHILD DAY
CARE SERVICES
Deescrbe the proposed operations to take place on the property, inchuding principal products
manufactured, services and a brief process flow descnption to be conducted. Existing tenants should
describe any proposed changes to ongoing operations.

Early childhood education services and clhuldcare provided to cluldren ages 12 months to § years old.
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2. Use and'or Storage of Hazardouns Matenals.

2.1 Will any hazardous materials be used or stored onsite?

Hazardous Wastes Yes [] No [Ix
Hazardous Chemical Products  Yes [ Mo [

2.2 Attach the list of any hazardous materials‘wastes to be used, stored. or generated the
quantities that will be onsite at any given time, and the location and methed of storage
(e.g., 35-gallon drums on concrete pad). N/A

2.3 Does your company handle hazardons matenals in a quantity equal to or exceeding an
aggregate of 500 pounds, 33 gallons, or 200 cubic feet?

Tes [ No =
If yes please provide Material Safety Data Sheets (MSDS) on such materials.

2.4 Has your business filed for a Consclidated Hazardous Matenials Penmit from the Alameda
County Environmental Management Department?

Tes [] No [=
If 50, attach a copy of the permut application.

2.5 Are any of the chemicals used m your operations regulated mmder Proposition 637
Tes [ No =

If so, describe the actions taken, or propesed to be taken, to comply with Proposihion 63
Teguirements.

2.6 Do you store or use or intend to store or use acutely hazardous materials above threshold
quanfities Tequiring you to prepare a nsk management plan (FMP)?

Tes [ No =

2.7 Describe the procedures followed to comply with OSHA Harzard Communication
Standard requirements. N/A

3. Storage Tanks and Pumps.

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

Yes [ Mo =
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If ves, describe the materals to be stored, and the type, size and constuction of the
pump or tank. Attach copies of any permits obtained for the storage of such
substances.

3.2 Ifyon have an above ground storage tank (AST), do vou have a spall prevention
containment and countermeasures {SPCC) plan?

Yes [ No [ ] Not Applicable =
3.3 Have amy tanks, pumps or piping at you existing facilities been inspected or tested for
leakage?
Tes [ No [] ot Applicable [Jx

If 50, attach the results,
3.4 Have amy spills or leaks ocowrred from such tanks, pumps or piping?

Yes [] No [] Not Applicable [ ]x
If 50, describe.

3.5 Were any regulatory agencies notified of any spills or leaks?
Yes [No [ Mot Applicable [Jx
If 50, 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 amy underground storage tanks, sumps or piping been taken out of service or
removed at the proposed facility or faciliies that vou operate?
Yes [ Mo [ Not Applicable [Jx

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

a

-
7]
£

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

If s0. please describe the spill and attach the results of any process conducted to
determine the extent of such spills.

42 Were any agencies notified in connection with such spills?
Tes [] No [] ot Applicable [x

Ifno. attach copies of any spill reports or other comespondence with regulatory
Agencies.

4.3 Were any clean-up actions undertaken in connection with the spills?
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Tes [ Mo [ Mot Applicable [x

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

5. Waste Management.
3.1 Has your business filed a Hazardous Matenal Plan with the Alameda County
Emaronmental Management Department?
Yes [ Mo [ =
5.2 Has your company been issued an EPA Hazardous Waste Generator LD. Number?
Yes [ No (=
Ifyes: EPAID#

5.3 Has your company filed a biennial report as a hazardons waste generator?

Yes [] Mo [ =
If 50, attach a copy of the most recent report filed.

34 Are hazardous wastes stored mn secondary contamments?
Yes [] Mo [ =

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

Yes [x No ]

If yes, do any of these subcontractors store, mix or utilize chennicals on site?

Yes [] Mo [ =
If yes, what types and quantifies?

Attach the hst of the hazardous waste, if any, generated o1 to be generated at the
premises, its hazard class and the quantity generated on a monthly basis.

Describe the methed(s) of disposal for each waste. Indicate where and how often
disposal will take place. n'a

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

Tes [ No =

If yes, please descibe any exasting or proposed treatment, processing or recycling
methods.

Artach copies of any hazardous waste permits or licenses issued to vour
company with respect to its operations on the premises. n/a

6. Wastewater TreatmentDischarge.

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

No storm dram No seWer
No surface water No industrial discharge
6.2 Does your business have a Sewer Use Questionnaire on file with Alameda County
Sanitation District?
Tes [ No =
6.3 Is your wastewater treated before discharge?
Tes [ No [ Mot Applicable [x
If yes, descnibe the type of treatment conducted.

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

Tes [x No [] Mot Applicable []
6.5 Do you have a Storm Water Pollution Prevention Plan (SWPPP)?
Yes [ No [ Not Applicable [ Jx
6.6 Does your busmess have a General Permut for storm water discharge associated with
industrial activity?
Yes [ Mo [] Not Applicable =
6.7 Does your business operate under a National Pollution Discharge Elimmation System
(NFDES) Permit?
Tes [ No [ Mot Applicable [Jx

Artach copies of any wastewater discharge permits issued to vour 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?
Tes [] No [=

7.2 Do you operate or plan to operate any of the following types of equipment, or any other
equipment requinng an air emissions permit (answer Y es or No to each of the

fellowing)?
Spray booth Yes [No [x
Dip tank Yes [Ne =
Drying oven Yes [No [x
Incinerator Yes [No =
Other (please describe) Yes [Ne =
Boiler Yes [MNe =
I'C Engine Yes [Ne =
Emergency Backup Generator Yes [No [x
Processes that apply coatings, mks, Yes [No [x
adhesives or use solvents

7.3 Do you et or plan to enut any toxic air contaminates?
Tes [ No =
7.4 Are ar emissions from your operations momtored?

Tes [ No =

If 50, indicate the frequency of monitonng and a deseription of the monitoring
results.

Attach copies of any air emissions permits pertaining to vour operations on the
premises,

8. Enforcement Actions. Complaints.

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

Tes [ No =

If 50, describe the actions and any confinumg compliance obligations mposed as a
result of these actions.

'NOTE: Businesses will have to comply with prohibitory rules regardless of whether they hawve
or need a permit.
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8.1 Has your company ever received requests for information, notice or demand letters, or
amy other inguiries 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 concemns?

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

If 30, discuss the results of the audit.

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

Tes [] No =
Pleasze describe;

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

a

By Malvka Chop

Title:  Owmer

Date: 5/9/2018
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EXHIBIT F

RULES AND REGULATIONS

Tenant shall faithfully observe and comply with tblowing Rules and
Regulations. Landlord shall not be responsibl&gpant for the non-performance of any of said
Rules and Regulations by or otherwise with respeetite acts or omissions of any other tenants
or occupants of the Building. In the event of aopflicts between the Rules and Regulations
and other provisions of this Lease, the latter|stmaitrol.

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

2. No advertisements, pictures or signs of anysuatl be displayed on or
outside the Premises or Building without the prwitten consent of Landlord. This prohibition
shall include any portable signs or vehicles plasédin the parking lot, common areas or on
streets adjacent thereto for the purpose of adwegtor display. Landlord shall have the right to
remove any such unapproved item without noticeantenant’s expense.

3. Storage of forklift propane tanks, whether iiaeor exterior, shall be in
secured and protected storage and enclosure appogude local fire department and, if
exterior, shall be located in areas specificallyigieated by Landlord. Tenant shall protect
electrical panels and building mechanical equipnfiremh damage from forklift trucks.

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

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

6. Tractor trailers which must be unhooked or pdnkéh dolly wheels
beyond the concrete loading areas must uses $&tet pr wood blocks of sufficient size to
prevent damage to the asphalt paving surfacespaiang or storage of such trailers will be
permitted in the auto parking areas adjacent td’tieenises or on streets adjacent thereto.

7. Tenant is responsible for the safe storage emdval of all pallets.
Pallets shall be stored behind screen enclosulesattons approved by Landlord.

8. Tenant shall not store or permit the storagalarement of merchandise
in or around the common areas surrounding the Be=mmiNo displays or sales of merchandise
shall be allowed in the parking lots or other comraceas.
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9. Tenant is responsible for the storage and rehahall trash and refuse.
All such trash and refuse shall be contained itabie receptacles stored behind screen
enclosures at locations approved by Landlord.

10. The toilet rooms, urinals, wash bowls and o#mgraratus shall not be
used for any purpose other than that for which these constructed and no foreign substances
of any kind whatsoever shall be thrown thereine €kpense of the repair of any breakage,
stoppage or damage resulting from the violatiothwf rule shall be borne by the tenant who, or
whose employees, agents, visitors or licensee$isnad caused the same.

11.  Tenant shall cooperate fully with Landlord tsere the effective
operation of the Building’s air conditioning systemif Tenant shall so use the Premises that
noxious or objectionable fumes, vapors and/or odogscreated, then Tenant shall provide
proper ventilation equipment for the dischargeusfhsfumes, vapors and odors so that they shall
not enter into the air conditioning system or kecdarged into other vents or flues of the
building or annoy any of the other tenants of thiddng or adjacent property. The design,
location and installation of such equipment shalkhbject to the Landlord’s approval.

12. [Intentionally Omitted]

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

14. Tenant shall not overload the floor of the Asem

15. No awnings or other projections over or arotin@windows or entrances
of the Premises shall be installed by any tenatitowt the prior written consent of Landlord.

16. Tenant shall not permit any animals, includimgg, not limited to,
household pets (but excluding service animals, ware permitted), to be brought or kept in or
about the Premises or Building or any of the commai@as.

17.  Tenant hereby acknowledges that Landlord $lza# no obligation to
provide guard service or other security measurethi®obenefit of the Premises or Building.
Tenant hereby assumes all responsibility for tlmeégation of Tenant and its agents, employees,
contractors, invitees and guests, and the propeetgof, from acts of third parties, including
keeping doors locked and other means of entrydd’tiemises closed.

18. No auction, liquidation, fire sale, going ofibasiness or bankruptcy sale
shall be conducted in or about the Premises wittieuprior written consent of Landlord.

19. No tenant shall use or permit the use of amjigoof the Premises for
living quarters, sleeping apartments or lodgingmeo

20. Tenant, Tenant's agents, employees, contradicgasees, or visitors
shall not park any vehicles in driveways, serviogances, or areas posted as no parking.
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21. If the Premises are or become infested witmueis a result of the use or
any misuse or neglect of the Premises by Tenamgients, employees, contractors, visitors or
licensees, Tenant shall forthwith, at Tenant’s esge cause the same to be exterminated from
time to time to the satisfaction of Landlord andlsbmploy such licensed exterminators as shall
be approved in writing in advance by Landlord.

22.  Tenant shall not use the name of the Buildargahy purpose other than
as the address of the business to be conductedrnT in the Premises, nor shall Tenant use
any picture of the Building in its advertising, t&taary or in any other manner without the prior
written permission of Landlord. Landlord expres@gerves the right at any time to change said
name without in any manner being liable to Tenhetéfor.

23.  Tenant, its employees and agents shall narlator on the entrances,
corridors, sidewalks, lobbies, courts, halls, stays, elevators, vestibules or any common areas
of the building for the purpose of smoking tobapcoducts or for any other purposes, nor in any
way obstruct such areas, and shall use them ordynaesan of ingress and egress from the
Premises.

24. Landlord reserves the right to exclude fromBhéding or the Common
Areas any person who, in the judgment of Landl@ dhtoxicated or under the influence of
liquor or drugs, or who shall in any manner do aatyin violation of these Rules and
Regulations.

25. Landlord reserves the right at any time to geaor rescind any one or
more of these Rules and Regulations, or to makie stheer and further reasonable Rules and
Regulations as in Landlord’s judgment may from timéime be necessary for the management,
safety, care and cleanliness of the Premises, canameas of the Building and Building, and for
the preservation of good order therein, as welbaghe convenience of other occupants and
tenants thereof. Landlord may waive any one orenadithese Rules and Regulations for the
benefit of any particular tenant, but no such walselLandlord shall be construed as a waiver of
such Rules and Regulations in favor of any otheartg nor prevent Landlord from thereafter
enforcing any such Rules and Regulations againsbaall tenants of the Building. Tenant shall
be deemed to have read these Rules and Regulatidi® have agreed to abide by them as a
condition to its occupancy of the Premises.
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EXHIBIT G

TENANT WORK LETTER

This Exhibit is attached to and made a part oLéese Agreement (thé.éase)
by and by and between CITY OF ALAMEDA, a charteay@nd municipal corporation
(“Landlord”) and SMALL SIZE, BING MIND, INC. a California c@oration (‘Tenant”) for
those premises consisting of approximately 2,76#atde square feet in Building 35, located at
2450 Pan Am Way, Alameda, CA (theremises).

1. CAPITAL REPAIRS

1.1 Capital Repair Credit Amount. Tenant shalehétled to a one-time Capital
Repair Credit (theCRC”) up to a maximum of Sixty Thousand and 00/1001&sl|
($60,000.00) (Capital Repair Credit Amount”) for the costs incurred by Tenant to repair or
replace HVAC systems, fire life safety complianaef repair work, ADA compliance, exterior
Building and facade repair and historic preservatiocluding, without limitation, all soft and
hard costs applicable to the design (including attast and project management fees), and
permitting costs (Capital Repair Credit Items”) to the Premises but excluding furniture,
fixtures, equipment, cabling or moving expenses (@apital Repairs”). Said CRC shall be in
the form of offsets of Tenant’s Base Rent obligagias set forth hereinbelow. In no event shall
Landlord be obligated to grant Tenant an offsets@ase Rent obligations pursuant to this
Work Letter in a total amount which exceeds thaltGapital Repair Credit Amount. Tenant
shall have no claim to any CRC, and Landlord stalle no obligation to grant Tenant an offset
to its Base Rent obligations for any Capital Rep#iat have not been documented in
accordance with Section 1.2(a)(i) within the CRGrpéetion Period. It is understood and
agreed that any Capital Repairs must comply witbfahe terms and provisions of this Lease,
including, but not limited to, Sections 6.2, 6.3,14, 27.15, 27.23, 27.24 & 27.26.

1.2 Monthly Capital Repair Credit.

(a) Monthly Base Rent Credits. Commencing on itts¢ ihonth of the Term,
Tenant shall receive a credit in an amount nokteed $4,141.50 against Base Rent that would
otherwise be due during the first twelve (12) magnththe Term and $4,265.75 during months
thirteen (13) and fourteen (14) and $1,770.50 gumonth fifteen (15) of the Term (the
“Monthly Base Rent Credit’).

(1) Documentation of Capital Repair Credit Itents:om time to time
after the Commencement Date but starting no laten the last day of the third month of the
Term, Tenant shall deliver to Landlord invoicesl{er due or paid) from all of “Tenant’s
Agents,” as that term is defined in Section 3.1fithis Tenant Work Letter, for labor rendered
and materials delivered to the Premises for théicgijpe Documentation Period and (C) any
other information reasonably requested in goodh fayt Landlord.

(i) Cumulative Credit. Upon satisfactory docunain of Capital
Repair Credit Items in accordance with 1.2(a)()\ah Tenant shall receive Monthly Base Rent
Credits until the amount of documented Capital Repeedit Items has been fully credited.
Tenant may submit documentation for additional @aitepair Credit Items before exhausting

CITA\51417\1457895.4 1



its Monthly Base Rent Credits from previously doemted items. If at any time Tenant has
exhausted all of its Monthly Base Rent CreditsGapital Repair Credit tems documented in
accordance with 1.2(a)(i) above, then Tenant smalediately commence payment of Base
Rent in accordance with the terms of this Leasestuadl continue making such payments until
such time as Tenant submits further documentati@@eapital Repair Items, in a total amount not
in excess of the total Capital Repair Credit Amount

2. CONSTRUCTIONDRAWINGS

2.1 Construction Drawings. Tenant shall causeetpriepared all plans and
engineering working drawings relating to the stuwat, mechanical, electrical, plumbing,
HVAC, life safety, and sprinkler work necessary tioe Capital Repairs in accordance with the
Approved Scope (collectively th€bnstruction Drawings”).

2.2 Approval of Construction Drawings. Upon Landlis request, the Construction
Drawings for the Capital Repairs shall be submittetandlord or its agent for Landlord’s
review. Landlord’s review and approval of the Apyped Scope and Construction Drawings
shall be in its proprietary capacity as Landlordemthis Lease and no such approvals shall be
deemed an approval by the City of Alameda in itgif&ory capacity. If Landlord requests to
review and approve the Construction Drawings illshathin ten (10) business days after
Landlord’s receipt of the Construction Drawingsher (i) approve the Construction Drawings,
(i) approve the Construction Drawings subjectgedfied conditions which must be stated in a
reasonably clear and complete manner to be satisfid enant prior to submitting the Approved
Construction Drawings for permits as set forth @ct®n 2.3 below of this Tenant Work Letter,
or (iii) disapprove and return the Construction \®irggs to Tenant with reasonably clear and
complete requested revisions. If Landlord failsiteely notify Tenant of Landlord’s approval or
disapproval of any such Construction Drawings, Teshall have the right to provide Landlord
with a second written request for approval $@¢ond Requesj that specifically identifies the
applicable Construction Drawings and contains tiiewing statement in bold and capital
letters: THIS IS A SECOND REQUEST FOR APPROVAL OF CONSTRUCTION
DRAWINGS PURSUANT TO THE PROVISIONS OF SECTION 2.2 OF THE WORK
LETTER. IF LANDLORD FAILS TO RESPOND WITHIN FIVE ( 5) BUSINESS DAYS
AFTER RECEIPT OF THIS NOTICE, THEN LANDLORD SHALL B E DEEMED TO
HAVE APPROVED THE CONSTRUCTION DRAWINGS DESCRIBED H EREIN.” If
Landlord falils to respond to such Second Requdsimiive (5) business days after receipt by
Landlord, the Construction Drawings in questionlidha deemed disapproved by Landlord.
Upon Landlord’s disapproval of any Construction Wirsgs, Tenant may revise and resubmit the
same to Landlord; in such event the scope of Lad8iaeview of such Construction Drawings
shall be limited to Tenant’s correction of the igeta which Landlord had previously objected.
Such procedure shall be repeated until the Congirubrawings are approved.

2.3 Permits. Tenant shall cause to be obtaineapglicable building permits
required in connection with the construction of @epital Repairs Permits”). Tenant hereby
agrees that neither Landlord nor Landlord’s comsu$t shall be responsible for obtaining any
Permits for the Capital Repairs and that any apgdrby Landlord of the Construction Drawings
shall be solely in its proprietary capacity as Uandl and shall not relieve Tenant of its
obligation to obtain such Permits from the CityAtddmeda, in its regulatory capacity.
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3. CONSTRUCTIONOF THE CAPITAL REPAIRS

3.1 Tenant’s Agents.

(a) The Contractor. For purposes of this TenantkAetter, Pro-Forma
Construction is the approved general contract@Go(itractor”).

(b) Tenant’s Agents. The Contractor and the Catdrss subcontractors
(collectively, “Tenant’s Contractors’) and their respective workers shall conduct tlaetivities
in and around the Premises, the Building and tlopé&tty in a harmonious relationship with all
other subcontractors, laborers, materialmen anglgspat the Premises and Building (such
major trade subcontractors and material suppliersgawith all other laborers, materialmen, and
suppliers, and the Contractor to be known colletyias “Tenant’s Agents”).

3.2 Construction of Capital Repairs by Tenant's A{ge

(a) Tenant’'s Agents.

(1) Landlord’s General Conditions. Tenant’s anahdiet’s Agents’ for
construction of the Capital Repairs shall complghvhe following: (A) the Capital Repairs
shall be constructed in material conformance wighApproved Construction Drawings;

(B) Tenant shall abide by all construction guidedirand reasonable rules (if any) made by
Landlord’s property manager with respect to anytematvithin reason, in connection with this
Tenant Work Letter, including, without limitatiothe construction of the Capital Repairs;

(C) for any work subject to Prevailing Wage Laws,@ontractor or subcontractor may be listed
on a bid proposal for a public works project unlesgistered with the Department of Industrial
Relations pursuant to Labor Code Section 1725.th(ike limited exceptions from this
requirement for bid purposed only under Labor C8detion 1771.1(a)). Register at
https://efiling.dir.ca.gov/PWCR; (D) no Contractarsubcontractor may be awarded a contract
for public work on a public works project unlesgistered with the Department of Industrial
Relations pursuant to Labor Code Section 17.2E&paf(d the Contractor must post job site
notices prescribed by regulations. See 8 CalileCRegulation §16451(d).

(i) Indemnity. Tenant’s indemnity of Landlord ast forth, in this
Lease, shall also apply with respect to any andasts, losses, damages, injuries and liabilities
related in any way to any act or omission of Temmanfenant’s Agents, or anyone directly or
indirectly employed by any of them, or in conneotwith Tenant’s non-payment of any amount
arising out of the Capital Repairs.

(i)  Requirements of Tenant’s Agents. Tenant'sx@actor shall
guarantee to Tenant and for the benefit of Landibad the portion of the Capital Repairs for
which such contractor is responsible shall be firem any defects in workmanship and materials
for a period of not less than one (1) year fromdate of completion thereof. Tenant’s
Contractor shall be responsible for the replacermengpair, without additional charge, of all
work done or furnished in accordance with its cacttthat shall become defective within one (1)
year after completion. All such warranties or guees as to materials or workmanship of or
with respect to the Capital Repairs shall be coethin the contract or subcontract and shall be
written such that such guarantees or warrantiel§ isbiee to the benefit of both Landlord and
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Tenant, as their respective interests may appedrcan be directly enforced by either. Tenant
covenants to give to Landlord any assignment ogralssurances which may be necessary to
effect such right of direct enforcement.

(iv)  Insurance Requirements.

A. General Coverages. All of Tenant’'s Agents sbatty
worker’'s compensation insurance covering all oirthespective employees, and shall also carry
public liability insurance, including property dage all with limits, in form and with companies
as are required to be carried by Tenant as sét ifothis Lease (provided that the limits of
liability to be carried by Tenant's Agents and Gaator, shall be in an amount which is
customary for such respective Tenant’'s Agents eyepldoy tenants constructing improvements
in the Comparable Buildings), and the policies ¢f@r shall insure Landlord and Tenant, as their
interests may appear, as well as the Contractosalcbntractors.

B. Contractor’s Pollution Legal Liability. Tenashall cause
any contractors retained for performing any Altenad of the Premises, the total cost of which
exceed Two Hundred Thousand dollars ($200,000btaio and maintain Contractor's Pollution
Liability Insurance covering the general contra@od all subcontractors in an amount of not
less than Two Million Dollars ($2,000,000) with aximum deductible of Ten Thousand
Dollars ($10,000). Any such policy shall name thigy@s an additional insured

C. Special Coverages. Contractor shall carry ‘@ariks All
Risk” insurance, in an amount approved by Landlmrtinot more than the amount of the
construction contract, covering the constructiothef Capital Repairs and, if applicable, the
Tenant Improvements and such other insurance adidrainmay reasonably require.

D. General Terms. Certificates for all insuranagied
pursuant to this Section shall be delivered to lamtdbefore the commencement of construction
of the Capital Repairs and, if applicable, the Tenmprovements and before the Contractor’s
equipment is moved onto the Property. All suchgmed of insurance must contain a provision
that the company writing said policy will give Ldadd thirty (30) days’ prior notice of any
cancellation or lapse of the effective date or i@duction in the amounts of such insurance. In
the event that the Capital Repairs are damageaygause during the course of the construction
thereof and this Lease is not terminated, Tenaait shmediately repair the same at Tenant’s
sole cost and expense. Tenant’'s Agents shall aiaiatl of the foregoing insurance coverage in
force until the completion of the Capital Repainsl aif applicable, the Tenant Improvements.
All such insurance relating to property, except Wéns’ Compensation, maintained by Tenant’s
Agents shall preclude subrogation claims by thargsagainst anyone insured thereunder. Such
insurance shall provide that it is primary insuaas respects the owner and that any other
insurance maintained by Landlord is excess andamnbuting with the insurance required
hereunder.

(b) Governmental Compliance. The Capital Repdiedl €omply in all

respects with the following: (i) all Laws; (i) pjicable standards of the American Insurance
Association (formerly, the National Board of Firadérwriters) and the National Electrical
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Code; and (iii) the applicable standards of thermtional Building Code (2003); (iv) building
material manufacturer’s specifications (collectiwehe ‘Codé’).

() Inspection by Landlord. Landlord shall have tight to inspect the
Capital Repairs at all reasonable times; provitheavever, that Landlord’s failure to inspect the
Capital Repairs shall in no event constitute a eaof any of Landlord’s rights hereunder nor
shall Landlord’s inspection of the Capital Repa&iosistitute Landlord’s approval of the same. In
the event that Landlord should reasonably disappemy portion of the Capital Repairs or, if
applicable, the Tenant Improvements for failureaaply with the Approved Construction
Drawings, during an inspection, Landlord shall fyotienant in writing within a reasonable time
of such inspection of such disapproval and sha&tgp in reasonably clear and complete detail
the items disapproved and grounds for disapprofaly defects or deviations in, and/or
disapprovals in accordance herewith by Landlordl §leerectified by Tenant at Tenant’s
expense and at no additional expense to Landlord.

3.3 Notice of Completion; Copy of Record Set offBla If requested by Landlord
after completion of construction of the Capital Rep, Tenant shall, within ten (10) days after
receipt of any such request, prepare a Notice ofifletion, which Landlord shall execute if
factually correct, and Tenant shall cause suchddaif Completion to be recorded in the office
of the Recorder of the County of Alameda in accocgawith Section 8060 of the Civil Code of
the State of California or any successor statute,shall furnish a copy thereof to Landlord upon
such recordation. If Tenant fails to do so, Landllmay execute and file the same on behalf of
Tenant as Tenant’s agent for such purpose, at Tergmie cost and expense. At the conclusion
of construction, Tenant shall deliver to Landlordoanplete set final Construction Drawings and
copies of all warranties, guaranties, and operatiaguals and information relating to the
improvements, equipment, and systems in the Premise

4, MISCELLANEOUS

4.1  Tenant's Representative. Tenant has designated as its sole
representative with respect to the matters set farthis Tenant Work Letter, who shall have
full authority and responsibility to act on behatfthe Tenant as required in this Tenant Work
Letter. Tenant may change Tenant’s representatiaay time and from time to time upon at
least two (2) business days’ notice to Landlord.

4.2 Landlord’s Representative. Landlord has dedgphNanette Mocanu, Acting
Assistant Community Development Director as it® sepresentative with respect to the matters
set forth in this Tenant Work Letter, who, untitther notice to Tenant, shall have full authority
and responsibility to act on behalf of the Landlasdrequired in this Tenant Work Letter.

4.3  Time of the Essence in This Tenant Work Letténless otherwise indicated, all
references herein to a “number of days” shall nreahrefer to calendar days. If any item
requiring approval is timely disapproved by Landlaihe procedure for preparation of the
document and approval thereof shall be repeatettihtdocument is approved by Landlord.

4.4  Tenant's Lease Default. Notwithstanding amgngeto the contrary contained in
this Lease, if Tenant is in Default of this Leaseluding, without limitation, this Tenant Work
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Letter) at any time on or before the completionhef Capital Repairs, then (i) in addition to all
other rights and remedies granted to Landlord antsto the Lease, Landlord shall have the
right to withhold all or any portion of the Capitaépair Credit and demand immediate payment
of Base Rent with no further Monthly Base Rent @eedntil said Default is cured by Tenant
pursuant to the terms of the Lease, and (ii) &éobbligations of Landlord under the terms of
this Tenant Work Letter shall be suspended unthdime as such Default is cured by Tenant
pursuant to the terms of the Lease (in which c@seant shall be responsible for any delay in
the completion of the Capital Repairs caused b snection by Landlord).

4.5 Extension of Deadlines. Any deadlines impased enant in this Tenant Work
Letter shall be extended by Force Majeure (as ddfin Section 27.4 of this Lease).
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