OFFICE LEASE AMENDMENT

FIRST AMENDMENT TO OFFICE LEASE AGREEMENT

or the “Amendment”) is made this /=7 7 71_day of October 2014, between DICON
FIBEROPTICS, INC., a California Cogporation (“Landlord”) and the CITY OF RICHMOND,
CALIFORNIA, a California municipal corporation and charter city (“Tenant”).

THIS FIRST AMENDMENT TO THE Oé E.ICE LEASE AGREEMENT (“Amendment 17,

BACKGROUND

A. The Landlord and the Tenant entered into the lease (the “Lease”) dated December 20,
2006 for the premises consisting of certain portions of the building located at 1689
Regatta Boulevard, Richmond, California (the “Building™), as shown on the attached
Exhibit A.

B. The Landlord and the Tenant desire to amend the Lease on the terms and conditions set
forth in this first lease amending agreement (“Amendment 17).

C. All capitalized terms used herein which are not defined shall have the meaning given
such terms as defined in the Lease,

IN CONSIDERATION OF the Landlord and the Tenant agreeing to amend their existing Lease
and other valuable considerations, the receipt and sufficiency of which is hereby acknowledged,
both parties agree to keep, perform, and fulfill the promises, conditions and agreements below:

AMENDMENTS
1. LEASE TERM EXTENSION

A. The Lease Term is extended for five (5) years (commencing on January
1*, 2015 and ending on December 31, 2019).

B. Upon expiration of the extended Term ending December 31, 2019, there
will be five (5) one (1) year renewal options to extend the Lease Term.

2. MODIFICATION TO BASE RENT ADJUSTMENTS

Commencing January 1, 2015, the fourth sentence of Article 3, Base Rent, shall be
deleted in its entirety and replaced with the following:

“Base Rent for the extension periods shall be calculated as follows: during each year of
any Lease Term extension period, as well as during each extension option period,
effective as of the first day of each year of any such extension period, the Base Rent shall
be increased (the “CPI Increase”) to equal the sum of (i) the Base Rent for the Lease Year
immediately preceding such extension option, plus (ii) the product obtained by
multiplying such amount by the percentage increase in the Consumer Price Index
measured from the measuring month which is two months preceding the commencement
of the extension option to the measuring month fourteen months preceding the
commencement of the extension option in question; provided, however, that in no event
shall the annual CPI Increase be less than three percent (3%) nor more than five percent
(5%) of Base Rent for the immediately preceding Lease Year.



The other sentences of Atticle 3, Base Rent, both preceding and following the fourth
sentence, shall remain intact in their entirety.

3. MODIFICATION TO NOTICE PROVISIONS

Section 5 of the Summary is hereby deleted in its entirety and replaced in full with the
following:

“5. Address of Tenant for Notices (Article 24):

450 Civic Center Plaza
Richmond, CA 94804
Attention: City Manager

With copies to:

450 Civic Center Plaza
Richmond, CA 94804
Attention: City Attorney

1701 Regatta Boulevard
Richmond, CA 94804
Attention: Chief of Police”

All other terms, conditions, riders and exhibits contained in the original Office Lease Agreement,
dated December 20, 2006, shall be applicable to this amendment (Amendment 1) to the Lease.
Additionally, unless specifically modified in Amendment 1, all terms and conditions of the
original Office Lease Agreement remain unchanged and in full force and effect, and are hereby
incorporated into Amendment 1.

[Signatures on following page]



IN WITNESS WHEREOF, the parties hereto have caused these presents to be executed the day

and year first above written.

Approved/ag/to Foym:

By: /"__-\
Its: CiU%

Attest:

%W

Its: City Clerk

“Landlord”:

DICON FIBEROPTICS, INC.,
a California corporation

BY:

Its:

President & CEQ

“Tenant™:

CITY OF RICHMOND, CALIFORNIA
a California municipal corporation

/%/7//

Its: // / ‘7‘4—)/ 2

BY:




OFFICE LEASE

BETWEEN

DICON FIBEROPTICS, INC.,
a California corporation,
s Landlbrd,

and

CITY OF RICHMOND, CALIFORNIA

a California ipunicipal corporation,

as Tenant

&1 Qpicmial



SUMMARY OF BASIC LEASE INFORMATION

. The undersigned hereby agree to the following terms of this Summary of Basic Lease Infbrmation (the
"Summary"). This Summary is hereby incorporated inte and made a part of the nttached Qffice Lease {fhis

e building (the .

Sununary and the Office Lease to be known collectively as the *Lense") which pertains to the offic

“Building"} which is Jovated af 1689 Regatta Boulevard, Richmond, Galifornia  Each reference fu the Office Lease
t any term of this Swmmary shall have the meaning 4s set forth in this Summary for such term  In the event of a
conflict between the terms of this Snmimary and the Office Lease, the terms of the Office Lease shall prevail. Any
capitatized terms wsed herein and not otherwise defined herein shall have the meaning as set forth in the Office

Lease.

TERMS OF LEASE
(Referenees are to . .
the Office Lease) DESCRIPTION

One day after execution #nd delivery of this Lease.

1. Lease Commencement Date:

DICON FIBEROPTICS, INC., r Califomia corporation
1682 Regatia Boulevard

Richmond, CA. 94804

Attention: Gina Linng

2 Landlord:
3, Address of Landlord for Notices (Article 24);

With a copy to;
1689 Regatia Bouwlevard
Richmond, CA 98404
Attention: Tony Miller

CITY OF RICHMOND, CALIFORNIA, a California
munjcipal corporation

1401 Marina Way South

Richmond, CA 54804

Attention: City Mrpager,

4, Tenant:

5. Address of Tenant for Notices {Article 24):

© With copies to:

1401 Maring Way South
Richmond, CA 94804
Atiention: City Attormey

1689 Regatta Boulevard
Richmond, CA 94804
Attention: Chief of Police

6. Premisos (Ariicle 1) The aress in the Building, as shown on Exhibit A
: atfached hereto, consistiog of approximmtely 52,433

square feel

7. Term {Article 2},

7.1 Lease Term: Approximately three (3) years.

72 Lease Commencement Date One day after exscution and delivery of this Lense.




7.3 Lease Expiration Date
74 Lease Renewal Options

Base Rent {(Article 3):

Lease Yesr

Ona

Two

Three

December 31, 2009,

Five (5) one (1) year periods to extend the Lease Term

Monthly
Instaliment
of Buse Rent

Eighty-One Thousand
Thirty-Four Dollars
{581,034)

Eighty-Four Thousand
Two Hundred Seventy-Six
Doltars ($84,276)

Bighty Sevea Thousand
Six Hundred Forty-Seven
Dollars ($87,647}

The foregoing terms of this Summary are hereby spreed fo by Landlord and Tenent.

"Landlord";

DICON FIBEROPTICS, INC.,

a California com%

By:
1t: «~ ~FloGhang Lee, Ph.D.
President & CEO
By:
Its;
“Tenant":

CITY OF RICHMOND, CALIFORNIA,
4 CalHomia municipal.corporation

By: -

By

e
s Aresa L Cove 0o
v [ 10

Its:
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" OFFICE LEASE

This Office Lease, which incorporates the preceding Summery of Basic Lease Information (the
"Supmmary"), dated ag of the date sel forth in Section 1 of the Summary, is made by and betwgen BICON

~ FIBEROPTICS, INC., a California corporation ("Landford"), and the CITY OF RICHMOND, CALIFORNIA, a
Californin municipal corporation ("Tenant') The Qffice Lease and the Summary are sometimes collectively

referred to as the "Lease™),
ARTICLE1

REAL PROVERTY, BIFLDING AND PREMISES

Subject to the terms, covenants and conditions set forth in this Lease, Landlord leases to Tenant and Teannt
lcases from Landlord the premises (the “Premises”). The Premises consists of certain portions of the building
located at 1689 Regatta Boulevard, Richpond, Cabifornia (she "Building") that ave shown on the artached Txhibit
A, congisting of approximately Fifiy-Two Thousand Four Hundred Thirty-Three (32,433) square feet, which square

" footage the parties hereby stipulate is true and correct for the purposes of this Lease. The Building is sitanted on
thai certain parcel of real properiy {the “Heal Properiy™) described on the atiuched Exhibit B. The parking areas
serving the Building (the "Parking Facilities"} are shown on the atlached Exhibit C. Tenant shall accept the
Premmises in itz “AS-18" condition on the Lease Commencement Date {as defined in Section 2.1 of thiz Lense), end
Yandlord makes no represeniations or wamantics with regard o ihe condition of the Prermises or Hr suitability fot the
Permitted Use {as defined in Article 5 of this Lease). Tenant shall have the exclusive right of access to the Premises
and the Fxelusive Parking Aren (ag defined in Aridcle 28 of this Legse) rwenty-four (24) hours per day, seven {7)
days per week during the Lease Term (defined i Section 2.1 of this Lease), subject to Landlord’s right of enfry, as
set forth it Article 27 of this Lease. Tenant shall have a non-exclusive dght 1o use the arcas of the Building and e
Parking Facilitics which are from time fo #ime designated by Landlord as common areas (the "Conmon Arens"),
stubject to Article 28 of this Lease. During such times as Landlord shall permit Tenant fo use the Non-Exclusive

Parking Area (as delined {n Article 28 of this Lease), Tenant's right to use the Non-Exclusive Parking Area shall be

on a twenty-four (24) hour, seven (7) day per week basis.

ARTICLE 2
LEASE TERM

2.1 Lease Term. The terms and provisions of this Lease shall be effective as of the date of this Lease.
The term of this Lease {the "Lease Term") shall be as set forth In Section 7.1 of the Summary and shall commence
on the date (the "Lease Commencement Date") set forth in Section 7.2 of the Summary, provided that the parties to
this Lease have Rilly executed and delivered this Leage on or prior to the Lease Commencement Date, and shall
expire on the date {the "Lease Expirdtion Dafe"} ser (orth in Seetfon 73 of the Summary, unless this Lease is
sooner terminated or extended as horelnafier provided  For purposes of this Lease, the term “Lease Year” shall
mean each corsecuiive twelve (12) month period during the Lease Term IF the parties to this Lease do nol exccute
this Lease on of before the Commencement Date set forth in Section 7.2 of the Sermmary, then the Commencement

* Date shall be one day sfier the date the Lease is fully executed and delivered.

2.2 Lense Renewal Option. Landlord hereby grants to Temant the option o extend the term of this
" Lease for five (5) additional one (1} year periods commencing when the prior term expires vpon exch and il of the

fellowing terms and conditions:

22} In order lo exercise ag oplion to exlend, Tenant must give written nofice of such
glection to Landlord and Landlord must receive the same st least one hundred eighty (180} days but not more
than one (1) yerr prior to the date that the option period would commence, time being of the essence. I proper
notification of the exercice of an option is not given andfor reccived, such option shall autormatically expire.

Options mmay only be exercived consecutively.



232  Base Rent for the extension option perieds shall be subject to an annual CPI Increase
(a8 defined and ealewlated in Article 3).

2.2.3  Except for the provisions of this Fease pranting options o dxfend the term, all of the
terms and conditions of this f-ease, except where specifically modified by this Section 2.2 shall apply.

224 Al lease renswal options granfed pursuant to this Section 2.2 shall be personal to
Tenant, )

ARTICLE 3
BASKE RENT

Tenant shall pay to Landlord base rert ("Base Rent") as set forth in Section 8 of the Summary, in advance
on or before the frst day of each and every month during the Lease Term, without nolice or demand and without
auy setoff or deduction whatsoever, in currency or a check for cnirency which, at the tme of payment, is legal
tender for private or public debs in the United States of America. If any rental psyment is for 5 period which is
shorter thar one month, then the rental for any such fractional month shall be pro-rated, based on the acral number
of days in such month. All other payments or adjustments required to be made by Tenant under this Lease that
require proration for fractional months shall be prorated on the same basis. Base Reni for the extension opfion
periods shall be calculated as follows: during each extension opifon period, effective as of the first day of each such
extension option, the Base Rent shall be increased (the “CPX Inerease™) o equal the sum of (i) the Base Rent for the
Lease Yeay Immcdlafe]y precedmg such extension opton, plus {ii) the praduct obiained by mu]hplymg such amount
by the percentage increase in {(he Consumer Price Index measured from the measuring month which is two months
preceding {he commencement of such exiension option to the measuring month fourteen months preceding the
commencement of the extension option in gueston; provzded however, that in no event shall the anmual CPI
Increase be less then four percent (4%) nor more than six percent {(6%) of Base Rent for the immediately preceding
Lease Year. As used herein, the term “Consumer Prce Index” (“Cousuuter Price Lndex” "y ghall mesn the United
States Department of Labor's Bureau of Labor Stalistics Consumer Price Index, All Urban Consumers, All Hems,
San Francisco-Oalland-San Jose, California {1982-84 equals 100), or the successar of such index  Tewmant shall
contimie paying the current Basge Rent untjl the increased Base Rent has been calewlated. Upon such calculation,
Landlord shall give notice to Tenant of the smount of the new Base Rent which shall be due and payable effective o5
of the coramencement of the extensfon option and Tenant shall, upon the giving of such netice, pay Landlord any
shortage in Base Rent accruing botween the coramencement of the extension option and the date of the notice.

ARTICLE 4
ADDITIONAL RENT

4.1 Additional Rent. In nddition to paymg Hase Rent specified in Article 3 of this Lease, Tonant
shall pay as additional Tent Tenant's Share (as defined in Section 4.2.6) of the Allocable Operating Expenses (as
defined in Section 4.2.1). The Allocable Operating Expenses, together with any and all other amouonts, other than
Base Rent, payable by Tenant to Land{ord paysuant fo the terms of this Lease, are sometinies collectively refered to
in this Lease as "Additional Rent " Base Rent and Additional Renf are collectively refemed ta in this Lease ss the
"Rent." Withour Jimitation on other ohligations of Tenant which shall survive the expiration of the Lease Term, the
obligations of Tenant 10 pay the Additional Rent provided for in this Aricle 4 and the obh'gations of Landlord to
repay Tepant for any overpayments of Additional Rent pmwded for in this Article 4 shall survive the expiration or
earlier tarmination of the Tease Term, subject to the provisions of Section 4.4 of this Lease, JT Teuant disputes that
an amount is due, Feaant shall nonstheless have the obligation to pay Additional Rent when due, but Tenant shall
have the right fo pay any such disputed amount under protest and thereafter to seel recovery of all or any part
theyeof from Landlord; provided, however that any protest shall be made by Tenany, if af ali, within ninety {90) days
of the date Tenant first receives notice from Landlord that such amounts are due. Unless Tenant gives notice to
Landlord that Ténant protests the amoun due within such ninety (90} day peried, the smount due in Londlord’s

notice shal] be deemed finat and accepted by Tenane,

2




4,2 Definitions. As used in this Article 4, the following terms shall have the meanings hereinafier set

fortin

4.2.1  For the puposes of this Lease, "Allocable Operating Expenses" shall mean those
"Operating Expenses” and "Tax Expenses” that are to be allocated to Tenant under the terms of this Lease-

422  For the puposes of this Least, “Qperating Expenses™ shall mean all expenses and
costs of every kind and nature which Lundlord shall pay or become oblipated to pay because of or in connection
with the ownership and operation of the Premises, the Building, the Parking Faciliies or the Real Prapery,
including, without Hmitation: (i} all license, permit and inspection fees; (i) premiums for any insurance
maintained by Landlord with respect to the Premises, the Building, the Parking Facilities and the Real Property;
(iti) wages, salaries and related expenses and benefits of all on-site and off-site employees engaged in the
operation, maintenance and security of the Building, the Common Areas and the Parking Facilities; (iv) all
supplies, materials and equipment rental; (v) all Building, Parking Facilities and landscape maintendnce, repaiy,
replacement, janitorial, security and seyvice costs; (vi) menagement fees or a management cost recovery oqual io
& market rate management fee; (vl prbfessional services fees; (vii) costs incnrred (fo the extent savings are
achicved) which we intended to decrense other Operating Expenses; {Ix) amortization over the useful life of the
cost of capital improveraents {together with interest thereon ut the rate paid by Landlord or which would have
been paid if Landlord had borrowed such funds), excluding, however, any capital improvenisnis for the exclusive
nse of Lendlord or any other tenant of the Building; (x) all charges for heat, water, gas, eleciricity and other
services and utilities not separately metered and paid divectly by Tenant and which are used or consumed in the
Premises, the Building, the Parking Facilities or the Real Property; (i) any common arca expenses imposed
under any covepants, cohditions and restrictions, reciprocal easement ageeement or other such apreements
recorded against the Real Property; and {xii) ail other operating, management and other expenses incwrred by
Landlord in connection with the ownership and operation of the Premises, the Building, the Parking Facilities or
{hie Real Propetty, Landlord shall not collect in excess of one hundred percent (100%) of all of Landlord’s
Operating Expenses and Landlord shall not recover, through Operating Bxpenses, any jtern of cost more than
once. Operating Expenses shall not include the cost of i) repairs or restoration occasioned by a casualty to the
extent covered by insurance procerds made available to Landlord; #) taxes on Landlord’s income from all
sources; {if) expenses ncwrred in leasing to or procuring of tenants, Teasing commissions and legal fees related to
other tenants' Jeases, ndvertising expenses and expenses for the renovating of space for new tenunts; iv) debt
service payments by Landiord except as allowed above; v} any depreciation sllowance or expense, any piyments
under a ground lease or master lease refating to he Real Property; vi) costs of services, wiilities, or other benefits
which are not offersd to Temant or for which Tenant is charged directly vif) costs arising from the presencs or
removal of Hazardous Materials (ns defined in Amicle 22 of this Lease), located in the Building, the Real
Property or the Parking Frcilities that are not ceused by Tenant, its employees, contractors, agents or invitees,
including, without lmitation, any costs ineurred pursuans to the requirements of any povernmental laws,
ordinances, regulations or orders relating fo henlth, safely or covironmenin} conditions; viii) cosfs, penalties,
fires, or awards and interest incwred as a result of Landlord's viclations of law or inability or unwillingness to
ke payments and/or to file any income tax, other tax. or informational returns when due; ix) costs conceéming
or relating to the audiforium within the Building; or x} any costs recovered by Landlord to the extent such cost
recovery allows Landlord to recover more than 100% of Operating Expenses for any Expense Year from tenants
of the Building, and in connection therewith, Landlord shall reduce the amount of Operating Expenses by any
refund or discount received by Landlord in connection with any expenses previously included in Operating
Expenses. Landlord muy determine some items of Operating Expenses and Tax Expenses on a cash basis and
other items on an accrual basis, so Jong as such determination is consistently apphied to the same jtem during all

accounting periods.

423  “Expense Year" shall mean cach calendar year in which any porion of the Lease
Term falls, through and including the calendar year in which the Lense Term expires.

424  “Tax Expenses”" shall mean nll faderal, state, county, or Incal povemnmental or
municipal taxes, fees, charges or ather impositions of every kind and nature, whether general, special, ordinary or
exlracrdinary that ave incurred by Landlord in connection with the Building, its contents,.the Parking Facilities
and the Real Propeity  All assessments which may be paid in installmenis shall be paid by Landlard in the
maximum number of installments permitted by law and not included in Tax Expenses except in the year in which



the assessment {s actuolly paid. Notwithstanding anything to the contrary set forth in the Lease, Tax Expensts
shall not inclode () any excess profits taxes, franchise taxes, gift taxes, capital stock taxes, inheritance and
succession laxes, estate taxes, federal and stafe income taxes, and other taxes to the extent applicable to
Landlord’s net income from all sources, (i) penafties incurred as a result of Landlord's negligence, inability or
wnwillingness to make paymenis of, and/or o file any tax or informational remirns with respect to, any Tax
Expenses, when due, (ifi) any real estate taxes divectly paid by Tenant or any payable by any other tenant in the
Building under the applicable provisions in their respective leases, and (iv) any ftems included as Operating
Expenses or specifically excluded #s Operaling Expenses. If Landlord sells or otherwise disposes of the Real
Property and such sale or disposition triggers a reassessment {or tax purposes, any increase in Tax Expenses
restlting from such reassessment shall be abajed during the initial Term of this Lease, but any such increase in
Tax Bxpenses shall be ajlocable to Tenant ag Tax Bxpenses during any extension option perod, To the exient
. Tenant is eligible 1o apply for a “Real Property Tax Exemption" and/or secure refunds of certain fixes which ate

paid with regard to the Premises, Building and/or Parking Facilitics as allowed under California law, Tenant shall
be responsible to make such application directly and, upon msceipt of any refund thereof, to vefind any
overpayment made by Landlord to the extent such overpayment exceeds ary amount previously pajd by Tenant
to Landlord under this Lease. Landlord ngrees to use commercially reasonable efforts to coopetate, at Terant's
sole cast and expense, with Tenant in such exemptionfrefund applications by Tenant I any such everpayment is
refunded directly to Landlord by the taxing authority, Landlord shall pay such refund to Tenant within thirty (30)
days of Landlord’s receipt from the taxing authority. £ Temant makes any Alterations to the Premises, the
Building or the Real Property which cause an incroase in Tax Expenses, any such increase shall be one hondred

percent (100%) allocable to Tenant as Tax Expenses.

4.2.5  “Tenant's Direct Expenses” shall mean those goods or services for whigh Tepant is
responsible for providing and paying directly in, at or upon the Premises. Tenant shal provide for separnie
metering of electricnl service for its exclusive use on the Premises and Tenant shail pay for those niilities directly.
Tenant shall provide for the maintenance and repair of the Premises, incloding janitorial services and supplies for
those services and repular garbape collection. Tenant’s Direet Bxpenses shall not include: the repair of lntent
defects in the Building or the Previses except to the extent such defect Is attributable to Alterations constmucted
or installed by Tenant; or structural repairs, cluding but not Hmited to stroctural parts of the Building floors,
ronfe apd curtain walls exeept to the extent such repairs are attributable to an affirmative act of Tenant. )

426 “Tenwnt's' Share" shall mean FEandlord’s ressonable determination of Tenant's
responsibility to pay Allocable Operating Expenses, based on such factors as Landlord may reasonably
determine, Inchading but not Hmited fo the size of the Premdses in relation tn the size of the Building, Tenant’s
relative uze of the Parking Facilitfes, the nature of Tenant’s Permitted Use (as defined in Aylicle 5), oecupancy
rates, hours of operation, and fixturs counts. Wonwithstanding the foregoing, Tenant’s Share shall not include
costs incumed relating ta the Non-Exclusive Parkdng Area to the extent {in terms of area 2nd time period)
Landlord is excluding Tenant from the Non-Exclugive Parking Area in accordance with Section 28.6 of this
Lease. Landlord may apply different methods of caleulation to different items of Allacable Operating Expenses
ag shall be appropriate, in Landlord's reasonable determination, to account for appropriate menns of allocating
such items; provided, however that Landlord's determinations of Tenant's Shure are subject to Tenant's confest
and audit rights, as provided in Section 44 of this Lease. Tenmut's Share shall not include Tenane's Direct
Expenses. Tenmant’s Share shall include one hundvred percent (100%) of the amouni by which the premiums for
insurance mainiained by Landlord in connecfion with the Promises, the Building, the Parking Facilities, the Real
Property or this Lease exceed the premiunss that would have been payable by Landiord but for Tenant’s use and

oceupancy of the Premises.

43 Caleulation and Payment of Additional Rent.

4.3.1  Calenlation of Allseable Operating Kxpenses. Tenant shall pay 1o Landlord, in the
manner set forth in Seeflpn 4.3.2, below, and as Additions! Rent, Tenant’s Share of Allocable Operating

Expenses for each Expense Year. '

413  Statement ol Actual Alloeable Opeygting Expenses and Payment Ire Tenaut.
Within minety (90) days after the close of each calendar year, or as soon afier such ninety (90) day perfod a5
practicable, Landlord shall provide to Tenan! a statement (the "Statement”), which Statement shall be itemized




with reasomable particularity and shafl stale the actual Allocable Operating Expenses incurred or accrued {br the
preceding Expense Year, nnd which shall indicate the amount of Tenant's Share of Alfecable Operating Expenses
for such Expense Year. Upon receipt of the Statemtent for each Expense Year commencing or ending during the
Lease Term, Tenant shall pay, upon the fater to oceur of its next installment of Base Rent due or within thirty
(30) days after receipt of the Statement, the full amount of Tenant's Shate of Allocable Operating Expenses {or
such Expense Year, hased on the nember of days that Tenant was required to pay Rent diming the Expense Year,
less the amouns of Allocable Operating Expenses paid by Tenant during the previous Expense Year, H Tepant
paid more Estimated Allocable Operating Expenses than the actual Temant's Share of Allocable Operating
Expenses {an "Excess"), then Landlord shail pay the Excess to Tenant within thiry (30) days of the date of the
Statement. The provisions of this Szetion 4,3.2 shall survive the expiration or eatlier termination of this Lease

433  Statensent and Pavment of Estimated Allocable Operating Expenses. Tenant shall
pay to Landlord each month at the same time and in the same manner as montlly Base Rent, one-twelfth (1/1 24
of Landlord’s most recont estimafte of Tenaut's Share of Allocable Operating Expenses. Landlord shull use
reasonable efforts to deliver (o Tenant a stalement, itemized with reasonable particularity and setting forth
Landlords reasonable estimate of the fotal amount of Allocable Operating Expenses for the then-current Expense
Year and Tenant's Share of Allocable Operating Expenses (the “Estimated Allocable Operating Expenses™),
within ninely (90) days after the close of each calendar yesr, or as soon atter such ninety {50} day period as
practicable. If on the basis of such statement Tenant owes gn avnount of Estimated Allocable Qperating Expenses
that 5 Jess than the ostimated payments for such calendar year proviously made by Tenant, Landlord shall pay the
excess to Tenant within fificen (15) days of the date of the statement. If on the basis of such statement Tenant
owes an amount that is more than the estimated paymeats for such calendar year previously made by Tenant,
Tenant shall pay the deficlensy o Landlord within fiffeen (15) days affer. delivery of the statement.
Notwithstanding anything fo the contyary in this Lease, during the first Expense Year, Landlord shall have the
right to adjust Estimated Allocable Operating Expenses by written notice to Tepant no more than two (2) times in
{he first Expense Year. If on the bayis of such adjusted statement Tenant owes an amount of Estimated Alocable
Operating Expenses that is less than the estimated payments for such celendar year previously made by Tenan,
Landlord shall pay the excess to Tenan{ within fifteen (15) days of the date of the statement. If on the basis of
such adjusted stalement Tenant owes an amount that is more than the estimated payments for such cajendar year
previously made by Tensnt, Tenant sliall pay the deficiency to Landlord within fifteen (15} days after delivery of

the statement.

4.4 Landlord Books ond Records: Tenant Audlf.  Tenaut shall have the right, during normal
business hours at Landlord’s offices, which offices sball be located in Contra Costa or Alameds County, within
ninety {90} days following Landiord’s delivery of the Statemend, to [nspect, review, audit and contest Landlord’s
tecords relating o such determination. No such audit. shall be conducted by any subtenant of Tenant. Unless within
such ninety (90) day period, Tenant gives notice {o Landlord of its contest of the Statement, the Statement shall be
deerned final and accepted by Tenant Pending resolution of any dispute with Landlord, Tenant shall pay the
amount set forth In the Statement  Landlord may defer the audit for up fo fliny (30) days while Landlord is closing
its books, §s prepating financial statements or tax teturns, of for other reasons is anticipating unusual demands on its
actounting office and personnel  Any such audit shall cover only the calendar year most recenily concluded prior o
the date that Tevant gives notice of the audit. Within fificen (15) business days afler completion of the andif, Tenant
shall forward 1o Landlord a copy of the audit report and any objections that Tenant wuay have with respect to the
Statement. Any audit by Tenant shall be raade upon and subject to the following terms and conditions: (1) the audit
shall be done by an employee of Tenant or by an independent cerfified accountant experienced in auditing real
property operating expense records (an “Auditor-Related Person™); (2) in no event shall any Auditor-Related
Person solicil, diréctly or indirecily, eny of the ofhet fenants or occupants of the project in any maoner whieh
discloses that Tenant has a right to audit the records of Landlord or that the Auditor-Related Person is planning to or
has audited Landlord’s records; (3) Tenant and: its auditor shall not be entitled to review Landlord’s financial
statexnents or fax returns or any leases, reciprocal easement agreements or other agreements with other tenants or
ocenpants of the Project that are nof otherwise a mauer of public recard; (4) Tenant and each Auditor-Related
Person shall not disclose the outcome of any audit hereunder or the vesults thereof, except to its employees,
accountants, lawyers, professionn] sdvisors and other parties {on a need to know basis} to the exient thar disclosure
is necessary in connection with the perfortmance of the audit and financial reporting, and except as may be required
by law after giving Landlord notice and an opporenity to evaluafe the disclosure and challenge the same if desired;
and (5) at Landlord’s request, prior 1o commencement of the audit, Tenant and each Auditor-Related Person shali




sign and deliver to Landlord written assurances of compliance with the matters set forth in clanses (1) through (4)
above, iuclusive, subject to applicable Taws, includiny laws relating {o the disclosure of public records. If snch sudit
shows that the amount paid by Tenant for Allocable Operating Expenses for any calendar year execeds the amount
due for such period, then unless Landlord contests the results of the audit within thirty (30) days of the giving of
Tenant's challenge notice as provided below, Landlord shall refind the amount averpaid by Tenant. If (i) the claim
is not timely and effectively contested by Landlord, Landlord shall puy to Tenant the amonnt of any overbilling, if
any, within thirty (30) days after the date of determination thereof. 1f such audit shows that the aynount paid by
Tenant for Allocable Operating Expenses was less than that dus, then within thirty (30} days following completion

of Tenant's mudil, Tenant shall pay such shortfall to Lamdlord.

ARTICLE 5

PERMITTED VSE

Tenant shall be entitled to exclugive use the Premises and the Exclusive Parking Area and shall have the right of
ingress and egress to the Exclusive Parking Area throngh the Non-Exclusive Parking Area twanty-four (24) hour per
day on every doy during the Lense Tenn for police hendquarters and police operations purposes (including police
administrative offices, police educations] purposes, an armory, temporery holding cells, evidence processing areas,
crime laboratory, property vault, Iacker rooms and showers) (collectively, the "Permitted Use"). During such times
as Landlord shall permit Tenant o use the Non-Exclusive Parking Ared (as defined in Article 28 of this Lease),
Tenant's right to use the Non-Exclusive Parking Aren shall be on a twenty-four (24) hour, seven (7) day per week
basis. The Premises shall be used and occupied by Tenant for the Permitied Use and for no ather pupose.
Notwithstanding the foregoing, Tenant shall not use or pccupy any porlion of the Premises unloss it has first
obtained Landlord’s written consent to such vceupancy and has completed any Allerations required for Tenant’s
intended nse of such portion of the Premises pursuant to Article 8 of this Lease. From and atter the Conumencement
Date of this Lease and subject 1o the provisions of Article 8 of this Lease, Tenant shall be permitted to store
docwments and files at the Premises end Tepant’s contractors shall be permitted fo commence construction work in
the Premises and the Parking Facilities. Completion shall be evidenced by u certificate of occupancy, issued by the
City of Richmond, for such partion of the Premises and by the isswance by Tenant's architect of a cerfificate of
substamtial completion. Tenant shall faithflly observe and comply with the Rules and Regulations atiached fo this
Lease as Exhibif D and, after notice thefeof, all modifications theveof and additions thereto from time to time
promulgated in writing by Landlord; provided such modifications or additions do not materially increase Tenant's
obligations or decrcase Tenant's rights under this Lease. Landlord shall not be responsible o Tenant for the
nonperformance by any other tenant or occupant of the Renl Property of any of said rules and regulations, bl
Landlord shafl use good faith efforis to enforce the mules and regulations consistently. Tenant shall, at Tenant’s
expense, comply promptly with all applicable statutes, ordinances, rules, regulations, orders and requirements in
effect during the term reguiating the use by Tenant of the Premises. Tenant shall not use ox perfit the use of the
Premises in any manner that will 1end to create waste which disfurbs other tennnts or oceupants of the Real Property,
nor shall Tenant, its employees, agents or invitees damage the Premises, the Building or any portion of the Real
Propesty, or use ary corrldors, sidewalks or other areas outside of the Premises for storage or any purpose other than
access to the Premises, except as otherwise provided in this Lease. Tenant shall not bring any item into the Prermisey
or onto the Real Property which is contaminated with mold or mycotoxins unless such item has first been
decontaminated or sealed and stored in air-tight packaging and, in the event Tensnt brings any such item into the
Premises or onto the Real Property and such jtem causes an infestation of mold or mycotoxins, Tenam shall
decontaminate the affected aren at jts sola cost and expense  Teriant shall pot conduct any auction at the Premises

Notwithstanding any other provision of this Lease, Tenant shall not use, keep or permit to be used or kept on the
Premises any foul or noxious gas or substance, nor shall Tenant do or permit lo be done anything in and abouf the
Pretnises, either in comection with activities under {his Lease ¢xpressty permitted or otherwise, which would canse
a cancellation of, any policy of insurance main{ained by Landlord in connection with the Building, the Parking
Facilities or the Real Properly or which would violate the terms of any covenanis, conditions or restrictions alfecting
the Building or the Real Properly. In the event Tenant uses or permits the use of the Premises or the Real Property
in any manner which causes an increase in premitms payable under any policy of insurance maintained by Landlord
in conpection with the Building or the Real Property, Tenant shall pay such increase to Landiord as Additional Rent




ARTICLE 6

SERVICES AND UTILITIES

6.1 Standard 'Tenant Services. Tenant, at ils sole cost and expense, sholl install a separaie uiility
meter 1o provide slectricity to the Premises for lighting and power suitable for the Permitted Use, including heating
and air conditioning (“{VAC"). Landlerd shall regularly serviee and mainlain the HVAC system and components
serving the Premises and Tenant shall, subject to the provisions of Article 27 of this Lease, provide Landlord with
access to provide such service during regolar businers hours; provided, hewever thai, st Tepant's sole cost and
expense and subjeet to Landlord's reasonable approval, Tenant may provide scparate HVAC controls. Tepant shall
also provide, at its sole cost and expense, janitorial services end window washing services for the Premises and
maimenance services for the mitomatic passenger and freight elevators installed by Tenant. Landlord shail provide
the following services and utilities twenty-four (24) hours per day on every day during the Lease Term, unless

otherwise stated below.

) 611 Landlopd shail provide gas service and city water {or use in comnection with any
plurnbing fixtures now or hereafler installed in the Premises in accordance with this Lease

6.1.2  Landlord chall provide landscaps meintenance in the Common Areas.

6.1.3  Effective immediately upon the execution of this Lease and provided rthat Landlord is
able to accommodate Tenant's request therefor, upon reaspnable prior aotice by Tenant, Landlord shall provide
Tenant access {o and vse of the anditorinn within the Building for a fee of Cne Hundred Dollars ($100.00) per
hoty, with the minfrum charge being Four Hundred Dollars ($400.00). Tenant’s use of the auditorivm is subject
to the following conditions: i) no foed or drink shall be allowed in the audjtorfumy; ii} Tenant shall clean the
anditorium after each use; and #i) Tenant shall repair any damige coused fo the audiforium by Tenant, its

amployees, contraclors, agents and invitees

62 Imterruption of Use Landlord shelf oot be Hable to Tenant or those claiming under it for
damages, consequential or pfherwise, nor shall there be any abatement of Base Rent or other amounts payable by

Tenant under this-Lease, arising out of any cortailment or interruption whatsoever in ulility services, except fa the
extent such eurtailment or inferruption arises out of the intentional miscondnct of Landord,

ARTICLE 7
REFAIRS

7.1 Landlord Maintenance and Repair. Subject to the provisions of Article 7.2 below, and except
for datmages caused by Tenant, its employees, contactors, agents or invitees, Landlord shall keep in good condition
and repair the foundations and exterior walls, exterior glass, base building clectrical, mechanical and plumbing
systems, Jife saflty systems avd roof of the Building and the Common Areas, subject to the provisions of Article 27
of this Lease. Tenant expressly waives the benefits of any statute now or hereafter in effect which would otherwise
afford Tenant the right to make rephirs at Landiord’s expense or to terminate this Lease because of Landlord’s
faflure to keep the Premises, the Building or the Parking Facilities in good order, condition and repair

12 Tenant's Duty to Repair, Tenant shall, at Tenant's expense, maintain the Parking Facilities in
accordance with Article 28 of this Lease snd maintain the Premises including, but not limited to, all wall and floor
coverings, all plumbing and elecirical fixtures and outlets, all computer and telecommunications wiring and outlets
and any interiar ghass in good condition and repair. If Tenant fails to do so, Landlord may, but shall not be required
in, enter the Premises and/or the Parking Facilities and put them in good condition, subject to the provisions of
Article 27 of this Lease. In addition, if Tenant, ils employees, conimetors, agenis or invitees cause damage 1o the
Building, the Comumon Areas or the Parking Facilities, after notice to Teaant to repair such damage, Landlord may,
but shall not b required to, put them in good condition. Tn the event Landlord underiakes any such repairs, whether
witlin fhe Premises, the Building, the Common Aress, the Packing Facilities or the Exclusive Parking Area,
Landlord's costs thereof as set forth in Landiord’s demand to Tenant shall automatically become due and payable as
-Additional Rent. Tenant shall reimburse Landbord within thirty (30) days following its wiitten demand for all costs




incurred by Landlord, plus an administrative fee of fifteen percent (13%) of such costs, in making alterations to the
structural, mechanleal, slectrlcal, plunbing or fife safety systems of the Building and to the comnon areas of the
Building which may be required under applicable Jaw as a resull of Tepant’s particufar use of the Premises or
alterations made within the Premises by Tenant. At the expiration or carlier kermiination of this Lease, Tenant shail
deliver up possession of the Premises in good condition and repair, only ordinary wear and fear excepted, and
subjet o the provisions of Article § and Atticle 15. Notwithstanding anything to the contrary in this Lease, Tenant
shall not be required to denokish or remove any passenger or freight elevators installed at the Premises with

Landlord’s consent.

ARTICLE §
ADDITIONS AND ALTERATIONS

8.1.1 Landlord’s Consent to_Alferations. Tenant shall not, without Landlord’s prior
writter comsent, make any alterations, improvements or additions in or about the Premises, the Building, the
Parking Facilities, the Real Property or the public roadways (collectively, the "Alterations"). Before
commencing any work relsting to Alterations, Temant shall notify Landiord of the expected dute of
commencement thereof and of the anticipated cost thercof, Tenant shall fummish complete drawings and
specifications describing such work as well as such information os shali reasonably be requested by Landloxd
substnntiating the cost of such work. Tenunt shall not commence any such work until Landlord hes reviewed and
consented to the woik g described in such drawings and specifications, which consent shall not unreasonably be
withheld, conditioned oz delayed. Tenant shall reimburse Landlord within thivty (30) days following its demand
for any costs incurred by Landlord in baving such drawings and spedifications reviewed by its third party
consultants, Tensnt shall give Landiord at least five (5) business days' notite prior to commencing any of
Tenant’s Alterations and Landlord shall then have the right at any fme and from time to tirae to post and
mraintain on the Premises and the Real Property such notices as Landlord rensonnbly deems negessary to prolect
Landlord’s interest in the Premises, the Buildfeg and the Real Property from mechanics’ Hens or any other Eens.
In any eveat, Tenaot shall pay when due all claims for fabor or malerials fumished {o or for Tenant at or for use
in or ahout the Premises znd/or the Real Property. Tenant shall not permit amy mechanics” lens to be levied
sgafnst the Premises, the Building or the Real Property for muy Jabor or materials fumished to Tenant or claimed
to have been furnished to Tenant or to Tenant's apents or contractors fn connection with work performed or
clnimed to have been performed in o nbout the Premises, the Building or the Real Property by or at the direction
of Tenant. All Ahterations performed by or on behalf of Tenant shail be constructed in  first-class, workmanlike
manner which does not disturb or interfere with other tenants and is in compliance with all applicable Jaws,
ordinances, repiladons and orders of any governmental anthority having jurisdiction thereover, as well as the
requitements of insurers of the Premises, the Building and lhe Real Property. Al Alterutions shall be the
property of Tenant unsil the expirntion or earlier terrpination of this Lease. Prior to commencing any such work,
if required by Lasdlord, Tenant shall maintain builder's risk insvrance in an amount no less than the value of the
campleted work of alferation, addition or improvement on en all-risk basis, covering ali perils then customarily
covered by such insurance. i addition, prior ta the commencement of any sweh work, if Landlord so requests, .
Tenant shafl furnish to Landlord pecformance awd payment bonds for the contractor(s) performing such work in
forms and jssued by a surety reasonably acteptable to Landlord ip an amount equal to the fotal cost of such work
of alteration, improvement or addition. Upon completion of work performed for Tenant, Tenant shall deliver to
fandlord evidence of full payment therefor and full and unconditional waivers and releases of lens for all labor,
services and/or muterfals nsed, Tenant shall present 1o Landlord and raaintain on, site at all times one (1) foll set
of Tenant's construction ducuments which have been accepted by Landlord and endorsed with the approval stz
and permit number of the Building Department, local Fire Marshat and 2l} other governmiesital agencies having
jurisdiction over the construction and occupancy of the Premises, the Building and the Real Property. Such
documents shall be carefully annotated to reflect any malerial deviations in the work "as-built” from that initislly
shown, and upon completion of Tenant's work, Tenant shal} cause reproducible drawings and electronic files to

" be deffvered to Landlord which describe accurately all of Tenants work as buill.  AH plans, drawings,
specifications andor coustruction documents (the "Alteration Documents”) provided hereunder shall be kept
confidential and secnre until the expiration or earlier termination of tiis Lense. Except as may be required by
faw, Landlord shall not disclose he contents of the Alteration Documents, except to its employees, contraciors,
consultants, counsel, lenders, and potential purchasers (o the exfent that disclosure is pecessury in connection
with Landlord's ownership, operation or disposition of the Premises, the Building and the Real Property. Unless
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Landlord directs Tenant not to remove all or a portion of the Alterations (including the Parking Alterations, as
defined in Asticle 28 of this Lease), all Alterations, except any passenger or freight elcvators installed at the
Premises with Landiord’s consent, shall be removed by Tenant, at Tenant's sole cost and expense, prior to the
expiration or earlier termination of this Lease. Tenant shall vepair al] damage lo the Premises, the Building, the
Parking Facilfties, the Real Property and the public roadways occasioned by such removal and Tenant shall
restore the same to fheir eondition prior to the installation of such Alterations, IF Landlord eleets to refain any
Alterations, Landlord shall indicate which Alerations shall remain, in n writlen notice given to Tenant s least
siinety (90) days prior to the expiration of this Lease, Those Allerations Landiord efects to refain shall become
the property of Landlord and rersaln upon and be surrendered with the Premises nt the termination or expiration
of the Lease Term in good condition and repair; provided that Tenant’s machinery, equipment and trade fixtures,
other than any which may be affixed to the Premises so that they cannot be removed without material damage to
the Premiscs, shall remain the property of Tenant and shall be removed by Tenant on or before such time
pursuant to Asticle 15, Upon sueender of any Alterations which Landiord shall elect to telain, Tenant shall
agsign any nunufacturer’s warranties issued in connestion with such Alterations and shall provide Landlord with

a1l repair and mainfenance tecords relating to such Alterations.

822 Manner of Construction. Tenant shall construct all Altexations in conformunce with any and all
applicnble rules and regulations of any federal, state, county of municipal code or ordinance and pursuant to a valid

building permit, Issued by the City of Richmond.

83 Furgiture. It is hexeby acknowledged by the parties that, in consideration of the Rent pryable
under the terms of this Lease, Tenant shall have the right to use cubicle work stations and modular office partitions
{(“Furniture™), more parficularly described on the attached Exhibit ¥ and owned by Landlord, which consist of -
office pattition systeins to create cubicles and offices. Such Furniture is provided by Landlord in its "AS J57
condition, with afl faults and defects, and Tenunt shall use such Fumiture at Tenant's sole risk. No Tepresentations or
warranties whitsoever as to the Fumitmse's condition or fitness for a particlar purpose, express or implied, are
made by Landlord, Tenant shall maintain and repair the Fumiture, and shall surender the Furniture at the expiration
or earlier termination of the Lease, in the same condifion as received by Tenant subject to ordindry wear and tear.
Landlord also agrees that It will coopetate with Tenant if Tenant desires fo purchase ndditional compatible furniture

at Tenant's cost
ARTICLE S

REASOMNABLENESS AND GOOD EATTH

Except for deferminations expressly described as being in the “sole discretion” of the applicable party,
neither Landlord mor Temant shall unreasonably withhold or delay any consent, spproval or other defermination
provided for hereunder, and determinations subjeet to sole discretion shull not be unreasonably delayed. In the cvent
that either Landlord or Tepant disagrees with any determinatien made by the other hereunder (other than a.
determination in the sole discretion of the determining patty) and requests the ressons for such détermination, the
determining parcy shall furnish its reasony in wrlfing and in reasonable detall within ten (70) business days following
such request  Furthermore, in addition to the foregoing, whenever the Lease granis Landlord or Tenant the right to
take actlon, exercise discretion, establish ules and regulations, muke ellocations or ather determinations, or
otherwise exercise xights or falfill obligations, Landlord and Tenant shall ret reasonably and in good faith.

ARTICLE 10

INSURANCE

01 Indemmifcaion and Walver. Tenant shall indemnify, defend, protect, and hold harmless
Landlord from any and all Josses, costs, dumages, expenses and liabilities {inclnding, without Hmitation, court cosls
and reasonable attormneys' fees) incurred in copnection with or arsing from any cause in, on or about the Premises,
the Bailding or the Parldng Facilities to the extent arisityg out of the activities of Tenant, its employess, contractors,
apents and invirees, during the Lease Term, pravided that the terms of the foregoing indemaity shall not apply to the
gross negligence o1 willful misconduct of Landlord,  The provisions of this Scotion 10 § shaH survive the expiration
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ar sooner termination of this Lease with respecl to any claims or liability arising in connection with any svent
occwrring prior fo such expiration or termination.

10.2 Landlord's FWire and Casualty Insuranee Landlord may insure fhe Building and the Real
Property during the Lease Term againgt loss or damage due lo fire and other casuallies covered within the
classification of fire and extended coverage, vandalism coverage and malicious mischief, sprinkler leakage, water
dainage, earthquake pid speciat extended coverage on the Bujlding. In addition, Landlord mway, from and after the
date hereal unti] exprratmn of the Lease Term, maintain Commercial General Liability Insurance or the equivalent
against claims of bodily injury, personal injury or property damage arlsing out of Landlord's operations, assumed
liabilities, contractual Habilities, or use of the Building, the Common Axeas, the Rexl Property and the Parking
Facilities. Such coverages may be in such amounts, from such companies, and on such terms and conditions,
Landlord may from time to tme reasonably determine. At no additional cost to Landlord, Tenant and its desigpaied
affilintes moy be named a5 additional {nsureds on any and all policies of liability instrance obtained by Landlord

with respect to the Building, the Coyrmon Arens and the Parking Facilities

103 Tenant's Insurance Tenant shall, from and after the date hereof until expiration of the Lease
Tenn-, maintpin Commercial (General Liability Tnsurance or the equivalent against claims of bodily injury, personal
injury or property damage arising out of Tendnt's operations, assumed labilities, contractual Jiabilities, or use of the
Building, Comimon Arens and the Parking Facilities, including but not Kmited to the Exclusive Parking Area. Such
covernges shall be written on the basls of oscurrence, for Hmits of Hability not less than $20,000,000 00 per
occurrence, from such companies, and on such terms and conditions, ag Temant may from Hme to thme reasonably
determine. The minimum limits of policies of instrance reguired of Tenant under this Lease shall in no event Jimit
the lability of Tenant under this Lease, except as otherwise provided in this Lease. Tenant's commercial genera}
liability insurance policy shall (i) include caverage for premmses and operations Hability, products and compleled
" operations Hability, broad form properly damage, contractual Hability and personal and advertising liability; (if)
pravide that the insurer has the duty to defend all insureds, and (iH} provide thet defense costs do not deplete policy
limits. As provided in Article 8 of this Lease, Alterations shall be the property of Tewant until the expiraton or
carlier terrmination of (his Lease Tenant shall also obiin and maintain insurzace (“Personal Property Insurance”)
covering Alterations and Tenant's personal property and fixtures in an aywnount not less than one hundred percent
(1009%) of tha fal) replacement cost and providing protection against events protected under “All Risk Coverage,” as
well as against sprinkler damage, vandalism and malicious mischief, Any prosesds from the Personal Property
Insurance shall be used for the repair or replacement of the personal propesty damaged or desiroyed, unless this
Lease fs terminated under an applicable provision herein. If the Premises is not repaired or restored following
damage or destruction in acoordance with this Lease, Tenant shall assign or pay over to Landlord and Landlord shall
receive any proceeds from the Personal Property Insurance aflocable to Tenant's leasehold bmprovements. Prior o
the comnmencement of the Lease Torm, Tenant shall deliver to }Landlord copxes of such policies ar, at Landlord's
option, cerfificates thereof with endorsements At least thirty (30) days prior to the expiration of such policy or any
renewal thereof, Tenant shall deliver to Tandlord replscement or renewsl binders, followed by certificates and
eadorsements within a reasonable tme theresBer, If Tenant fails to obtaln such insurance or to furnish Landlord any
such duplicate policies; cerificates and endorsements as hereln required, Landlord may, at its election, upon notice
to Tennnt but withont any obligation 50 1o do, procure and mainfain such coverage and Tenput shall reimbirse
Landlord on demand as Additional Rent for any premium so pajd by Landlord. Tenant shall have the right to
provide al} insurance coverage required purssant to this Lease in the form of Blanket policies so long as such
coverage is expressly afforded by such policies for the location which is the Premises Such instwance shafl also be
endorsed to provide that (1) it may nat be eanceled or altered i such & manner as adversely to affect fhe coverage
afforded thereby witheut thirty (30) days’ prior written notice to Landlord, {2) Landlord and othet entities
designated by Landlord are named as additional insureds, (3) the insurer acknowledges acceprance of the matual
waiver of claims by Landlord end Tenant pursuans fo pasegraph (b) below, and (4) such mswrance is primary with '
respect {o Landlord and that any other insuzange maintained by Landlord is excess and noncentributing with such
insurance. The insurance obtained by Tenamt pwsuant to this Section 10.3 shall be reasonably acceptable 1o
Landlord and, if required by applicable law, Heensed 1o do business in the State of California. Landlord shall have
the right to examine such policy or policies, or certificates thereof, at the Premises upon at least five (5) business
days prior notice to Tenanl. In the event thai any of the policies of insuranee carried under this Section 16.3 shall be
cangelad by the provider thereof, Tenant shall forward a copy of the capcellation notice fo Landlord within two (2)

business days of Tenan{s receipl of such notice.
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104  Snbrepetion. Landlord snd Terant agree fo have their respoclive nsurance companies issiing
property dumage insurance waive any rights of subrogation that such compandes may have against Landlord or
Tenanl, as the case may be, so long as the insurance carried by Landlord and Tenant, respectively, is not invalidated
thercby. As long as such waivers of subrogation are contained in their respective insurance policies, or would have
heen contained in such insurance policies had the responsible party used reasonable efforts 1o obtain such waivers
and sucl waivers are routinely and custormazily available, Landlord and Temant hereby waive any right that either
may have against the other on account of any loss or dumage fo their respective property to the extent such loss ar
damage is insurable under policies of insumnce for fire and all risk coverage, theff, public Hability, or other similar
insurance  IF cither party fails to cary the amounts and types of insurance required to be carried by it pursuant to
this Articie 10, such failure shafl be deemed to be a covenant and sgreement by such party to self-insure with respect
o the type and amount of insurance which such party so failed to carry, with full waiver of subrogation with respect
thereto, Further, Tenant's agreement 1o indemnify Landiord purshant to Section 10.1 ave not intended and shal not
relieve any insurance camrer of its obligntions under policies required to be caried by Tenant pursuant 1 the
provisions of fiis Lease, fo the extent such policies cover, or if carried, would have covered the matters subject to
TFenant's indernnification obligations; vor shall they supersede any inconsistent agreement of the parties set forth in

any other provision of this Lease

ARTICLE 11

DAMAGE AND DESTRUCTION

11.1  Repair of Damage to Premises by Lendlord. Tenant shall promptly notify Laudlord of any
damage to the Premises resulting from fire or any other casualty. If the Premises, Parking Facilities or any Common
Areas of the Building serving or providing nccess to the Premises shall be damaged by fire or ather casualty
Landlord shall promptly and diligently restore the Premises, and such Common Areas, subject to the availability of
adequate insurance proceeds and provided that at Jeast ane (1) year remains in the Lease Term, as such Lease Term
may have been extended under Section 2.2, and further provided that Landlord shall have no obligation to restore
Tenant's Alterations in (he Building or fiie Fxclusive Parking Area. Such restoration shall be fo substantially the
same condition of the Premises, Parking Facilifes and Common Areas pdor to the casually, and except for
modifications required by zoning and building codes and other Jaws, provided access to the Premises and any
Common Ateas serving the Premises, Inclnding, witkout limitatior, the restroons, shall not be materially impaired
In the event that fire or other casualty shall have damaged the Premises or Common Areas necessary to Tenanf's
oceupancy, Landlord shall allow Tenant a proportionate ubatenzent of Rent during the time and to the extent the
Premises are unfit for occupaney for the purposes permiited under this Lease, and not ogcupied by Tenant ag a result
thereof, provided, farther, if the Premises js damaged such that the remaining portion therenf is not sufficient io
allow Tenant to conduct its business operations from such remaining portion, Landlord shall ellow Tenant a total
abatement of Rent during the time and to the extent the Preniises are unfit for vccupancy for the purposes permitied

tnder this FLeaze.

11.2  Landlord's and Tenanf's Option fo Terminate. Notwithstanding the termms of Section 11.1 of
this Lease, in the event the Premises andfor Building are substantially damaged, Landlord shall reasonably and in
good faith cause a mutually acceptable contractor to estimate the amount of time xaquired to rebuild and/or restore
the Premises and/or the Building within thirty (30) days of the dafe of such damage. It the event the Premises
canmot be used by Tenant for the Permitted Tse or cannot be repaired within one hundred eighty (180) days from the
date of the damage as estimated by such confractor, within sixty (60) days after the date of damage, Landlord or
Tenant may elect to ferininate this Lease by written notice to the ather party, such notice to include a terination
date giving Terant one hundred eiphty (180) days from the date of such damage w0 vacate the Premises.
Notwithstanding anything fo the comrary contained in this Lease, in the event that, for any reason, all the damage
required fo be restared by Landlord is not restored on er before the date aceutring one (1) year fram the date of the
damage, Tenant shall, within thirty (30) days =fler the expivation of such one (1) year peried, have the right to

terminate this Leage by irevacable notice io Landlord.

113 Other Terims. The provisions of this Leese constitute an express agreement between Landlord
aud Tenant with respect fo any damage or destruction of the Realt Property and any improversents thereon, and any
statfe or regulation of the State of California, including, without linsitation, Sections 1932(2) and 1933{4) of the
Catifornia Civil Code, with respect to any rights or obligatons concering damsage or destruction in the absence of
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an express agreemeni between the partias.'now or hereafter in effect, shall have no applicaton [o this Lease or any
damage or desiruction to the Real Property. .

ARTICLE 12
NONWAIVER

No waiver of aity provision of this Lease shall be jmplied by (i) any failure of either party to insist in any
“instance on the strict keeping, observance or performance of any covenant or agreement contained jn this Lease or
exercise any election contained in this Lease, or (if) any failure of either party to enforce any remedy on account of
the violation of such provision, even If such violation shall continue or be repeated subsequently. Any waiver by
either party of any provision of this Lesse may only be in writing, and no express waiver shall affect any provision
other than the ane specificd in such waiver and that one only for the time and in the manner specificaly stafed.

ARTICLE 13

CONDEMNATION

If the whole or any material part of the Premises o7 Building so as to substantially interfere with the
conduct of Tenant's business from the Premises, shall be taken by power of eminent domain or condemned by any
competent authority for any public or quasi-public use or purpose, ov if Landlord shall geant a deed or other
instrument fn Hew of such taking by eminent domain or condemnation, Landlord and Tenaut shall each have the
option to terminate this Lease upon ninety (90) deys' prior notice. Al Rent shall be zpportioned as of the date of
such termination, or the date of such taking, whichever shall fivst ovcur. I any part of the Premises shall be taken,
and this Lease shall not be so terminated, the Rent shall be proportionately reduced Texant hereby waives any and
all Fghts it might otherwise have pursnant to Section 1265 130 of The California Code of Civil Procedure.

ARTICLE 14

ASSTGNMENT AND SUBLETTING

Tenant shall not assign this Lease or sublet the Premises or any part thereof (coliectively, "Transfer”y and any such
attéropted assignment ot suhletting is void. '

ARTICLE 15

OWNERSHIF AND REVMOVAL OF TRADE FIXTURES AND PERSONAL PROPERTY

Al anticles of personal property and all business and trade fixtures, machinery and equipment, furnifure and
movable pattitions owned by Tenant in {he Premises (collectively, "Tenant's Property"), which items are not a part
of the Alterations installed i the Promises, shafl remain the property of Tenanl, and may be removed by Tenant at
any time during the Lease Term Upon the expiration of the Lease Term, or upon any garlier termination of this
Lease, Tenant shall remove Tenunt's Property and Tenant shall repair at its ovwn expense pll dumage to the Premises,
the Building und the Real Property resulting from sach removal and shall restore the same to its condition prior fo

the installation of Tenunt's Property.

ARTICLE 16

HOLDING OVER

If Tenant holds over after the expiration of the Lease Term hereof, without the express consent of Landlord,
such tenancy shali be from month-to-month only, and in such case Base Rent shall be payable af a manthly rate
equal to one mndred fifty percent (150%) the Base Rent applicable during the last rental periad of the Lease Term
under this Lease. Such month-to-month lenancy shall be subject to every other term, covenant and agreemant
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contained herein. The provisions ef this Article 1 shall not be deemed to Hmit or constitute a waiver of any other
rights or remedies of Lardlord provided herein or af law, .

ARTICLE 17

ESTOPFEL CERTIFICATES

Within ten (10) days following a request in writing by either Landlord or Tenant (the "Requesting Party"),
the ofher party shall execute and deliver fo the Reqlesting Party a commercizlly reasonable estoppel certificate,
which estoppel certificate shall contain such information as may reasonably be requested by the Requesting Party.

ARYICLE 18

SUBORDINATION

Ag sobn as §s reasonably practicable following the full execution and delivery of this Lease, Landlord ghall
provide Tenant with & commercially reasomable subordination, nondisturbance and aktomment agreement (the
"Nondisturbance Agreement") from all ground lessors and holders of mortgages encurabering the Real Property
(the "Current Lenders”) In addition, Lundlord agrees to use reasonable efforts to provide Tenant with a
Nondisturbance Agreement in favor of Tenant from any fiature morigagee, beneficiary, trustee or ground lessor
{collectively, the “Fuiure Lender") of Landlord and Tenant dgrees to duly anthorize and oxecute such apreement
within ten (10) days following Tenant’s receipt thereof. The Curreni Lender and the Future Lender are collactively
referred hereto as the “Lenders". Tenant subordinates this Lease and its other interests, if any, in the Real Property
to amy len upon Landlord's interests in all or any portion of the Real Property which secures obligations of Landlord
to the Lenders. Notwithstanding such subordination, Tenant’s right to quict possession of the Promises shall not be
disturbed if Tenant has not committed any events of default and so long as there shall not be an ovent of default of
Tenant, unless this Lease is otherwise terminated pursuant o its terms, If sny Tender shall elect to have this Lease -
prior to the lien of its mortgage, deed of trust or ground lease, and shall give notice thereof to Tenant, this Lease
shall be deemed prior to such morrgage, deed of trust, or ground lease, whether this Lense is dated prior to or
subsequent 1o the date of sald morigage, deed of wust or ground lfease or the date of recording thereof If any
mortgage or deed of trust to which this Lease is subordinate is foreclosed or 3 deed in ligu of foreclosure i5 given (o
the mortgages or beneficiary, Tenant shall attorn to the purchasor at the foreclomure sale or to the graniee under the
deed in lieu of foreclosure; if aay ground lease to which this Lease is subordinate is ferminated, Tenant shall affom
to the pround lessor. Promptly follawing the request of any such purchaser, prantee, or ground lessor, Tenant shall
execute and deliver 2 gew lease, in the form of this Lease, with such requesting paxty as Landlord. Within ten (10)
days following Landlord’s request or the request of any such Lender, Tenant shall execute any dochments required
1o effectnate such subordination or to make this Leage prior to the [ien of dny moxtgage, deed of trust or ground

lease, a3 ilie cage may be, or fo evidence such attornment.
ARTICLE 12

DEFAULIS; REMEDIES

191" Kvenis of Defaplt. The occurrence of any of the following shall constitule a defanlt of this Lease
by Tenant; )

, 1911 Any failure by Tenant to pay any Rent or any ofher charge required to be paid under
this Lease, or any part thereof, within ten (10) business duys affer Landlord’s notice that the same fs past due; or

19.1 2 Any failwe by Tenant to observe or performt any otlier provision, covepant or
condition of this Lease fo be observed or performed by Tenant where such failure continnes for thirty (30) days
after written notice thereof ffom Landlord to Tensnt; provided however, that any such notice shall be in addition
to, and not in lieu of, any notice required under California Code of Civil Procedure Section 116§ or any similar or
successor law; and provided fucther that if the nature of such default is such thet the same cannot reasonably be

. cured within a thirty (30) day period, Tenant shall not be deemed to be in default il it diligently commences sich
cure within such period and thereafter diligently proceeds to rectify and cure said defanit as soon ns possible,
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192  Remedies Upon Default. Upon the accurrence of any event of defanlt by Tenant, Landlorel shall
have, in addition to any other remedies availzhle to Landlord af Jaw or in equity, the option to pursue any ong or
wore of the following remedies, each and all of which shall be cumulative and nonexclusive.

18.2.1  Tenminate this Lease, in which event Tenant shall immediately surmender the Premises
nud the Parking Facilities to Landjord, und if Tenant fails fo do so, Landlord mey, without prejudice to any other
remedy which it may have for pogsession or arrearages in.rent, enter upoh and take possession of the Premises
and the Parking Facilitles and expel or remove Tenat and any other person who may be occupying the Premises
cor the Parking Fucilities or sny part thereof, without being liable for prosecution or any clzim or damages

therefor; and Landlord may recover from Tenmnt the following:

) {) The worth at the time of award of auy vupaid rent which has been earned at the
time of such termuination; plus )

{ii) The worth at the tme of award of the amour by which the unpaid reni which
wotld have been eamed afier termination until the time of award exceeds the amouat of such remtal loss that Tenant
proves could have been reasonably aveided; plus

(i) The worth at the time of award of the amount by which the unpaid rent for the
balince of the Lease Term afier the time of award exceeds the amount of sach rental loss that Tenant proves could
have been reasonably avoided; plus

(iv} Any other mmount necessary lo compensate Landlord for all the deteiment
proximately caused by Tenant's fuiluze to perform its obligations under this Lease as allowed by applicable law; and

(v) At Landlord's election, such othier amounts in addition te or in len of the
foregoing ns may be permitted fom time to time by applicable law.

The tetm "rent” as used in this Section 19.2 shell be deemed to be and 1o mean all
charges equivalent to rent required to be paid by Tenant pursuant to the ters of this Lease. As uged in Paragraphs

19.2.1(i} nnd (i), sbove, the "worth at the Hme of award” shall be computed by allowing inlevest a the "Interest
Rate" as that term is defined in Sgetfon 29.10 of this Lesse. Asused in Paragraph 19.2.10H) above, the "worth at

the time of award" shall be computed by discounting such amount at the discount vate of the Federal Reserve Bank
of San Francisco at the ime of award plus one percent (19%).

' 16,22 FLandlord shall have the remiedy described in Celifornia Civil Code Section 1951 4
(lessor may continue lease in effsct after lessee's breach and abandonment and recover rent as i becomes due, if
lessee hins the right to sublet or assign, $ubject only to reasonable limitations). Accordingly, if Landlord dogs mot
" elect 1o terminate this Lease on account of any defult by Tenant, Landlord may, from time to time, without
{erminating this Lense, enforee all of iis vights and remedies under this Lease, including the right to recover all

rent as it becomes due.
193 Landlord Defgults. Landlord shall not be in default under (his Lease unless Landlerd fails to
perform obligations required of Landlord under this Lease within a reasonable lime, but in no evend later than thirty
{30) days after notice by Tenant to Landlord specifying wherein Landlord has failed to perform such obligation;

provided thal if the natre of Landlord’s obligation iy such that more than thirty (30} days nre required for
performance, then Landlord shall not be i default if Landlord commi¢rces performance within such thirty (30) day

period and thereafier diligently prosecutes the same to comspletion.

194  Tengnt Remedies. Subject to the tenns and provisions of this Lease, upon the nccarrence of a
default by Landlord, Tenant shall have such rights and remedies available to it at Jaw dr in equity.
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ARTICLE 20

COVENANT OF QUIET ENJOYMENT

Landlord covenanis that Tenant, on paying the Rent, charges for services and other payments herein
reserved and on keeping, observing and performing al the other terms, covenants, conditions, provisions and
agreements herein contained on the part of Tenant to be kept, observed and performed, shall, during the Leage Term,
peacenbly and quietly have, hold and enjoy the Premises subject to the terms, covenants, conditlons, provisions and
agraements hereof without interference by any persons lawfirlly claiming by or through Landjord.

ARTICLE 21

SECURITY DEPOSIT

On execution of this Lease Tenant shall deliver to Landlord the swm of One Hundred Thousand Dolars
(5100,000.00) (the “Deposit™). The Deposit shail be held by Landlord as security for the perfommance by Tenans of
all of the provisions of this Lease. Following an event of default by Tenant under this Lease, Landlord may use,
apply or retain all or any portion of the Deposit for the payment of any rent or other charge in default, ar the
payment of any other sum to which Landiord may become obligated by Tenant's default, or to compensate Landiord
for any expense, loss or darage which Lundlord may suffer thereby. If Landlord so uses o applies all or any
portion of the Deposit, then within ten (10) days after demand therefor Tenant shall deposit cash with Landlord fnan
amount sufficlent 1o restore the Deposit fo the full amount thereof, and Tepant’s fuilure to do 5o shall be 3 matedal
breach of this Tease. Landlord ghall not be required to keep the Deposit separate from its general necounts, If
Tenant performs ali of Tenant's obligations under this Lease, the Deposit, or so much thereof as has not therstofore
been applied by Landlord, shail be refamned, without payment of interest for its vse, fo Tenant (or, af Landlord’s
optian, to the last assignee, if any, of Tenant’s interest wader this Lease) at the expiration of the lezm hereof, and

- after Tenant has vacaied the Premiges. No trust refationship is crented herein between Landlord and Terant with
fespect to the Deposit. Tenant waives the provisions of California Civil Code Section 1950.7, and all other present
and fudure laws which resirict the amount or types of claim that a landlord may make upon a securily deposit or
imposes upon o landlord or a suceessor any obligation with respect to the handling ar retum of security deposits.

ARTICLE 22

HAZARDOUS MATERIALS

Landlord and Tenant shall stictly comply with all sinfutes, laws, ordinances, rules, regulations and
precautions now or hereafter mandated or reguived by any federal, state, local or other governmental agency with
respect to the use, generation, storape, or disposal of hezardous, toxdd, or radioactive materials (collectively,
“Harardows Maferinls). As herein used, Hazardous Materinls shalf include, but not be limiled to, those matetials
identified in Section 339 of Tite 8§ of the Califoniz Code of Regulations, Division 1, Chapter 3.2, and
Section 12000 of Title 22 of the California Code of Regulations, Division 2, Chapter 3, as emended from time fo
time, and those substances defined as “hazardous substances,” “hazardons materials, “hazardous wastes,”
“chemicals known 10 cause cancey or reproductive toxicity,” “radionctive materiais,” or other sitnflar designations i
the Comprehensive Environmental Response, Compensation and Linbility Act of 1980, as amended, 42 US C
Section 9601 et seq,, the Resource Conservation and Recovery Act, 42 1J 8.C. Spction 6901 gt seq,, the Hazardous
Materials Transportation Act, 49 U.§ C. Section. 5101 gt gery,, the Federal Water Pollution Control Act, 33 US.C.
Section 1251 of seq., the Safe Water Drinldng Act, 42 U S C Section 300(f) 2t seq., the Clean Ajr Act, 2 USC.
7401 et seq,, California Health and Safety Code Section 25248.5 et seq,, Californiza Water Code Section 13000 ot
seq., California Health and Safety Code Section 39000 et seq, and any other governmental statntes, ordinances,
mles, regelations and precautions adopled pursuant fo the preceding laws or other similar laws, regulations and
guidelines now or hereafler in effect.  Tenant shall not cause, or allow anyone ¢lse to vause, any Hazardons
Materials (o he used, generated, stored, or disposed of on or about the Premises ar the Building other than
reasonahle quantities of office and cleaning supples in their retail containers and such substances ns may
specifically concem or relate to the operation of a hall of justcs Including armory, lnboratory and evidence rooms
and the starage of contraband  Tenant shall defend {with counsel reasonpbly approved by Landlord), indemnify and
hold Landlord, its members, officers, directors, employees, agents and contractors and any entity having 4 secutily
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interest in the Premises or the Building and thelr employees and agents (coflectively, “Landlsrd Indemnitecs”)
harmiess from and against all liabilities, claims, costs, damages and depreciation of property value, directly or
incireetly arfoing out of the use, generation, storage, or disposal of Hazardous Materials by Tenant or asy person
claiming under Tenant, including, without limitation, the cost of any required or necessary investigation, monitoring,
repair, cleanup, or detoxificarion and the preparation of any closnre or other required plans, whether such action is
required or necessary priox 1 or following the termination of {his Lease, as well as penalties, fines and claims for
contribution ta the full extent that such action is attribotable; directly ar indireotly, to the use, generation, storage, or
disposal of Hazardous Materials by Tepant or any persen claiming under Tenant. Neiiker the consent by Landlord
to the use, genetation, storage, or disposal of Hazardous Materials nor the siriet compliance by Tenant witlt all
statuies, laws, ordinances, rales, regulations and precautions pertaining to Hazardous Materials shall excuse Tenant
from Temant’s obligation of indernaification set forth sbove. Landlord shall defend (with counsel reasonubly
approved by Tenant), indemuify and hold Tenmnt,.its council members, officers, ditectors, employees, agenis and
contractors (vollectively, “Tenant Yndemnitees™) havmless from and agafnst all Habilities, cleims, costs, and
damages, direcily or indirectly arising out of the use, genzration, storage, or dispasal of Hazardons Maternls by
Landlord or any person claitming under Landlord, except the Tenant Indemnitees, including, without limitation, the
cost of any required or necessary jnvestigation, monitoring, repair, cleanup, or detoxification and the preparation of
any closwre or olher required plans, whether such action s required or necessary prior to or following the
termination of this Lease, as well as penalties, fines and claims for conteibution to the full extent that such action is
atiributable, directly or indirecily, to the use, generation, storage, or disposal of Hazardous Materials by Landlevd or
any person claiming under Landlord, The obligations of Lendlord and Tenant under (s Article 22 shall suryive the

expiration or termination of this Lease.
ARTICLE 23

SIGNS

Subject 1o Landlord"s prior writlen consent, which consent shall not be unrersonably withheld, Tennnt mey
insinll sipnape, incloding monument signage, on or about the Premises, the exterior of the Building in the area of
Tepant's Premnises, and/or the Bxclusive Parking Area in accordance with ceriain sign plans, to be submitted by
Tennat (“Tenant’s Signage"). Teoant shall install, maiotain, vepnir and, et the expiration or earller termination of

this Lense, remave Tenant's Sigoage at Tenant's sole cost and expense,

ARTICLE 24
NOTICES

All notices, demands, siternents or communications (collectively, "Notives") piven or raquired to be given
by either pauty o the other herennder shall be in writhag, shall be sent by Federal Express or other respected
overnight couzier, or delivered personally {f) to Tenant at the appropsiate addrass set forth in Seetion § of the
Summary, or to such other place as Temnnt may fom time {o time designate in a Notce to Landlord; or (i} o
Landlord af the nddresses set forth in Section 3 of the Summary, or to such other firm: or to such other place as
Landlord may from time to Hme designate in a Notice to Tenant. Any Notice will be deemed given on the date it is
reveived if delivered by Federal Express or other respected overnight courier as provided in this Arfiele 24 or upon

the dafe personal delivery is made.

ARTICLE 25
LATE CHARGES

If any installment of Rent or any other sum due from Tepant shall nor be seceived by Landlord or
Landlord's designes within three {3} business days of the date when due, then Tenant shall pay to Landlord a late

charge equal lo ten percent {10%) of such overdue amount.
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ARTICLE 26

ATTORNEYS FEES

If either party commences litigation against the other for the specific performance of this Lease, for
dntnages for the breach hereaf or atherwise for enforcement of sny remedy herennder, the parties hereto apree to and
hersby do waive any right to o tial by jury and, In the event of sny such commencement of Higation, the prevailing
party shall be ensitled to recover from e other party such costs and reasonable attorneys' fees ns mmy have been
incurred, Including any and ali costs tncurred in enforcing, perfecting and execating such judgment

ARTICLE 27

ENTRY BY LANDLORD

Landlord shall have the right at ofl reasonable times and upon three {3) business days’ notice (except in the
case of emergencies, where ne notice shall be required) to the Tenant to enler the Premises andfor the Exclysive
Parking Ares to (i) show the Premises andfor the Exclusive Parking Ares to prospective purchasers, martgagees or
{enants (during the last twelve (12) months of the Lease Tenm), or o the ground or underlying lessors; oy (i) alter,
improve, repair and maintain the Premises, the Building and the Puwking Facilities, or for structural alterabions,
Tepairs or improvements to the Building in accordance with Landlord's repair obligations as sef forth in this Lepse;
provided however, Landlord shall not be permitied sccess to secure arcas of the Premises, including but not limited
to holding cells, evidence Inboratories, anmories or stoyage avens which may from tims to time be designated in
writing by Tenant (“Secure Aress”), excepl under the supervision of Tenant. All of Landlord’s entries and the
performancs of Landlord's work pursuant to ftem {ii), above, shall be scheduled and performed, as upplicable, 56 as
to minfmize interference with Tenani's use of the Premises, and such entries shall be subjecl 1o the terms of Seefien
7.1 of this Lease. At zll times during entry into the Premises, Tenani shall provide to Landlord accompaniment of at
least one police officer of the City of Richmond Folice Department (“Poliee™). Landlord shall not, including in the
case of emergency, enter the Secure Aveas of the Premises without Police escort. Tenant shall at all times have sole
cordxo!l of, arid Landlord shall have no responsibility whatsoever for, any security, any security systen, lock or bolt
on any doors, windows or gates of the Premises or the Exclusive Parking Ares, including key cnrds'to the Premises |
or the Bxclusive Parking Area and Landlord agrees not to alter any security system or lock or install any new or
additions) security systems, locks or bolts on any doors, windows or gates of the Premises or the Exelusive Parking
Area, Notwithstanding the foregoing, i) Tenant shall provide aceess to Landlord to the second floor server room
within four (4) howss of Landford’s request for such access and provided Tenant shall provide Landlord with Police
escort; and ji) Landlord shall provide Tenant with access to the electreal room and telephone closet housing
Tenanl's telephone, data and secuxity lines within four (4) hours of Tenant's request for snch access and pravided

that Tepant s aceompanied by Landlord

ARTICLIE 28
FARKING

28.1  Parking Facilities. Tenant's use of the Parking Facilities shall be governed by the provisions of
this Article 28 The Parking Facilitles are shown on the attached Exhibit C.

M2 Tenant's Exlensive Parldag Area. Subject to the other provisions of this Article 28, Tenant shall
bave the right o exclusive parking througheut the Lease Term on the portion of the Parking Facilities in the area
designated on the attached Exhibit C-1, for Tenant's exclusive use (the “BExclusive Parking Area”) )

383  Non-Exelusive Parking Aren Tensnt may have the right to park on the portion of the Parking
Facilitics in the area designated on the attacked Exhibit C-2 for Tenant’s non-exclusive use (the “Non-Exelusive
Parking Area”), subject {o Landlord's right at any time wnd from time to time during the Lease Term to exclude
Tenant from alf or any part of the Non-Exclusive Parking Ares. MNotwithstanding the foregoing, Tenant shall at all
fimes have a right of ingress and egress to the Exclusive Parking Area through the Non-Exclusive Parking Arca.
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284 Alferations to Parking Faeilities. Landlord shall, at no cast to Tepant, cause the construction of
" certain alterations to the Pariding Facilities (ihe "“Pulte Improvements™) as shown on Exhibit C-3. Tenant shall, at
Tepant's Sole cost and expense, construct the Alterations to the Parking Facilities as shown on Exhibii C-4,
including fences, pates and a key card system separating the Exclusive Parking Area, the Non-Exclusive Parking
Aren and the No Farking Area (defined below) zad o new eptiance from Regatta Boulevard fo the Non-Exclusive
Parking Area, including any work in the public roadways (collectively, the “Parking Alterations”) pursuant to
Article 8 of this Lease. Lundlord shall have no obligation fo provide fences, gates, signage, security or security
devices and wiring, Hghting or any improvements other than the Pulte Fmprovements to {he Exclusive Parking Area
or the Non-Exclusive Parking Aren. Tenant shall use reasonable efforls to complete the Parldng Alterations no Jater
than thirty (30) days after the Lease Commencemen! Date or the completion of the Pulte Improvements, whichever

is later.

285  Temporary Parldeg During Coensiruction. Notwithstanding anything to the contrary in thig
Lense, Tenant shall not park in the Exclusive Parking Area or the Non-Exchusive Parking Area until the Parking
_Alterntions have been completed pursuani to Article 8. Tenant shall have no right of accsys 1o nor right to park on
any portion of the Parking Fasilitles in the area designated on the attached Exhibit C-5 [or use by others (the “No
Parking Area™, except that for (he period from the Lease Commencement Date until the Parking Allerafions are
substantiafly complete Tenant may park vp to sixty (60) cars vn the portion of the Wo Parking Area in the area
designnied on the niached Exhibit C-6 os the “Temporary Parking Area®™. '

28,6 Mnaintenance of Parking Facilities. Tepant shall maintain, repair and restore the Exclugive
Parking Area and the Nonr-Exclusive Parking Area at Tenant’s sole cost and expense, provided that, upon Tenant's
exclusion from all or any poriion of the Non-Exclusive Parking Area by Landlond, Tenant shall have no obligation
o maintain the portion of the Non-Exclustve Parking Area from which Tensnt has been excluded during the period
Tenant is exclided therefrom; and provided further thar, i Landlord elects not to exclude Tenant {rom any portion
of the Non-Exclusive Parking Area from which Tenant had been previously excluded, Tenant's shall resuroe

maintenance &rd repair of such area.

ARTICLE29

MISCELLANBOUS PROVISIONS

281 Binding Effect Fach of the provisions of this Lense shall extend 1o and shall, ns the ease may
require, bind or inure to the bepefit not only of Landlord and of Tenant, but alse of their respective successors or

agsigns

292 Transfer of Landiord's Interest. Tenant acknowledges that Landlord has the right o transfer all
or any portion of its interest In the Real Property and in this Tease, and Tenmnt agrees that in the event of any such
teansfer, provided that any such transferee agrees in writing to be bound by this Lease and to assume all of
Landlord's obligations hereunder, Landlord shall automatically be released from all linbility under this Lease, other
than with respect to abligations of Landlord which arese prior to the date of sueh tansfer, and Tenant agrees fo look
solely to such transferee for the performance of Landlord's obligations herenader afler the date of teansfer  Tenant
further acknawledges that Landlord may assign its interest in this Lease o a mortgage lender as additionl security
and aprees that such an assignment shall not release Landlord from its obligations hereunder and that Tenant shall

coniinue 1o ook to Landlord for the performanee of its obligations hereunder.

29.3  Relationship of Pertles. Nothing contained in thie Lesse shall be deemed or construed by the
parties hereta or by any third party to creaie the relationship of principal and ageat, parinership, joint veniure or any
associnton hetween Landlord and Tenant, it being expressly vnderstood and agreed that neither the method of
computation of Rent nor any act of the parfies hereto shall be deemed to create any relntionship between Landiord

and Tenant other than the relationship of landlord and tenant.

294  Application of Pavments Landlord shall have the rdght to apply payments received from Tenant
pursuant fo this Lease, vegardless of Tenant's designstion of such paymenfs, to satisfy any obBgations of Tenant
hereunder, in such order and amounts as Landlord, in i1 sols discretion, may elect; provided, however, that
Landlord's application and characterization of such paymenis, whether made under profest by Tenant or not, shall

18-



not prejudice Tenant with respect fo any claims of Tenent under this Lease Notwithstanding anything to the
contrary contained in this Lease, Tenant shall be entitted to make any payments doe 1o Landlord nnder this Lease
under protest and the payment of any such eXpense shall be without prejudice to any rights or rernedies Tenant shall
have under this Lease or under applicable law, except to the extent as otherwise specifically provided heretn,

295  Timeef Essence Fime is of the essence of this Lease and each of Hs provisions.

296  Partal Invahdny H any term, provision or condition contained in this Lease shali, 1o any extent,
be invalid or unenjoreeable, the remainder of this Lease, or the applicadon of such term, provision or condition to
persons or circumstances other than those with respect to which it is invalid or unenforceable, shall nat be affected
thereby, and each and every other term, provision and condition of this Lease shall be valid and enforceable to the

fullest extent possible permitied by law.

297 Enfire Apreomment 1t is understood and acknowledged that there are na oral agreeruents between

. the partles hereto affecting this Lease and this Lease supersedes and cancels any and sll previous negotiations,
arcengements, brochures, agreements and understandings, if sny, between the pariles hereto or displayed by
Landlord to Tenant with respect to the subject matler thereof, and none thersof shall be used to inlerpret or sonste
{hits Lease. This Lease, any schedules or exhibits attached hereto and any side fetter or separate agreement executed
by Landlord and Tenant in connection with this Lease and dated of even dafe herewith, contain all of the ternis,
covenants, conditions, warmnnfies and agreements of the pacties relating in any mapner to the renfal, use and
occupaney of the Prenises, shall be considered to be the only agreement between the parties hereto and -their
representatives and agents, and none of the terms, covenants, conditions or provisions of this Lease can ba modifiad,

deleted or added to except in writing signed by the parties hereto.

29F  Force Majeurs. Any prevention, delay or stoppage due to strikes, lockouts, labor dispules, acts
of God, inability to obtwin services, Iabor, or materials or reasonable substitutes therefor, povernmental actions, civil
rommotions, fire or other casually, and other canses beyord the reasonnble contro] of the party obligated to perform,
except with respect ta the obligations imposed with regard to Rent and other charges fo be paid by Tenant pursvant
to this Lease (collectively, the *Force Majeurs"), notwithstanding anything to the contrary contained in this Lease,
shell excuse the performance of such parly for a period equal 1o any such prevention, delay or stoppage and,
therefore, if this Leate specifies a tme period for performance of an obligation of either party, that {ime period shall

be extended by the period of any delay in such party's performance caused by a Force Majeure.

298 Governing Law. This Lease shall be construed and coforced in accordance with the Jaws of the
State of California

20,10 Interest Rate. The "Interest Rate" is equal to the lesser of (A) four percent (496} per year plus the
annwal "Bank Prime Loan" rate cited in the Federal Reserve Statistical Relense Publication G.13(415), published on
the first Fuesday of each calendar month (or stch other comparable index as Landlord and Tenast shall reasonably
agree ppon if such rate cerses to be published), or (B} the maximum contract rate permitied by applicable law.

2911 Landord Authority. Landlerd represents snd warrants that each Individual executing this Lease
on behal{'of Landlord is authorized to do so

29.12  Brokers, Bach party represents and warrants to the other pasly that it has not entered into any
agreement to pay brokerage commissions 1o a real estate broker fin-connecton with this Lesse. In the event any real
estate broker claims if is party to any such agreement, then Landlord shall indernnify, hold harsless and defead
Tenant from and against snch claims if and to the extent such claims ate based ppon eny suck agreement made by
Eardlord, and Tenant shall indenmify, and hold harmfess and defend Tenant from and agamsl such claims if and to

the extent such claims are based upon eny such agreement made by Tenant:
W@BWG%&&M%WMWW
2013  Tensat Aunthority. Tenant represcnts and warrants to Landlord that the execufion of this Lease
has been duly authorized by |Resolution Mo, HH—,‘_ -0 | of the City of Richmond and that each person signing this

-10.



A

TLease on behalf of Tenant is suthorized to do so and that no other anthorizations or resolutions are required o make
this Lease a valid and binding obligation of Tenant.

-20-



IN WITNESS WHEREOF, Landlord and Tenant have cansed this Lease to be exscuted the day and date

first above written.

Approved as to Form:

By: m
/ =
Its: City Attormey

Attest: ) :
By: C)@dfb&/’( Q%&W/

Its: City Clerk

"L andlord";

DICON FIBEROPTICS, INC,,

a California CO%
By: .

Tis: ~ ﬁo-fShaﬂg Lee, Ph.D.
President & CEO

By

Ts;

"Tenanf":

CITY OF RICAMOND, CALIFORNIA,
a California unicipal corporation

By: ?94 >

Its: Acting City Manager
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QUTLINE OF FLOOR PLAN OF PREMISES -
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EXHIBITE

LEGAL DESCRIPTION OF REAL PROPERTY

Lot 2 as shown on Parcel Map MS 753-04, recorded ar Book 195 of Parse! Maps, pages 26-27, Contra Costa Caunty
Official Records.
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PARKING FACILITIES
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EXIBIT C-1

EXCHLUSIVE PARKING AREA
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EXHIBIT C-2

NONMN-EXCLUSIVE PARKING AREA
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EXHIBLL C3

PULTE IMPROVEMENTS
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EXBIBIT C-4

PARKING ALTERATIONS

" EXHIBITC
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EXHIBIT C-5

N0 PARKING AREA,
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EXHIBIT €-6

‘TENANT'S TEMPORARY PARKING

EXHIBIT C
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EXHIBIT

RULES AND REGULATIONS

Tenant shall faithfully observe and comply with the following Rules and Regulations

All doors apening to public corridors shall be kept closed at all times except for normal ingress

1.
and egress to the Premises; unless electrical hold backs have been installed,

2. Landlord shall have the right to contvel and operate the public portions of the Building, the public

faclities, and any other facilities frrnished for the common uvse of tenants. The driveways, sidewalks, halls,
passages, exits, entrances, elevators and stairways of the Building shall not be obsiructed by Tenant used by Tenant
for any purpose other than for ingress to and egress from the Premises. Such routes of ingress and egress are nol for
the general pubtic and Landlord shall in all cases retain the right o control and prevent aceess thereto of all persons
whose presence in the judgment of Landlord would be prejudicial to the safety, character, reputation and interests of
the Building and ts tenants, provided that nothing herein contained shall be construed to prevent such access fo
persons with whom any tenant normally deals in the erdinary course of its business. Landlord shall have the right at
any time without the same constituting an actual or constructive eviction and without incurring any lishilify to
Tenant therefor to i) make changes fo the Common Areas, the Building and the Parking Facilities (except the
Exclusive Parking Arvea), including changes in location, size, shaps and number of driveways, entrances, hallways,
parking spaves, ingress, egress, divection of driveways, entrances, corridors, Jobby areas and walkways; ii) elose
temporarily any of the Common Areas for maintenance puwrpases, so long as reasonable access to the Premises
vemaing available; aud 1) demolish buildings or improvements and/or construct additional buildings or

jmprovements on the Real Property.

3. The requirements of Tenant will be attended to orly upon application at the office of the Building
or at such office lovation desipnated by Landlord. Employees of Landlord shall not perform any work or do
anything ontside their regular duties unless urder special instructions from Landlord.

4. The toilet rooms, urinals, wash bowls and ofher apparatus shall not be used for any purpese other
than that for which they were constructed, and no Foreign substance of any kind whatsoever shall be thrown therein.
The oxpense of any breakage, stoppage or damage resulting from the violation of fhis rule shall be bome by the

tenant who, or whose employees or agenis, shall have caused it.

3. Except for machines concerning or relating to the Permitted Use, as defined in the Lease, and
vending machines intended for the sole use of Tenant's employees and invitees, no vending machine or machines of
amy description other than fractlonal horsepower office machines shall be installed, meintained or operated upon the

Premises without the written consent of Landlord.

6. Except as may concern or relate to the Permitted Use, Tenant shall not use or keep in or on the
Premises, the Boilding or the Parking Facilities any kerosene, gasoline or other inflammable or combustible fluid or
material. Notwithstanding anything to the contrary in the Lease or in theye Rnles and Regulations, Tenant shall not
operatt a target range nor store or detonate any explosives within the Premises or on the Real Property.

7. Exeept as may concern of relate to the Permitted Use, Teaant shall not use, kaep or permit to be
used or kept, any foul or noxions gas or substance in or on the Premises or on the Real Property, or pennit or allow
the Prermises or the Parking Facilities ta be oceupied or used in a manngr unreasonably offensive or objectionable to
Landlord or other accupants of the Building by reason of noise, odars, or vibrations, or interfere in any way with
other Tenants or those having business therein, Notwithstanding anything to the contrary in the Lease or in these
Rules and Regulations, Tenantshall not test lights, sirens or hams on the Premises or the Rea] Property at any time.

B Except as may concesn oF relate to the Permitted Use, Tenant shall not bring into or keep within
the Building, the Premises or the Parking Facilities any animals {except seeing eye dags), birds, bicycles or other

vehicles,

EXHIBIT D
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9. Except as mey concern or relate to the Permitted Use, no eooling shall be done or peymitted on
the Premises, nor shafl the Premises be used for the storage of merchandisze, for lodging or for any improper,
objectionable or immorai purposes. Notwithstanding the foregoing, Underwriters' laboratory-approved equipment
mnd microwave ovens may be used in the Premises for heating food and brewing voffes, tea, hot chocolate and
similar beverages, pravided that such use s in accordance with all applcable federal, state and city laws, todes,
ordinanees, niles and regulations, and does not cause oders which are objectionable to Landlord and other tenants.

1. Except as to those persons who are in Pelice custody, Landlord reserves the right to exclode or
expel from the Bui!ding any persan who, in thejudgment of Landlord, is intoxicated or under the influence of liquor
or drugs, or who shall in any manner do any act in violation of any of these Rules and Regnlations. Notwithstanding
anything 1o the contrary in the Lease or in these Rules and Regulations, Terant shall not, exeept 65 raguired by Jaw,
release combative persons, felons, persons under warrant or persons with henlth problems in or about the Premises.

1. Tenant, its employees and agents shall not loiter in the entrances or corridors, nor in any way
obstruct the sidewalks, lobby, halls, stairways or elevators, and shall use the same only a3 4 -menng of ingress and

egress for the Premises.
12 Tenant shall store al} its trash and garbage within the intericr of the Premises. Mo materfal shall be
placed in the trash boxes or recepfacles if such material is of such mature that It may not be dispesed of in the

ordinary and customary mamner of removing and disposing of trash and parbage without violation of any law or
ordinance governing such disposal. Al trash, garbage and refuse disposal shall be made only through entry-ways

and elevators provided for such purposes at such times as Landlord shali designate.

13. Tenant shali comply with all safety, fire protection and evacuation procedures and regulations
established by Landlord or any govemmental agency.

14 Tenant shall assumé any and al responsibility for protecting the Premises from theft, robbery and
pilferage, which includes keeping doors locked and ather means of entry (o the Premises closed.

15 No awnings or other projection shall be attached to the owtside walls of the Building without the
prior written consent of Landlord.

16. The sashes, sash doors, skylights, windows, and doors that reflect or admit light and air iple the
hells, passagewnys or other public places in the Building shail not be covered or abstmeted by Tenant, nor shail any
bottles, parcels or other articles be placed on the windowsills,

17.  Food vendors shell be allowed in the Premises upon receipt of & writlen request from the Tenant
Under no circumstance shall the food vendor display their products In a pubhc or cormnon ared inchuding corridors
and elevatar lobbies, Any faflure to comply with this rule shall result in immediate permeament withdrawal of the

vendor from the Building
18, Tenant must comply with reasonable requests by the Landlord concerning the informing of thelr

employees of iteins of importance to e Landlord,
19 Tenant shall comply with any non-smoking ordinance adopted by any applicable governmental
authority.

20, Fhe washing and/ar detailing of or, the installation of windshields, radios, telephones ir or general
work on, automobiles shall be allowed only ori the Exclusive Parking Area.

21, Landlord reserves the right ak any time to change or rescind any one or more of these Rules and
Regulations, or to make such other and further reasonable Rules and Regulations as in Landlord’s judgment may
from time to time be reasonably necessary for the management, safety, eare and cleantiness of the Premises and
Building, and for the preservation of good order therein, as well as for the convenience of other occupants and
{enants therein, provided sech changes, rescissions or additions do not materfally interfere with the Permisted Use.

EXHIBITD
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Tenanl shall be deemed to have read these Rules and Regnfations and to have agreed to abide by them as a condition
of its qceupancy of the Premises.
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EXTUBIT I

FURNITURE

B7 i2 Cubicles, 21 High Partition Offices
AZE 42 Cubicles, 17 High Pariition Offices

Total: 54 Cubicles and 38 High Partition Offices

Each Cubicle is 90” x 72", includes working surface, hanging
Stationery trays, keyboard tray, one drawer, cable roule, lifiable
Panel for network and electrical sockets.

{seo drawings on following pages)
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