OFFICE LEASE

BETWEEN

DICON FIBEROPTICS, INC.,

a California corporatlon,
as Landlérd,

and

CITY OF RICHMOND, CALIFORNIA

a California mumicipal corporation,

@3 Tenant

&3 Onicia



EUMMARY OF BASIC LEASE INFORMATION

The undersigned hereby agree {o the Dollowing terms of this Summary of Basic Lease Fnformation (the
"Summary"). This Summary is hereby incorporated inte and made a part of the atached Office Lease (s
Summary and the Office Leaso to be known collectively as fhe "Lense") which pertains to the office building (the .
“Building") which is lovated at 1689 Regatta Boulevard, Richrond, Galifornis  Bach reference in the Office Lease
1 any term of this Summary shall have the meaning &s sot forth in 1his Swramary for such tefn. Tn the event of a
condlict between the terms of this Surnmary and the Office Lease, the terms of the Office Leass shall prevail. Any
capitalized terms used herein snd not otherwise defined herefn shall have the meaning 44 set forth in the Offfce

Lease.

TERMS OF LEASE
{References are to
ihe Office Lease)

I,

2

Lease Commencement Date;

Landlord:

Address of Landlord for Notices (Articla 24):

Terants

Address of Tenast for Notices (Article 24):

Premises {Arficle 1)

Term (Axticle 23,
7.1 Lease Termm:

T2 Lease Commencement Date

DESCRIPTION

One day after gxecution and delivery of this Lease.

DICON FIBERDPTICS, INC.,, & Califomia cotporation
L6892 Regutta Boulevard

Richmond, CA 94804

Attention: (3ina Liang

With r copy to!

1688 Regatta Boulevard

Richmond, CA 98404 .
Attention: Tony Miller ‘ .

CITY OF RICHMOND, CAYIFORNIA, a Califomia
mutiicipal corporation

1401 Marina Way Souwth

Riclumond, CA 94804

Aftention; City Manzger,

- With copiss to;

1401 Maring Way South
Richmond, CA 94804
Aftention: City Attomey

1689 Regatis Boulevard

Richmond, CA 94304

Attention: Chief of Police

The areas i the Building, as shown onm Exhibit A

attached hereto, consisting of approximately 52,433
zquare feel

Approximately three (3) years,

One day afier execution and delivery of this Lease



73 Lease Expiration Date
74 Lease Renewal Optiong

Base Renr (Article 3):

Lease Year

One

Twa

Three

December 31, 2009,

Five (3} one {1) year periods to extend the Lease Term

Monthly
Installment
of Base Rent

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

Eighty-Four Thonsand
Twe Hundred Seventy-Six
Dollars (384,276)

Blglity Seven Timusamd
8ix Hondred Forty-Seven
Dodars (§87,647) -

The foregoing teyms of this Summary are hereby sgreed to by Lendlord and Tenant.

“Landlord™

DICON FIBEROPTICS, INC.

& Californiz corp%

Byt
lis: 2 - ~LeShang Lee, Ph.D,
' President & CEQ
By
{ts:
"FTenant":

CITY OF RICHMOMND, CALIFORNIA
4 Californda municipal.corporation

By: -

By

9@.%
I Arcse . C e YO o
¢ [y I

Tts:
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. OFFICE LIASE

This Office Lease, which incomporates the preceding Summary of Basic Lesse Information {the
"Symamary"), deted as of the date set forth in Seefion} of the Summary, is made by and between DICON
~ FIBEROPTICS, INC., a California corporation ("Landiord®), and the CITY OF RICHMOND, CALIFORNIA, a
California munigipal corperation ("Tenznt'}) The Office Leaze and the Summary are sometimes cn]lectnre]y

refegred to as the "Lease™).

ARTICLEL

REAL PROPERTY, BUCLDING AND PREMISES

Subject to the terms, covenants and conditions sef forth in this Lease, Landlord leases to Tenant and Tenant
leases from Landlord the premises (the "Premises™). The Premises consists of certain porfions of the building
Incated at 1689 Regaifa Boulevard, Riclmond, Cnlifornia (the "Building") that ace shown on the attached Exhibit
A, congisting of approximately Fifty-Two Thorsand Four Hundred Thirty-Three (52,433) square feet, which square

" fontage the parties hereby stipulate Is true and correct for the purposes of this Lease. The Building is situated on
that certain parcel of real property {the *Real Property™) deseribed on the atteched Exhibit B. The parking areas
serving the Bullding (the "Parking Facilities") are shown on the attached Exhibit C. Tenant shall accept the
Presmises in its “AS-IS” condition on the Lesss Commencement Dare (as defined in Section 2.1 of this Lease), ond
Landlord mekes no representatinns or warranties with regard to the condition of the Premises or 3y suftability for the
Permitled Use (as defined in Article 5 of this Lease). Tenant shall have the exclusive right of access to the Premises
and the Exclusive Parking Avep {as defined in Article 28 of this Lease) twenty-four (24) hours per day, seven (7Y
days per week during the Lease Term {defixed in Section 2. | of this Leasa), subject lo Lundlord’s right of entry, as
set forth in Article 27 of this Lease. Tenant shall have a non-exclusive right to use the areas of the Building and the
Purking Facilitles which are from time o time designated by Landlord as common sreas (the "Common Areas"),
subject to Article 28 of this Leave. During such times as Landlord shail permit Tenant o sse the Non-Exclugive
Pasking Area (a5 defined in Article 28 of {his 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
21 Lease Term. The terms and provisions of this Lease shall be effective as 0f the date of this Lease,

The term of this Leage (the "Lease Term™) shall be as set forth In Section 7.1 of the Swmmary and shell cormence
on the date (the “Lease Commencentent Date") set forth in Section 7.2 of the Sunumary, provided tut the partiss to
this Lease have fully excouted and delivered this Lease on or prior to the Lease Commencement Dute, and shall
expire on the date (the "Lease Expirdtion Date"} set forth in Seetfon 7 3 of the Supumary, unless this Lease is
sooner terminnted or extended us hereinafter provided For purposes of this Lease, the term "Lease Year” shall
mean each couseentive twelve (12) month perlod during the Lease Term  If the parties to this Lease do nol execuie
this Lease oz of before the Commencement Date set forth in Sectfon 7.2 of the Swamary, then the Commencement
' Date shall be one day afier the date the Lease is fully executed and delivered.

2 Lesse Renetval Option, Landiord hercby gramts to Tenant the opﬁoﬂ to extend the term of this
" Lease for five {5) additional one (1) year periods commencing when the prior term expives upon each and ail of the

followiag terms and conditions:

223 In order jo exercise an oplion to extend, Tenant mmst give wrilten notice of such
clection to Landlord and Landlord must receive the same at lezst one hundred eighty (180) days but not mare
than one (1) year prior to the date that fhe opticn permd would commence, time being of the essence. If proper
notification of the exercise of an optlon is not given and/or received, sucl option shall awtomatically expire.

Options tay only he exercised consecutively.

e



2.22  Base Rent for the extension option periods shall be subject 1o an annual CPI Increass
(as defined and celowlated in Article 3).

.23 FExcept for the provisions of this Lease granting oplions to extend the term, all of the
terms and conditions of this Lease, except where specifically modified by this Section 2.2 shall apply.

2.24 Al lease renewal aptions pranted pursuznt fo this Seetion 2.2 shall be persenzl o
Tenant.

ARTICLE 3
BASE RENT

Tenant shall pay to Landlord bage rest ("Base Rent"} as set forth in Section 8 of the Swmmmary, in advance
on or before the first dey of each and every month during the Leass Term, without notice or demand and without
mny setoff or deduefion whatsoever, in curtency or 4 check for currency which, at the time of payment, is Jogal
tender for private or public debts in the United Sfates of America. If any tental payment s for a period which is
shorter thaz oze month, then the rental for any such fractional month shall be pro-ated, based on the actua] nummber
of days in such month. All other payments or adjuséments required to be wade by Tenant under this Lease that
require provation Tor factional months shell be prorated on the same basis. Base Rent for the extension opfion
periods shall be calenlated as follews: during each extension optien perod, effective as of the fizst day of each such
xtension option, the Base Rent shall be increased (the “CFE Inerease™) 1o equal the sum of {i) the Base Rent for the
Lease Year immediately preceding such extension option, plug {if) the product obfsined by muitiplylng such amount
hy thé percentage increase in the Consumer Price Tndex measnred from the measuring month which is two months
preceding (he commencement of such extension option to the measuring month fourteen months preceding the
commencenent of the extension option in guestion; provided, however, that in no event shall the zumual CPI
Increase be less than four pereent (4%) nor more than six percent (6%) of Base Rent for the immediately preceding
Lease Year, As uged herein, the term “Consumer Price Index" (“Ceusumer Price Index™) shall mean the Unlied
States Depariment of Labor's Bureau of Labor Smiistics Consumer Price Index, All Urban Consumers, All Items,
San Francisco-Oaldand-8an Jose, California (1982-84 equals 100}, or the successor of such index  Tenant shell
continue paying the current Base Rent unti] the intreased Base Rent has been caleulated, Upon such calonlation,
Landlord shall give notice to Tenant of the amoumt of the new Base Rent which shail be due and payable effective ay
of the commencement of the extension option and Tenant shall, upen the piving of such notice, pay Lundlord any
shortage in Base Rent accnuing between the commencement of the extension option and the date of the notice,

ARTICLE 4

ADDITIONAL RENT

4.1 Additiopal Rent. In sddition to paying Base Rent specified in Article 3 of this Leass, Tenant
shall pay as additinnz] rent Tenant's Share (as defined in Section 4.2.6) of the Allocable Operating Expenses (as
defined in Section 4.2.1). The Alloeable Opernting Expenses, togather with any and all other amounts, pther than
Rase Rent, paysble by Tenant to Landlerd pursuant o the terms of this Lease, are sometinies collevtivaly referred to
in this Lease as “Additienal Rent " Base Rent and Additional Renf are collectively referred 1o in this Lease as the
"Rent." Without Jimitation on other obligations of Tesant which shell survive the expiration of the Lease Term, the
obligatiens of Tenant 1o pay the Addltionel Rent provided for in this Anicle 4 and the obligations of Landlord to
repay Tenant for any overpayments of Additiona) Rent provided for in this Article 4 shall survive the expiration or
earlier termination of the Lease Term, subject to the provisions of Section 4.4 of this Lease. If Tenant disputes that
an ammount is due, Tenant shull nonetheless have the obligation to pay Additional Rent when doe, but Tenant shell
have the right to pay any such disputed amount tmder protest and thereafler to seek recovery of all or any part
thereof from Landlord; provided, however that any protest shall be made by Tenani, if at pll, within ninety (90) days
of the date Tenant first receivas nofice from Landlord that such amounts are due. Unless Tenant gives notice to
Landlord thal Ténant protests the mmount due within such ninety (90} day period, the amount dee I Landlord’s
notice shall be deemed final and sccepted by Tenant.

2



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

4.2.1  For the purposes of this Lease, "Alleeable Qperating Expenses" shall mean those
"Operating Expenses” and Y Tax Expenses” thut are to be sllocated to Tenant under the tarms of this Lease.

422  For the purposes of tids Lease, “Operating Expenses” shall mean all expenses and
costs of every kind ard matire which Landlord shall pry or becoms obligated to pay becavse of or in comection
with the ownership and operation of the Premises, the Building, the Parking Facilities or the Real Praperty,
including, without lmitation: (3) afl Hcense, permit and inspection fees; (i) premiwms for any inswance
msintained by Landlord witlh respact to the Premises, the Building, the Packing Facilities and the Ren] Property;
(7)) wages, salaries and relafed cxpenses mud benefits of all on-site and off-site employees engaged in the
oparation, maintsnence and security of the Building, the Commorn Areas and the Parking Facilidies; (iv) all
supplies, materials and equipment rental; {v) all Building, Parking Facilities and landscape maintandoce, repaiy,
replicernent, janitorial, security and service costs; (v) management fees or 2 mmnagement cost recovery squal to
a market rae management fee; i) professional services fees; (vifl) costs incurred (to the extent savings are
achieved) which are intended to decrease other Operating Expenses; (ix) amortization over the useful life of the
cost of capital improvements (together with interest thereon at the rate paid by Landlord or which would have
been paid if Landlord had borrowed such funds), excluding, however, any capital improvements for the exclusive
nse of Landlord or any other tenant of the Bujlding; {x) all charges for heat, water, gas, electicity and other
services and utilities not separately metered and paid divectly by Tenant and which are used ¢r consumed in the
Premises, the Building, the Parling Facilittes or the Real Property; (xi) any commeon area expenses Imposed
under any covenamis, condftions and restictions, reciprocal casement agreement or other such agreements
recorded apminst the Real Property; and {xii) all other aperating, management and other expenses incurred by
Landlord in connestion with the ownership and operation of the Premises, the Building, the Parking Facilities or
{he Real Property. Landlord shali not collect in excess of one hundred percent (100%) of all of Landlord’s
Operating Expenses and Landiord shall not reeover, through Qperating Expenses, say item of cost more than
onge. Operating Expenses shall not include the cost of i} repairs or restoration occosioned by a casualty 1o the
extent covered by insurance proceeds made available to Landlord; if) taxes on Landlord’s income from ail
sources; iif) expenses inewrred in leasing to or procuring af temants, Jeasing conumissions and legal fees related to
other tenants” leases, ndvertising expenses and expenses for the renovating of space for new tepunts; iv} debt
service payments by Landlord exeept as allawed above; v) any depreciation sllownnce or expense, any payments
under a ground lease or master lease relating to the Resl Property; vi) costs af services, utilities, or other benefits
which are not offered to Temant or for which Tenant is charged directly vii) costs arising from the presence or
removal of Hazardous Materials (os defined in Article 22 of this Lease), locrted in the Building, the Reel
Property or the Parking Facilities that are not caused by Tenant, its employees, contractors, agents or Invitees,
inchuding, withowt limitation, any costs incured pursuant to the requirements of any govermmental lnws,
ordinances, regulations or orders telating 1o heakth, sefety or epvironmental conditions; viil) cosls, penalties,
fines, or awards and interest incurred as a result of Landlerd's violations of law or iability or unwillingness to
ke payments andfor to file any income tax, other tay or informational retums when due; ix) costs concemning
or relating to the auditorim within the Building; or x) any costs recovered by Landlord te the extent such cost
recovery allows Landlord to recover more than 100% of Operating Expenses for any Expense Year from tenan(s
of the Building, and in connection therewith, Landlord shall reduce the amount of Operating Expenses by say
refund or discount received by Landlord in connection with any expenses previously included in Operating
Expenses. Landlord may datermine some jtems of Operating Expenses and Tax Expenses on a cash basis and
other iterns ont an accrual basis, so long as such defermination is consisfently applied o the same flem during all

aceounting periods,

423  "Expense Year" shall mean each calendar year in which zay portien of the Lease
Term falls, through and incieding the calendar year in which the Lease Tevm expires.

424  “Tax Expenses” shall mesn all federal, state, counly, or local governmenial or
riunicipal taxes, fees, charges or other impositions of every kind and nature, whetber genetal, special, ordisary or
extraordinary thet are incurred by Landlord in connection with the Building, its contents, the Parking Facilities
and the Real Property  All assessmenis which may be paid in instoliments shall be paid by Landlord in the
paximum tumber of installments permitted by law and not inciuded in Tax Expenses except in the year in which



the assessmant {5 actualiy paid.  Notwithstanding anything to the contrary set forth in the Lease, Tax Expenses
shall not inclode (i) any excess profits wxes, franchisa taxes, gift tanes, capital stock tmxes, inkerifance and
succession faxes, estate, taxcs, federa] and state income tayes, and other faxes to the extent applicable to
Landlord's net income from ali sources, (i) penaities incmred as a result of Landlord's negligence, inability or
unwillingness w make payments of, and/or to file any tax or informational retums with respect o, any Tax
Expenses, when due, (ili) any real gstate (axes directly paid by Tensnt or any payable by any other tesant in the
Building under the applicable provisions in their respective leases, and (iv) any items Included ns Operating
Bxpenses or specifically excluded us Operating Expenses. If Landlord sslls or otherwise disposes of the Real
Propesty and such sale or disposition iwiggers a reassessment for tax purposes, any incresse in Tax Expenses
resulting from such reassessment shall be abated during the jnitial Term of this Lease, but any such increase in
Tax Expenses shall be allocable to Tenant as Tex Expenses during any extension option period, To the extent
- Tenant is eligible to apply for a "Real Property Tax Exernption” and/or secare refinds of cerlain tixes which are

paid with regard to the Premises, Building and/or Parking Facilities as aflowed under California law, Tenant shall
be responsible io make sach application dirvectly and, vpon receipr of any refund thereof, to refund any
overpayment made by Landlord to the extent such overpayment excesds any amount previously paid by Tenant
to Landiord nnder this Lease. Landlord agrees to nse commerciatly reasonable effotts to cobperate, at Tenant's
sole cast and expense, with Tenant in suck exemption/refund apphications by Tenant If any such overpayment is
refimded directly to Landlord by the mxing authority, Landlord shall pay such rafumd to Tenant within thirty (30)
days of Landlord®s receipt from the taxing authonty [f Tenant makes any Alterations to the Premises, the
Building or the Real Property which eause an inesease fn Tax Expenses, any such increase shall be one hundred

percent {100%) allocabls 1o Tenant ag Tex Expenses.

4.2.5  “Tenant's Diveet Expenses” shall mean those goods or services for which Tenant i3
responsible for providing and peying directly in, @ or upon the Premises. Tehant shaH provide for separnte
metering of electrical service for its exclusive use on the Premises and Tenant shall pay for those ntilities directly.
Tenznt shalt provide for the maintenance and repair of the Premises, including jenitorial services and supplies for
thase services aud regular garbage collection. Tenant's Direct Expenses shatl not include: the repair of lntent
defects in the Building or the Premises except io the extent such defeet is attributable to Alterations constructed
or ingtalled by Tenant; or structural repairs, including but not Umited to structural pants of the Building fioors,
roofs and curtain walls except to the extent such ropairs sre atiributable to an affirmative act of Tenant.

426  “Tenant's Share” shall menn Landlord™s ressonable determination of Tement's

responsibility to pay Allocable Operating Expenses, hased on such factors  as Landlord may reasonably
determine, including but not Hmited to the size of the Premises in relation to the size of the Building, Tenant’s
relative use of the Parking Facilities, the natuwre of Tenant’s Permitted Use (as defined in Article 53, oscupancy
" rates, kours of operetion, and fxtore counts.  Notwithstanding the foregoing, Tenant’s Shaye shall not include
costs meurred relaiing to the Non-Exclusive Pariing Area 1o the extent (i terms of area and time peried)
Landlord is excluding Tenant rom the Non-Exclusive Parking Area in accordsnce with Section 28.6 of this
Lease. Landlord ay apply different methods of caleulation to different items of Allocable Operating Expenses
as shall be appropriate, in Landlord’s reasonable defermination, to account for appropriate means of allocating
such items; provided, however that Landlord’s determinations of Tenant's Share are subject to Tennnt’s contest
and audit rghts, as provided in Section 4.4 of this Lease. Tenant's Share shall not include Tenant's Dirext
Expenses. Tenant's Share shall include one hundred percent {100%) of the smeowni by which the premiums for
insurzocs mainisined by Landlord in connection with the Premises, the Building, the Parking Facilities, the Raal
FProperty or this Leage exceed the preminms that would have been payable by Landlord but for Tepant’s use and

ocenpancy of the Premises.

43 Caleniation and Fayment of Additional Reat.

431 Caleulation of Allocable Operating Expenses. Tenant shall pay to Landlord, in the
manner set forth in Secfion 4.3.2, below, and as Additiopal Rent, Tenaut's Share of Aliocabie Operating

Expenses for zach Expense Year

432  Statement of Actpal Alloeable QOperating Expenses and Payment by Tenant.
Within ninety (90) days affer the ¢lose of each calendar yesr, or as soon after such ninety (90) day period as
practicable, Landiord shall provide o Tenant a statement {the "Statement"), which Statement shall be ftemized




with reasonable particularity and shall state the actual Allocable Operating Expenses incurred or accrued fbr the
preceding Expense Year, snd which shall indicate the amount of Tenant's Share of Allocable Operating Expenses
for such Fxpense Year. Upon seceipt of the Statement for each Expense Year cornencing or ending during the
Lease Term, Tenant shall pay, upon the later to aceur of its mext installment of Base Rent due or within thirty
(30) days afier receipt of the Stafement, the full amount of Tenant's Shave of Allocable Operating Expenses {or
such Expense Year, based on the number of days that Tenant was required to pry Rent during the Expense Yeor,
Jess the amounts of Allocable Cperating Expenses paid by Tenant during the previous Expense Year. If Tenant
paid mote Estimated Allocable Operating Expenses than the aciual Tenants Share of Allocable Operating
Expenses {an "Excess"), then Landlord shal} pay the Excess to Tenant within thirty (30) days of the date of the
Statement. The provisions of this Section 4.3.2 shall survive the expiration or earlier termination of this Lease

433  Statentent and Pavment of Estimated Allgeable Operasing Expenses. Tenant shull
pay ta Landlord each month at the same time and in the same manner a3 montlly Base Rent, one-twelfth (112"
of Landlord’s most recent estimafe of Tenant's Share of Allocable Operating Expenses, Landlord shall use
ceasonable efforts to deliver w Tenant a stoiement, itemized with ressonable partculatity and seiting forth
Landlord’s reasonnhle estmate of the total amount of Allocable Operating BExpenses for the then-current Expense
Year znd Tenant's Shate of Atlacable Operating Expenses (the "Estimated Alloeable Operating Expenses”),
within ninety (90) days afier the close of each calendar yeay, or s soon after such ninety (90) day period as
practicable. if on the basfs of such statement Tenanl owes an ainount of Estimaled Allocable Operating Expenses
that is Yess than the estimated payments for such calendar year previously made by Tenant, Landlord shall pay the
excess to Tenant within fifieen {15) days of the date of the statement. If on the basis of such statefnent Tenant
owes an amoLnt that is more than the estimated payments for such calendar year previously made by Tenaat,
Tensnt shall pay fhe deficiency fo Landlord within fificen (15) days effer. detivery of the statement,
Notwithstanding anything fo the coutrary in this Lerse, during the first Expense Year, Landlord shall have the
right to adjust Estimated Allocable Operating Expenscs by written notice to Tenant no more than twa (2) times in
{he first Expense Year. 1f on the basis of such adjusted statement Tenant owes an amount of Bstimated Allocable
Operating Expenses that is less than the estimated payments for such calendar year previously raade by Tenant,
Eandlord shali pay the excess to Tenand within fifteen {15) days of the date of the sfatement. Ifon the basis of
such adjusted stalerment Tenan! owes ap amount that is more than the estimated payments for such calendar year
previously made by Tenant, Tenant shall pay the deficiency to Landlord within fifleen (15) days after delivery of

the staterment.

44 Landlord Books nnd Records: Tensnt Andit.  Tepanl shell bave the right, durng norrzl
business hours at Landlord’s offices, which offices shall be located in Contra Costa or Alameds County, within
ninety {90} days following Landlord’s delivery of the Statement, b inspect, review, audit and contest Landlord's
records relating {o such determination. No sech sudit shail be conducted by any subtenant of Tenant. Unless within
such winety (90) day period, Tenant gives notice o Landlord of its contest of the Staternent, the Statemen: shall be
deernind. final and accepted by Tenant Pending resolution of any dispute with Landlord, Tenant shall pay the
amount set forth in the Statergent  Landlord may defer the audit for op fo thirty (30) days while Landlord is closing
its baoks, i preparing financial statements or tax returns, or for other reasons is anticipating unusval demands on its
accounting office and personnel  Any such audit shall cover only the calendar year most recently concluded prior to
(i date that Tenant gives notice of the audit. Within fifteen (15) business days after completion of the audit, Tenant
shall forward to Landlord a copy of the audit report znd sny objections that Tenant may have with respect to the
Statement. Any audit by Tenant shall be rmade upon and subject to the following terms and conditioas: {1} the audit
shall be done by an employee of Tenant or by an independent certified accountant experienced in auditing real
property operating expense records (an “Auditor-Related Person™; (2) ia no event shall any Auditor-Related
Person solicit, divectly or indirecily, any of the other temants or occupants of the project in any manner which
discloses thar Tenant has a right to audit the records of Landlord or that the Auditor-Related Person is planning lo or
has audited Landlord’s records; {3) Tesnnt and its auditor shall not be entifled fo review Landlord’s financial
statements or tax returns or any leases, reciprocal easement agresments or other agreements with other tenanis or
occupants of the Project that are not otherwise a matter of public record; (4) Tenant and eich Auditor-Relatad
Person shall not disclose the outcome of amy audit hereunder or the resalts thereof, sxcept fo ity employees,
accovntants, lawyers, professinne} advisoss and other parties {on a need to know basis} to the exienr that disclosure
iz necassary in connection with the performance of the audif and finncial reporting, and excepl es may be required
by law after giving Landlord notice and an opportunity to evaluate the disclosure and challenge the same if desired;
and (5) at Landlord's request, prior v commencement of the audit, Tenant and each Auditor-Relaied Person shall



signt and deliver 10 Landlord written assurances of compliance with the matters set forth in elanses (1) throuph (4}
above, inclusive, subject to applicable faws, mncluding laws elating lo the disclesure of public records. If such audit
shows that the amount paid by Tenant for Allocable Operating Expensos for any calendar year execeds the amount
due for such perind, then unless Landlord contests the resuits of the awdit within Ukirty (30) days of the givieg of
Tenants chzilenge notice as provided below, Landlord shall refind the amount overpaid by Tenant If {f) tie claim
fs pot timely and effectively contested by Landlord, Landlord shall pey to Tenant the amount of any overbilling, if
agy, within thirty (30) days after the date of determination thereof. If such audit shows that the amount puid by
Tenani for 4ilocable Operating Expenses was less than that due, then within thirty (30} days following completion

of Tenant's andit, Tenant shall pry such shorifall to Landlord.
ARTICLE 8

PERMITTED USE

Tenant shall be entitled to exclusive use the Premmises and the Exclusive Parking Avea and shall have the right of
ingress mnd egress s the Exclusive Parking Area throngh the Non-Bxclusive Parking Ares twenty-four (24) hour per
day on every day during the Lease Term for police headgquarters and police operations purposes {including police
administrative offices, pulice educational purposes, an asmery, temporary holding sells, evidence processing areas,
crime Isboratory, property vauslt, locker rooms and showers) (collectively, the "Permitted Use"). During such times
as Landlord shall permit Tenant to use the Non-Bxclusive Parking Area (as defiued in 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. The Premises shall be used and occupied by Tenent for the Permitted Use and for no ofher purpose.
Notwithstanding the foregoing, Tenant shul not use or occupy any portion of the Premises uniess it has first
obtained Landlord’s written consent 16 such occnpancy and has completed any Alierations required for Tenant’s
intended use of sugh portion of the Premises pursuant to Articls 8 of this Lease. From and after the Commencement
Date of this Lease and subject to the provisions of Article 8 of this Lense, Tenant shall be permitied ta store
documents and files at the Premises snd Tenant’s contractors shall be permitted fo vommence construction wotk in
the Premises and the Parking Frcilities. Completion shall be evidenced by a certificate of occupancy, isaued by the
City of Richmond, for such portion of the Premises and by the issuance by Tenants architect of a cerfificate of
substantial completion. Tenunt shall faithfully observe and comply seith the Rules and Regularions artacked to this
Lease as Exhipit I and, after notice therso?, all modifications therenf and additions thereto from time o Hme
promuigated in writing by Landlord; provided such modifications or additions do net materialiy increase Tenant's
obligations or decrease Tenant’s tighis under this Lease. Landlord shall not be responsible to Tenant for the
nonperformance by any ofher lenant or occupant of the Real Property of any of said rales and regulations, bul
Landiord sball use pood faith efforis to enforce the rules and regulations consistently. Tenani shall, ar Tenant’s
expense, comply promptly with all applicable statutes, ordinances, rulas, regulations, orders and requirements in
affect doring the term regulating the use by Tenant of the Premises. Tenant shall not use or pevinit the use of the
Prerises in any manner that will tend to crente waste which disinrbs other tenants or ecoupants of the Real Property,
nor shall Tenant, fts employses, agents or invitees damage the Prernises, the Building or any portion of the Resl
Propesty, or use any comidory, sidewalks or other areas outside of the Premisee for starage or any puzposs other than
sccesy o the Premises, except 28 otherwise provided in this Lease. Tenant shall net bring any iern inte the Premises
or onto the Real Property which is contaminated with mold or mycotorins vnless such item has first been
decontaminated or sealed and stored in airtight packeging and, in the event Teaant byings any such item o the
Premises or onto the Real Property and such item causes an infestation ol mold o mycotoxins, Fenant shall
deconlaminate the affected area at jis sols cost and expense  Tedant shall not conduct any avction ai the Premises

Notwithstanding any other provision of this Lease, Tenant shall vot use, keep or permit 1o be used or kept on the
Prermises sy foul or noxious gas ot substance, nov shall Tenant do or permit to be done rything in and aboui the
Premises, either in conmection with activities under this Lesse expressly permitted or otherwise, which would cause
a cancellatfon of, any policy of insurance maintained by Landlord in comnection with the Building, the Parking
Facitities or the Real Property or which would violate the teems of any covenands, conditions or restrictions affecting
the Building or the Real Property. In the event Tenaut uses or permifs the use of the Premises or the Real Property
in any mamner which causes an increase in premiums poyable under any policy of insuracce majmained by Landlord
in connection with the Building or the Real Property, Tenmunt shall pay such increase to Landlord as Addidonal Rent
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ARTICLE 6

SERVICES AND UTILITIES

6.1 Standard Tenant Services, Tenant, st its sole cost and expense, shuil Tustall & separate utility
meter 1o provide eleciricity to the Premises for lighting and powsr suiiable for the Permitted Use, incinding heating
and air conditioning {"HVAC"). Landlord shall regularty service and maintain the HVAC system and components
serving the Premises and Tenant shall, subject to the provisions of Article 27 of this Lease, provide Landlord with
aceess to provide such service duripg regular business hours; provided, however that, at Tenent's sole cost and
expense and subject to Landlord’s reasonable approval, Tenant mzy provide separate HYAC controls. Tenant shall
slso provide, at its sole cost and expense, jandtorial services and window washing services for the Premises and
maimtenance services for the mifnmatic passenger and freipht elevajors instalied by Tenant. Landlord shall provide
the following services and utilitfes twenty-four (24) hours per day en every day during the Lease Term, unless

otherwise stzted below.

_ 61! Landlord shall provide pas service and city water for use in connection with any
pluntbing fixtures now or heresftor instalied in the Premises in accordance with this Lease

6.12  Landlord shall provide landscape mainienance in the Conumon Aseas.

6.3 Fifective immediately upon the execution of this Lesse and previded that Landlord is
able to acconmmodate Tenen!'s request therefor, upon reasonable prior notice by Tenant, Landlord shall provide
Fenant access to and use of the suditorivm within the Building for a fec of Cne Hundred Dotlars (5100.00) per
hous, witl: the minimum charge being Four Hundred Dollars ($400.00). Tenant's use of the anditoriem js subject
to the following conditions: )} no food or drink shall be aflawed in the aoditoriem; i) Tenant shal} clean the
snditorium after each use; and Hi) Tenant shall repair any damdge caused to the auditorium by Tenant, its

employees, contractors, agents and invitees

4.2 Interruption of Use  Landlord shall not be lisble to Tenant or those claiming under it for
damapes, vonsequential or otherwise, nor shall there be any abatement of Base Rent or other amounts payable by
Tenant under ihis Leage, arfsing out of any curtailment or interraption whatsoever in wtility services, excepl i the
extent such curtailment or inferruption arises out of the intentional mfsconduct of Landlord.

ARTICLE
REPAIRS

7.1 Eandlord Mainfenagee and Repalr. Subject to the provisions of Article 7.2 below, and exeept
for damages caused by Tenant, its employees, cantractors, agents or invitees, Landiord shall kesp in good condition
end repair the foundations and extedor walls, exterior plass, bace building electricsl, mechanical and plumbing
sysiems, Hife safity systemns and roaf of the Building and the Common Areas, subject to the provisions of Article 27
of this Lesse. Tenant expreesly waives the benefits of suy statute now or hereafter in sffect which would otherwise
afford Tenant the right to make repairs at Landlord’s expense or to terminate this Lease because of Landlord’s
failure 1o keep the Premises, the Building or the Parking Facilities in good order, condition and repair

72 Tennnut's Dufy to Repair, Tenant shall, at Tenari’s expense, maintain the Parking Facilities in
accordance with Article 28 of this Lease and maintain the Premises including, but not limited fo, a1l wall and floor
coverings, all plumbing and electrics) fxtures and outels, all cornputer and telecommunications wiring and outets
and any interior glass in good condition and repaie. If Tenant fails to do so, Landlord may, but shall ot be required
to, enter the Premises snd/or the Parking Facifities and pat them in good condition, subject to the provisions of
Article 27 of this Lease. In additfon; if Tenamt, its emplayees, confractors, agen(s or invitees cause damage lo the
Building, the Common Areas or the Parking Facilities, after notice to Tenant o repair such damage, Landlord may,
bui shall not b required to, put them in good condition. Tis the event Laadlord undertakes any such repairs, whether
witliin the Premises, the Building, the Common Aress, the Parking Facilides or the Exclusive Parking Ares,
Landlerd's costs therenf as set forth {n Landlord"s demand to Tenant shalf automatically become doe and payable as
-Additional Rent. Tenant shall reimburse Tandlord within thirty (30) days following its writlen demand for alf cosss
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incwured by Landlord, plus an administrative fee of Afteen percent (13%} of such costs, in making alterations to the
structural, mechanical, electrical, plumbing or iife safety systems of the Building and to the common areas of tha
Bujlding which may be required under applicable Jaw as » resuit of Tenant's parteular use of the Premises or
alterations mads within the Premises by Tenant. At the expiration or earlier termination of this Lease, Tenant shall
deliver up possession of the Premises in good condition and repair, only ordinary wear and fear excepted, and
subjest o the provisions of Article § and Article 15, Notwithstanding anything to the comtrary in this Lease, Tenant
shall nat be required to demwolish or vemove any passenger or freight elevators instafled ar the Premises with

Landiord's consent.

ARTICLE S

ADDITIONS AND ALTERATIONS

8.1.1  Landiord's Consent 1o Alterations. Tenant shall not, without Landlord’s prior
written consent, make any alterations, imgrovemenis or additlons i or aboul the Premises, the Building, the
Parking Facilies, the Real Properly or the publc roadways (collectively, the "Alterations”). Before
commencing any work relating to Altemtions, Tenant shell notify Landlord of the expected date of
commencement thereof and of the anficipated cost thereof, Tepant shall fumish complete drawings and
specifications describing such work es well as such information as shall reasonably be requested by Landiord
substantiating the cost of such work. Tenunt shafl not commence any such work until Landlord has reviewed and
consented 1o the worik ag described 1n such drawings and specifications, which consent shall not unreasonably be
withheld, conditioned or delayed. Tenant shall reimburse Landlord within thirty (30) days following its demand
for any costs incurred by Landlord In having such drawings and specifieations reviewed by lis third party
comsiitnnts, Tenant shall give Landlord al Jepst Gve (5) business days' notice prior to commencing any of
Tenant’s Alterations and FLendlord shall then have the right at any e and from time to time to post and
roaintain on the Premises and the Real Property such notices ay Landlord reasonably deems necessury 1o protect
Landiord’s interest in the Premises, the Building and the Real Property from mechanics’ lons or any ofber lisns.

. In any event, Tenant shall pay when due all claims for Jabor or materials fumisked to or for Tenant at or for use
in or about the Prentises and/or the Real Property. Tenant shall vot penmit any mechanics' lens to be levied
ngainst the Premises, the Building or the Real Property for sy labor or materfals fiumished to Tenant or claimed
to have heen furnished to Tenant or to Tenunt’s agents or contractors In connection with work performed or
plaimed to have been performed in or about the Premises, the Building or the Real Property by or &t the direction
of Tenant, All Alterations parformed by or on behal{ of Tenant shall be constructed in a first-vlass, workmantike
mamer which does ot disturh or interfere with other tenants and is in compliance with a1l applicable laws,
ordinances, regulaions and orders of auy gevernmental suthority having jusisdiction thereover, as well as the
requirements of insurers of the Premises, the Building and the Resl Property. Al Alterations shall be the
property of Tonant until the expiration or earlier tennination of this Lease. Prior to commencing any such work,
if required by Landlosd, Tenant shall maintain huilder's risk insurance in an amonnt o less than the value of the
completed work of alieration, addition or improvement on an all-risk basis, covering all perils then customarly
covered by such insurmuce.  fn addition, prior fo the commencement of any such work, if Landlord so requests, .
Tepant shall furnish 10 Landlord performance and payment honds for the contractor(s) performing such work in
Forms and jssued by a surely reazombly aceaptable to Landlord in an ameunt equal to the tofal cost of such work
of alteration, mprovement or addition. Upon completion of work performed for Tenant, Tenant shall deliver wo
Landlord evidence of fll payment therefor and full and uncondifonal waivers nnd releases of Heas for all labor,
services and/or materials used. Tenant shali present to Landlord and maintain on. site at all times one (1) full set
of Tenant's ponstruction documents which have been aecepted by Landiord and endossed with the approval stamp
and permit number of the Building Departinent, local Fire Marshal and all other povernmental agencies having
jurisdiction over the construction and ocenpancy 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 iitially
shown, rnd upon campletion of Tenamt's work, Tenant shall cause reproducible drawings and electronic files o
 bes delivered to Landlord which describe accurately all of Tenants work as buill. Al pluss, drawings,
specifications and/or construction documerts (the “Alterstion Documents”) provided hereunder shall be kept
confidential and secure until the expiration or sarlier termination of this Lease. Except as may be required by
tnw, Landlord shall not disclose ihe contents of the Alteration Documents, except to 115 employees, contraciors,
consnltants, counsel, lenders, and potential purchasers {o the exient that disclosure is necessary in conpection
with Landlord's owriership, operation or dispasition of the Premises, the Building and the Real Property. Unless
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Landlord directs Tenant not to remove all or & portion of the Alterations {including the Parking Alterations, as
defined i Articie 78 of this Lesse), all Allerations, excepl any passenger or freight elevators jnstalled at the
Premises with Landlord’s consent, shall be removed by Tenant, st Tennnt's sole cost and expense, prior 1o the
expiration or easlier termination of this Lease. Tenant shail repair all damage to the Preimises, the Building, the
Parking Faciliies, the Real Property and the public roadways oceasfoned by such removal and Tenan: shall
restore the samz to fhelr condition prior {o the Inswilation of such Allerativns, I Landlord elects to retain any
Alterations, Landlord shall indicate whick Alterations shall remzin, in = written notice given to Tenant at least
ninety (30) days prior to the cxpiration of this Lease. Those Allerations Landlord elects to retain shall bacome
the property of Landlord and remain upon and be swrendered with the Premiges nt the termination or expiration
of the Lease Term in good condition and repair; provided that Tenart's machinery, equipment and wade fixtures,
other than any which may be affixed to the Premises so that they cannot be removed without material damage to
the Prerises, shall remain the property of Tenant snd shell be removed by Tenant on of before such time
pursuant to Article 15. Upan surrender of any Altesations which Landlord shell elect to retain, Tenant shall
assign any manufacturer’s warranties issued in connection with such Alterations and shall provide Landlord with

all repuir and roaintensnce records relating to such Alterations.

82 Manner of Construction, Fenant shall construct all Alterations in conformunce with any and 2l
applicable rales and repulntions of any federal, state, county of municipal code or ordinance and pursuant to a valid
building permut, issued by the City of Richmond. :

83 -  Furglture Tt is hereby acknowledped by the parties thaf, 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 E and owned by Landlord, which consist of -
office pariition systexas to creaie cubicles and offices. Snch Furniture is provided by Lamdlord in its “AS 18
condition, with all faults and defects, and Tenint shall use such Fumiture ar Tenant's sole risk. No representations or
warranties whatsoever as to the Furminize's condition or fitness for a particular purpose, express or implied, are
made by Landlord. Tenant shall maintain and repair the Famitue, snd shell surrender the Furniture at the expiration
or eatfier wermination of the Lense, in the same condition as received by Tenant subject to ordindry wear and teaz.
Landlord also agrees that it will cooperats with Tenant if Tenmnt desires to purchase addifional compatible firniture

at Tenant's cost

ARTICYLE ¢

REASONABLENESS AND GOOD FATTH

Fxcept for deferminations expressly described as boing in the "sole discretion” of the applicable party,
peither Landlord nor Tenant shall unreasonably withhold or delay any consent, approval or other determination
provided for bereundes, and deferminations snbject to sole discretion shall not be unreasonably delayed. In the event
that either Landlord or Tenant disagrecs with any deferminatien made by the other hereunder (ofher tham =
determipation in fhe sole discretion of the determining party) sud reguests the reasons for such determination, the
determintng party shall furnish {ts reasons in writlng end in reasonable detail withiz ten (30) business days foiloving
such request Furthermore, in addition Lo the farepoing, whenever the Lease grants Landlord or Tenant the right w
take action, exercise discretion, ecstablish rules and repuintions, meke nlocatons of cother detsrminations, or
otherwise exercise rights or fulfill obligations, Landlord and Tenant shall aet reasonably and in good faith.

ARTICLE 10

INSURANCE

101 Todemnification and Waiver. Tenant shall indemnifly, defend, protect, and hold harmless
Landlord from any and all fosses, costs, damages, sxpenses and Habilities (inchuding, withour Homitation, court costs
and reasonable attomeys' foes) incurred in connection with or arising from sny cause in, on or about fhe Premises,
the Building or the Parking Facilities to the extent arising out of the activities of Tenant, its employees, contraciors,
agents and invitees, during the Lease Term, provided that the terms of the foregoing indemnity shall not apply to the
grass negligence or willfel miscondnet of Landlord, The provisions of this Section 10 T shall survive the expiration




or sooner termination of this Lesse with respect to any claime or linbilily arising in connection with any svent
oceurring prior to such expiration or termination.

102  Landlord's Wire and Casvalty Insurance Landlord may insure the Building and the Real
Property during the Leasc Term agzinst loss or daymage due fo fire and other casualties covered within the
clessification of {ire and extended coverage, vandalism coverage aad malicious mischief, sprinkler leskage, water
damage, earthquale aid special extended covernge on the Building. In addition, Landlord may, Fom and afler the
date hereof until expimtion of the Lease Term, maintain Commercial Gereral Linbility Ipsurance or the equivalent
against claims of bodily injury, personal infury or property damage arising out of Landlord's opergtfons, assumed
ligbilitlas, contractual lisbilities, or use of the Building, the Conmon Areas, the Renl Property and the Parking
Facilities. Such coverages mny be in such amounts, from such companies, and oa such terms and conditions, as
Landiord may from time to Hime reasonzbly determine. At no additienal cost fo Landlord, Tenant and its designated
affitfates may be vamed a3 additional fnsureds on any and all policies of ligbility insurance obtained by Landlord
with respect to the Building, the Comsmon Arens and the Parking Faeilities '

10.3  Tenant's Insurapee  Tenant shall, from and afler the date hereof until expiration of the Lease
Term, maiotain Commercial General Liability Insurance or the squivalent against claims of hodily infury, personal
injury or preperty damage arisiog owt of Tendnt's operations, assumed Jiabilities, contractual liabilities, or use of the
Building, Covamon Areas and the Parking Facilities, including but not Hmited to the Exclusive Parking Area. Such
coverages Shall be written on the basls of ovcurrence, for limits of Hability nof less than $20,000,000 00 per
occtirrence, from such companies, and on such terms and conditions, ag Tenant may from time to tme reasopably
determine. The minfmum limits of policias of nsurance required of Tenant under this Lease shall in no event limit
the lizbility of Tenant under this Lease, except as otherwize provided in this Lease. Tenont’s commercial general
liability insurance policy shall (i) inclode coverage for premises and operations Hability, products and compleled
" operations Hability, broad form properly damage, contractuel lability and personal and advertising lishility; {ii)
provide lhat the insurer has the duty 1o defend all insureds, and (il} provide that defense costs do not deplete policy
Hmits. As provided in Article 8 of this Lease, Afterations shall be the property of Tenant until the expiraton or
earlier termnimation of this Lease Tenant shall also obtain and maintain lnsurapce (“Personal Property Insurance'’)
covering Alterations and Tenant's personal property snd fixires in an amount not less then one hundred percent
(166%) of the full replacement cost and providing protection against events protecied under “All Risk Coverage,” as
wall 82 appinst eprinkler davnage, vandalise: and malicious mischief. Any proceeds from: the Personal Property
Insurance shail be used for the repair or replacement of the personal property damaged or destroyed, unless this
Lesse is termivated under an applicable provision herein. If the Premises is not repaired or restored following
damage or destruction In aceordance with this Lease, Tenant shall assign or pay over 1o Landlord and Landlord shall
receive any proceeds from the Personal Property Insurance allocable to Tenant's leasehold fmprovements. Prior to
the commencerent of the Lease Term, Tenant shafl deliver fo Landlord coples of such polisiss or, at Landlord’s
optien, certificates thereof with endorsements Al feast thirty (30) days prior to the expiration of such polivy or zay
renewal thereof, Tenant shall deliver to Landlord replacement or reneveal binders, followed by certificates and
endorsements within a reasonable ime thereafier, 16 Tenant fails to obtain such insurance or ta furmdsh Landiord any
such duplicate polizies, cerfificates and endorsements as berein required, Landlord may, at its election, upon notice
to - Tenant but withont sy obligation so 10 do, procure and meintain such coversge and Tenprt shall refmburse
Landlord on demand as Additiongl Rent for any preminm so paid by Landlord, Tenant shall have the right to
pravide slt insurance coverage required pursuant-fo this Lease in the form of blanket policies so long as such
coverage is expressly afforded by such policies for the locadon which is the Premises  Such insuranve shall also be
endorsed o provide that {1) it may not be canceled or altered in such & manner as adversely to affect the coverape
afforded thereby without thiny (30) days® prior written notice to Landlord, (2) Landlord and other entities
desigmated by Landlord are named as additional insureds, {3) the insurer acknowledges acceptance of the mutual
waiver of clains by Landlord and Tenant pursuant to paragraph (o) below, and (4) such fmswance is primary with
respect to Landlord and that any other insugance mainfained by Landlord is excess and noncentributing with such
ingurance.  The insurapce oblaimed by Tenant pursvant ta this Section 10.3 shall be reasonably acceptable 1o
Landlord and, if required by applicable law, licensed to 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 Tenant, In the event that any of the polisies of insurance carried under this Section 10.3 shall be
canceled by the provider thereof, Tenant shall forward a copy of the carcellation notive to Lendlord within two (2)

business days of Tenant's receipt of such natice.
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184 Hobrogation. Landlord and Tepant agree to have their respective insurance companies issting
property dumage insurance waive wny rights of subrogation that such companies may have against Landlord or
Tenant, as the case may be, so long as the insumance carried by Landlord and Tenant, respectively, is not invalidated
thereby. Ag long ae such waivers of subrogation are contained in their regpective insurance policies, or would have
heen comjained in such hsurance policies had the responsibie party used reasonable efforts to obtin such walvers
and such wajvers are routinely md customarily zvailable, Landlard znd Tenant hereby walve any rigin that either
may have against the other on sccount of any loss or damage to thelr respective propesty to the extent such Joss or
drmage is imsurable under policies of inswance for fire and all risk coverage, theft, public liability, or other similar
insurance  If cither party fails to carry the amounts and types of insurance required to be carried by it pursuant 1o
this Articke 10, auch failure shalf be deemed to be 1 covenant and sgreement by stich party to selfusure with respect
to the type and amomt of insurance which such party so fatled to carry, with full waiver of sehrogation with respect
thersto, Purther, Tenanl's agreement t indemnify Landlord pursuant to Sectior: 10.1 are not intended and shall aot
relicve any insurance carrier of its oblipations under policies required to be cacded by Tenant pursuant to the
provisions of this Lease, to the extent such policles cover, or If camfed, would have covered the matiers subject to
Tenant's indemnification obligatfons; nor shall they supevsade any inconsistent agreemenrt of the parties set forth in

any other provision of this Lease

ARTICLE 1}
DAMAGE AND DESTRUCTION
11.}  Repair of Damnge tn Premises by Landlord. Tenant shall promptly notify Landlord of any

damage to fhe Premises resilting from five or eny other casualty. H the Premises, Parking Facilities or any Common
Arezs of the Building serving or providing access to the Premises shall be damaged by fire or other casualty,
Landlord shall prompily and diligently testore the Premises, and such Common Areas, subject fo the availability of
adequate insurance proceeds and provided that at least ane (1) year remaing in the Leuse Ten, s such Lease Term
may have been extended under Section 2.2, and further provided that Landlnrd shali have no obligation to mestore
Terant’s Alserations in the Building or the Exclusive Parking Area. Such restoration shall be fo substantially the
same condition of the Promises, Parking Facilittes and Common Areas prior to the casuaity, and except for
modifications required by zoning and building codes and other Iaws, provided access ta the Premises and any
Commion Aveas serving the Premises, including, without Hmitalion, the restooms, shall not be matecfally impaired
In the event that {ire ot other cosnalty shall bave damaged the Premises or Conmnoen Areas necessary to Tenant's
ocoupancy, Landlord shall allow Tenant a proportionate abatement of Rent during the time and to the extent the
Premises ave unfif for accupancy for the purposes permitted under this Lease, and not occupled by Tenant as a result
thereof, provided, further, if the Premises is damaged such that the remaining portion thereof {s not sufficient to
allow Tenant to conduct fts business operations from such remaining portion, Landlord shall allow Tenant a total

ahatement of Rent during the fime and to the exteni the Premises ave unfit for oceupancy Tor the purposes permitied '

undder this Lease.

112  Landlord's and Tepenit’s Option to Torminate Notwithstanding the terms of Section 11.1 of
{his Leass, in the svent the Premises andfor Building are subsiantially damsged, Landlord shall reagonably and in
good faith cause a mutually accepiable contractor to estimate 1he amount of time required to rebuild and/or restore
fhe Premises and/or the Building within thirty (30} days of the dafe of such damage. .In the event the Premises
canmot be nsed by Tenant for the Permitted Use or cannot be repairsd within one hundred eighty {180} days from the
date of the damage as estimated by such contractor, within sixty (60) days after the date of damage, Landlord or
Tenanl may slect to ferminate this Lease by written notice to the other party, such notice to inchude a termination
date giving Tenant one homdred cighty (180) days from the dute of such dammage to vacate the Premises.
Notwithstanding anything to the conttary contained in this Lease, in the event that, for any reasor, all the damoge
required to e restored by Landlord is not restored on or before the date ocourring one (1) year fiom the date of the
damape, Tenant shail, within thitty (30) days afler the expiration of such ene (1} year pericd, have the right to
{erminate thiz Lease by irrevocable notice to Landlozd.

113 Other Yerms The provisions of this Lease constitule an express agreement between Landlord
and Tenant with respect fo any damage or destruction of the Real Property and any improvements thereon, and any
statufe or regulation of the State of California, including, without limitation, Sections 1932(2) and 1933(4) of the
Culifornia Civil Code, with respect to any rights or obligatons conceming damage or destruction in (he absence of

w1is



an express agreement bebween the parties,' now or hereafier in effect, shail have no applicaion lo this Lease or ghy
damage or desiruction to the Real Property. .

ARTICLE 12
NONWAIVER

No waiver of any provision of this Lease shail be implied by (i} any failure of either party to insist in any '
“instance on the striot keeping, observance or performeave of any covenant or agreement contained in this Lease or
exercise any election contained in this Lease, or (if} any failure of either party to enforce any remedy on account af
the viclation of such provision, even if such vilation shall continue or be repeated subsequently. Any waiver by
either party of any provision of this Leasa may only be in writing, and no express waiver shall affect any provision
other thar the one specified in such waiver aund that one anly for the time and in the manger specifically stated.

ARTICLE 13

CONDEMNATION

If the whole or any material part of the Premises or Building so as to substantially interfere with the
sonduct of Tenant’s business from the Prernises, shall be taken by power of erninent domain or condemned by any
competent mutharity for any public or quasi-public use or putpose, or if Landlord shall grant a deed or other
instrizment ju leu of such taking by eminent dommin or condetrmation, Landlord and Tenant shall esclr have the
option to terminate this Lease upon ninety (90) days’ priar notice. All Rent shall be appoerijoned as of {he date of
such termtination, or the date of sach taking, whichever shall first occur. Tf any part of the Premises shall be taken,
snd this Lesss shall not be se terminated, the Rett shall be proportionately reduced Tedant hereby waives any and
all ghts it might otherwise have prrsuant to Section 1265 130 of The California Code of Civil Procedure.

ARTICLE 14

ASSTCNMENT AND SUBLETTING

Tenant shall not assige this Lease or sublst the Prenises or any part thereof (collectively, "Transfer”y and any such
atternpted assipnment or subletiing is void. ’

ARTICIE 15

OWNERSHIP AND REMOVAL OF TRADE FIXTURES AND PERSONAL PROPERTY

Al artioles of personal property and all business and tmde fixtures, machinery and squipuient, furnitiire and
movahle partitions owned by Fenant in (be Premises (coltectively, "Tenant's Property”), which ifems are not a parl
of the Altarstions instaled in the Promises, shall remain the property of Tenant, and may be removed by Tenant al
any time during the Lease Ternm Upon the sxpiration of the Lease Term, or upon any earlier termination of this
Lease, Tenant sliall remove Tenant's Property and Tesant shdll repair at [1s own expense all damage to the Premises,
the Building and the Real Proporty resuhing fram sach removal and shall restors the same to lis condition prior (o

the installation of Tenant's Property.

ARTICLE 16

HOLDING GVER

If Tenant holds over after the expiration of the Lerse Term heseof, withott the express consent of Landiord,
such tenancy shall be from month-to-roonth only, and in such caze Base Rent shall be payable af a monthly rate
2qual fo one handrad fifty percent'(150%) the Base Rent applicable during the last rental period of the Lease Term
under thiz Lease, Such month-ra-month lensnoy shall be subject to every ather term, covenant and agresment
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sontained herein. The provisions of this Artiele 16 shell not be deemed to mit or consitate a waiver of any other
rights or remedies of Landlord provided kerein or at Jaw, :

ARTICLE 17

ESTOPEREL CERTIFICATES

 Witlsin ten (10) days following a request in writing by either Landlord or Yenant (the "Requesting Farty™),
the other party shall execute and deliver to the Reguesting Party a commercially reasonable estoppel certificate,
which estoppel certificate shall conizin such inforomton as may reasonably be requested by the Requesting Party.
ARTICLE 18

SUBORDINATION

As soon as is reasonably practicable following the fuli execution and delivery of this Lease, Landlord shall
provide Tenmat with & commercially reasunabie subordination, nordisiutbence and attornmaent agreement {the
“Nondisturbanee Agreement"} fiom alt ground lessors and holders of mortpages encumbering the Real Property
(the “Current Lenders”) In addilion, Landlord agrees to use reasonable efforts to provide Temant with a
Nondisturbanee Agreement {n favor of Tenant from my fiture morgagee, beneficiary, trustee or ground lessor

{collectively, the "Future Lender® of Landlord and Tenant dgress to duly authorize and execute such agreement
within ten (10) days following Tenant’s recelpt thereof. The Current Lender and the Future Lender ars collectively
referred hereto as the “Lenders". Tevant subordinates this Lease and its other interests, if any, in the Real Property
to any Hen wpon Landlord's interests in all or any portion of the Real Property which secures obligations of Landlord
1o the Lendlers. Notwithstanding sech subordination, Tenant’s vight to quist possession of the Pregnizes shall not be
disturbed if Tenant has not committed any events of default and so long as there shall not be an event of default of
Tenant, unless this Lease is otherwise termirated pursiant to its terms, If any Lender shall elect to have this Lease -
prior fo the lien of its wortgage, deed of tust or ground lease, and shall give notice thereof to Tenant, this Lease
shall be deemed prior to such mortgage, deed of tmst, or ground leass, whether this Lease is dated prior to or
subssquent to the date of said mortpage, deed of trust or ground lease or the date of recording fhereof If any
mortgage or deed of trust to which this Lease is subordinate is foreclosed or 2 deed in lieut of foreclosure is given ta
the morigages or beneficiary, Tepant shall attorn to the purchaser at the foreclosure sale or fo the graniee under the
deed in Hew of foreclostme; if any ground lease to which this Lease is subordinate is terminated, Tenant shall attor
to the ground lessor. Promptly following the request of any such purchaser, grantee, or ground lessor, Tenant shall
execute and deliver a new lease, in fhe form of this Lease, with such requesting party as Landlord. Within ten (16)
days following Landlord’s request or the request of any such Lender, Tenant shall exscute iy documents required
1o effectate such subordination or to make His Lease prior to the lien of dny morigage, deed of wrust or ground

lease, ag the case may be, or to evidence such atfornment.
ARTICLE 1%

DEFAULYS; REMEDIES

191" Dvents of Defaulf, The occurmrence of any of the following shall constitule a default of this Lense

by Tenent;

. 1911  Any failure by Tesant to pay any Rent or any other charge required to be paid under
this Lease, or any part (hereof, within ten {10} buginess days after Landlords notice that the same iz past doe; or

12.12 Any failure by Tenant fo observe or perforra any other provisien, covemani ot
conditfon of this Leass to be observed or performed by Tenant where such failure continues for thirty (30} days
affer written notice thereof fram Landlord to Tenant; provided however, that any such notice shall be in addition
ta, and no! in Bz of; any notice required under California Code of Civil Procedure Section 116} or eny similar or
successor Jew; and provided farther thar if the nature of such defavlt is such that the same cannot reasonably be

- cured within a thinty (30) day pericd, Tenant sheli not be deemed 1o be in defanlt il it diligently commences such
cure within snch period and thereafler diligently proceeds to rectify and cure said default as soon as possible.



197 Remedies Upon Defanit Upon the cccurrence of any event of default by Tenant, Landigrd shail
have, in addition o any other remedies available to Landlord at Jaw or in equity, the option fo pursue any one er
more of the following remedies, each and all of which shall be cumulative and nonexclusive.

18.2.1 Temmirae this Lease, in which event Tenant shall immediately surrender the Premises
nnd the Patking Fecillities 1o Landlord, and if Tenant fafls o do so, Landlord may, without prefudice to any ofher
remedy which it may have for possession or arrearsges in rent, enter upen and take possession of the Premises
and the Parking Facilities and expe! or remove Tenznt and any ofher person who may be occiipying the Premises
or the Parking Facilities or amy part theteof, without being lable for prosscuiion or any claim or dameges
therefor; and Landlord may recover fron: Tenent the following: '

(i} ‘The worth ai the time of award of may unpaid rent which has been samed af the
time of such termination; plus '

(ii) The worth al the tme of award of the amoum by which the unpaid rent which
would have been earned after tenmination unti? the time of award excesds the amount of such rental loss that Tenant
proves could have been reasonzbly avoided; plus

(i) The worth at the time of award of the amount by which the mopaid rend for the
balznce of the Lease Term after the time of award exceeds the arnotat of such rentad foss that Tenant proves could

have been reasonably avoided; plus

(iv) Any other amount necessary lo compensate Landlord for all the detrfment
proximately cansed by Tenant's failure to perform its obligations under this Lease as allowed by applizable law; and

{v) At Landlord’s election, such other amounts in addition 1o or in Heu of the
foregoing as may be permitted frorm tme to time by applicable law.

The fetm "rent" ag¢ used in this Seefion 19.2 shell be deemed to be and to mean alf
charges equivalent 1o rent required o be paid by Temant pursnant 1o the teyms of this Lease. As used in Pavapraphs

19.2.1(1} rnd (i}, above, the "worth at the time of award” shall be computed by allowing interest at the “Interest
Rate" as that term is defined in Sgetion 39153 of this Lease. As used in Paragraph 15.2.1(iii) above, the "worth af
the tie of award" shall be computad by discbunting such amount at the discount rate of the Federal Reserve Bank

of San Francisco at the time of award plns one pereent {1%6).

19.2.2  Landlord shall have the remedy described in Califormia Civii Code Section 1951 4

{lessor may continue lenge in effect after lessee's breach and abundosment and recover rent as it becorned due, i
lessee has the right to sublet or assign, subject only to reasonable limitetions). Accordingly, if Landlord dees not

" glect to terminate this Lease on accoun: of any default by Tenenf, Landlord may, from time to time, without
terminating this Lense, enforee ali of ils dghts and remedies under this Lease, including the right to recover all

rent as it becomes due.

193 Landlord Defenlts, Landlord shali not be in defult under this Lease unless Landlord fails to
perform obligations required of Landlord under this Lease within a reasonable fime, but in no evend Iater than thirty
(30) days after notice by Tenant to Landlord specifying whorein Landlord has failed to parform such obligation;
provided (hat if the nature of Landiord’s obligation iz such that more than thiriy (30) days are requived for
performance, then Landlord shall not be in defalt if Londlord commences performance within such thirty (30) dey

period and thereafier diigently prosscutes the same to completion.

194 Tenant Remedies. Subject fo the tenmns and provisions of this Leass, upon the accurrense of a
default by Landlord, Tepant shall heve such rights and remedies avalable to it ar Jaw or in eqguity.
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ARTICLE 20

COVENANT OF QUIET ENJOYMENT

Landlord covepants that Tenant, on paying the Rent, charges for services sad other payments herein
reserved and on keeping, observing and performing all the other terms, covensnts, conditions, provisions sod
agreemnenis herein contained on the part of Tenaut to be kept, observed and performed, shall, dixing the Lease Term,
peaceably and quietly have, hold and enjoy the Premises subject to the terms, covenants, conditions, provisions and
agreerients hereof without imterference by any persons lawfolly claiming by oy throuph Landlord.

ARTICLE 21
SECURITY DEPOSIT

On execution of this Lenss Tenant shall deliver to Landlord the sum of One Hundred Thousand Dollars
($100,000.00) (the “Deposit™). The Deposit sball be hald by Lendlord as security {or the performanse by Tenant of
all of the provisions of this Lense. Following an event of defiult by Tenant under this Lease, Landlord may use,
. apply or retain all or any portion of the Deposit for the payment of sny rent or other charge in default, ar the

paymenst of any vilter sitm to which Landlord may become oblipated by Teannt's default, or to compensate Landlord
for any expense, loss or demage which Landlord may suffer thereby. If Landlord so uses or applies all or any
portion of the Deposit, then within ten (10) days after demand therefor Tenant shalf deposit cash with Landiord in an
amount sufficient {o restore the Depoesit to the fulf amount therzof, aud Tepant's failure to do so shall be o materia]
breach of this Lease. Landlord shall not be requived 1o keep the Deposit separate from its general sceonats, If
Tenant performs zil of Tenant’s oblgations under thiy Lease, the Deposit, or so much fhereof as hus not {heretofore
been applied by Landlord, shall he returned, withont payment of interest for its use, to Tenant [or, at Landlord’s
option, to the last assignee, if any, of Tenant’s interest under this Lease) at the expiration of the term hereof, and
-after Tenant has vacated the Premises. No trust relationship is created herein between Landlord and Tenant with
respect to the Deposit. Tepant waives the provisions of Califoria Chvil Code Section 1950.7, aod a1l other present
and fatnre Iaws which restrict the amount or types of claim that a Tandlord may nske upon a secuwity deposit or
imposes upon o landford or 2 suceessor any cblipatien with 1espect to the handling or retirn of security deposits.

ARTICLE 22

HAZARDOUS MATERIALS

Lendlord and Tenant shall strictly comply with all statutes, laws, ordinances, rules, regniations and
precautions now or hereafler mandated or required by any federal, state, local or other gc:vermnental ugency with
respect o the use, generation, storags, or disposal of hazardous, toxic, or yadivrctive materials (ccﬁﬁecnveiy,
“Hazardows Maferials”). As herein used, Hazaydous Materials shall include, but not be limited to, those materials
identified i Section 339 of Tite 8 of the California Code of Regulstions, Division I, Chapter 3.2, and
Seotion 12000 of Tide 22 of the Crlifomia CGode of Regulations, Division 2, Chapter 3, as amended from time io
time, and those substances deflned as “hazardous substances,” “hazardons materials, “bazardous wastes,”
"chemicals known 1 cause gancer or reproductive toxdciy,” “radioactive materials,” or other similar fesigpations in
the Comprehensive Environmental Response, Compensation and Lisbility Act of 1980, es mmended, 42 USC.
Section 9601 gt geq,, the Resource Conservation and Recovery Act, 42 U S.C. Secton 6901 2t seq., the Hazardous
Materinls Transporiation Act, 49 U8 C. Section 5101 et s2q,, the Fedors] Water Pollution Control Act, 33 US.C.
Section 1231 et seq., the Safe Water Drinking Act, 4% US C Section 300(f) et seq., the Clean Afr Act, 2 US G,
7401 gt seq,, California Hezlth and Safety Code Section 25249.5 gt seq., California Water Code Section 13000 st
seq,, California Health and Safery Code Section 39800 et seq. and apy other governmenial statutes, ordinances,
riles, regulations and peecantions adopted pursuant fo the preceding laws or other similar Jaws, regulations and
guitielines now or hercafter in effect. Tepant shall not cause, or allow anyone clse to cause, any Hazardous
Materinls to be nsed, generated, stored, or disposed of on or about the Premises or the Building other than
reasonable quaniities of office and cleaning supplfes in teir retail contuiners and such substances ns may
specifically concern or relate o the operation of a hall of justice including armory, luboratery and evidence rooms
and the staruge of contruband  Tenant shall defend (with counsel reasenably spproved by Landlerd), indemniy and
hold Landlerd, its members, officers, directors, employees, agents and contractors and any entity having & security



interest in the Premises or the Building apd their employees and agents {collectively, “Landlord Indemniises”)
harmiess from and against all Yabilities, claims, costs, damages and depreciation of property value, directly or
indirettly arising ot of the use, generation, storags, or disposal of Hazerdous Materials by Tenant or any pesson
cleiming under Teneal, incinding, without Hmitation, the cost of any required or necessary investigation, monitering,
repair, cleanup, or detoxification and. the preparation of any closure or other-required plans, whether such action is
required or necessary prios W or following fhe termination of this Lease, as well as penalties, fnes and clzims for
confribution o the full extent that such action is attribatable; divectly or Indirectly, to the use, generarion, storags, or
disposal of Hazardons Materials by Tenant or any person claiming under Tenant. Neither the consent by Landiord
to ihe use, generation, storage, or disposal of Hazardous Materfnls nor the strict complionce by Tenant with 2l
statuies, laws, ordinances, rules, regulations and presautions pertaining fo Hazardous Materials shall extuse Tenant
from Tenant’s obligation of demnification set forth sbove, Landlord shall defend {with comnsel rensonably
spproved by Tenant), indemnify and hold Tenzat, fts couneil members, officers, divectors, employess, ageis and
contractors (collectively, “Tenant Indemuitees”) havmiless from and against all Babilities, claims, costs, and
damages, direetly or indirectly arising cut of the use, generatfon, storage, or disposal of Hazardons Mategials by
ELandlord or any person olaiming under Landford, except the Terant Indemnitees, including, without limitation, the
cost of any required or necessary juvestigation, monitoring, repair, cleanup, or detozification and the preparation of
any closure or other regnired plans, whether such action is required or necessary prior to or following the
lermination of this Lease, us well as penalties, fines ond clafrms for contdbution to the full extent that soch action is
altributable, directly or indizectly, to the use, generation, starage, or disposal of Hazardons Materials by Landlord or
any person claiming wider Landlord, The obligations of Landlerd and Tenant under this Article 22 shall suryive the

expiration o texmaination of this Lease.

ARTICLE 23
SIGNS

Subjeet 1o Landlord’s prior written consent, which consent shall not bs tareasonably withheld, Tenant rany
install signage, including monmnent signage, an or about the Premises, the exterior of the Building in the area of
Tenant's Premises, and/or the Bxclugive Parking Area in accordunce with certain sipn plans, to be submitted by
Tenent ("Tenant's Signage"). Tenant shaifl install, maintein, repair and, at the sxpiration or earlier termination of
[his Lease, remove Tepant's Signage at Tenant's sole cost and expense, ‘

ARTICLE 24
NOTICES

All notices, demands, staternenis or comemunications (sollectively, "Netiees™) given or tequired to be given
by either parfy to (he other herennder shell be in wiriting, shall be sent hy Federal Express or other respectad
overnight courler, ot delivered persenally i) to Tenaat at the approprinte address set forth in Section 5§ of the
Summary, or to such other place as Tenant may from timé fo time designate in & Notice to Landlord; or (i) to
Landlerd at the addresses set forth in Section 3 of the Summary, or to such ether firm or to such ofher place as
Landlord may from time to time designate in a Notice fo Tensnt. Any MNotice will be deemed given on the date it iz
received if defivered by Federal Express or other respected overnight courier as provided in this Artiele 24 or upon

ihe date personal delivery is made,

ARTICLYE 25
LATE CHARGES
If any installment of Rent or any other sum due from Tepant shali not be received by Landlord or

Landlord's designes within three {3) business days of the date when doe, then Tenant shall pay to Fandlord a late
charge eqeal to ten percent (10%) of such overdue amount.
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ARTICLE 38

ATTORNEYS FERS

I either prrty commmences litigation against the other for the specific performance of this Lease, for
damzages for the breach hereof or atherwise for enforcement of any remedy hereunder, the parties hereto agree {o and
hereby do waive any right to a wial by jury and, in the event of any such commencernent of litfgation, the prevailing
party shall be entitled to recover from the other party such costs and veasonable attorneys’ fees ag ymy have been
meurred, Including any and all costy incurred {n enforeing, perfecting and executing such judgment

ARTICLE 27

ENTRY BY EANDLORD

Landlord shall have the right at ol] reasounable tisnes and upon three (3} business days’ notice (except in the
case of emerpencies, where no notice shall be required} to the Tenant to enter the Premises andfor the Bxclusive
Parking Aren to () show the Premises andfar the Exclhusive Parking Area to prospective purchasers, maortgageas or
tenants {during the last twejve {12) months of the Lease Term), or 1o the pround or underlying lessors; or (H) alter,
improve, repaiy end maintain the Premises, the Building and the Parking Facilities, or for strucfural alterations,
repairs or improvemends to the Building in accordance with Landiord's repair oblipations as set forth In this Lense;
provided hewever, Landlord shafl not he permitfed sccess to secure areas of the Premises, including but net imited
to holding cells, evidence laboratories, ammecries or storage atess which may from time to time be designated In
writing by Tennat (“Secure Areas”), except under the supervision of Tepant. All of Lendlord’s entrics and the
performmance of Landlord's work pursuant to item (if), above, shall be scheduled and performed, as npplicable, so as
to minimize interference with Tenent's use of the Premises, and such entries shall be subject 1o the terms of Section
7.1 of this Lease. At all times during entry into the Premises, Tenant shail provide to Landiord accompanivaent of at
izast ane police officer of the City of Richmond Police Department {“Police™}. Landlord shall not, Icluding in the
case of emergency, enter the Secure Aress of the Premises without Police escort. Tenant shall a1 all times have sole
control of, and Landlord shall have no responsibility whatvoever for, any seourity, any security syster, lock or bolt
on any doors, windows or gates of the Premises or the Bxclusive Parking Area, including key cards'to the Prerniges
oz the Exclusive Parking Ares and Landlord sgrees not to alter any secwrlty system or Tock or instail auy new or
additions] security systems, locks or bolts an any doors, windows er gatee of the Premises or the Exclusive Parking
Area. Notwithstanding the foregeing, i} Tenant shall provide access to Landlord ta the sedond floor server room
within fovr (4) hows of Landlord’s request for such access and provided Tenant shall provide Landlord with Police
escort; and H) Landlord shall provide Tenant with access to the electrical roon: and ielephone closst housing
Tenant’s telephone, data and secwrity Hnes within four (4) howors of Tenant's request for such sccess and provided

that Tenant is accompanied by Landlord

ARTICLE28
PARKING

28.1  Parldng Foacfilties, Tepant's use of the Parking Facillties shiall be governed by the provistous of
this Article 28 The Parking Facitites are shown on the attached Exhibit €.

282 Tenani’s Exlensive Parling Area. Subject to the other pravisions of this Article 28, Tenant shail
have the right to exclusive parking througheout the Lease Ternm on the portion of the Parking Fagilities in the area
designated on the attached Exhibit C-1 for Tenant’s exclusive use (the “Exclusive Parking Area”) .

283  Non-Exclusive Prrking Area  Tenant may have the right to park on the portion of the Parking
Facilities in the area designated on the attached Exhibit C-2 for Tenant’s non-exclusive nse {(the “WNon-Exelusive
Parking Area”), subject {o Landlord’s rght at any Hme and from time to time during the Lease Term to exclude
Tenant from ail or any part of the Non-Exclusive Parking Arca. Notwithstanding the foregoing, Tenant shall at all
fimes have a right of ingress and egress 10 the Exclusive Parking Area through the Non-Exclusive Parking Area.
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284 Alferations to Parking Fuceilities. Landlord shall, at no cost to Tenanz, cause the construction of
ceriain elterafions to the Parking Facilities (the "Pulte Improvements™) as shown on Exhibit C-3. Tenant shall, at
Tennnt’s sole cost and expense, construct the Alterations to the Parking Facilities us shown on Exhibit Cd,
including fences, gates and a key caxd system separating the Exclusive Parling Avea, the Non-Exclusive Parking
Area and the No Parking Area {defined below) and s new entrance from Regatta Boulevard to the Non-Exclusive
Parking Area, inchding any work in the public roadways {collectively, the “Parking Alterations”™) purssant to
Article § of this Lease. Landlord shall have no obligetion to provide fenees, pates, sipnage, security or security
devices and wiring, lighting or any Improvements other fhan the Pulte Improvements to the Exclasive Parling Area
or the Non-Exclusive Parking Aren. Terant shall use reasonable efforis to complefe the Parking Alterations no later
than thirty (30) days after the Lease Commencemen{ Date or the completion of the Pulle Improvements, whichever

i later.

285 Temporary Parking Buring Construction. Notwilbstanding anything to the contrary in thig
Teage, Tenant shall not park in the Exclusive Parking Area or the Non-Exclusive Parking Area vatil the Packing
. Alterations have been completed pursuant to Article 8. Tenant shall have no right of access o ner right to park on
any portion of the Parking Facilitles in the srea desipnated on the aftached Exhibif €-5 for use by others {the “No
Parking Area™), =xcept that for the period from the Lease Commencoment Date unfil the Parking Allsrations are
swbstantially complete Tenant may park up to sixty (60) cars on the porion of the No Parldng Area in the aren
designated on the attached Exhibit C-6 as the "Temporary Parking Area®. ’

28.6  Maintenance of Parking Facilities. Tenant shall maintaln, repair and restore the Exclusive
Parking Area and the Non-Exclusive Parking Area at Tenant's sole cost and expense, provided that, upan Tenant's
exclusion from all or any portion of the Nuon-Exclusive Parking Arex by Landlord, Tenant shall have no obligation
to mainiain the portion of the Non-Exclusive Parking Area from which Tenrnt has been excluded during the period
Tenart i exclhuded thersfrom; and provided farther thar, if Lapdlord elects not {o exclude Tenart from any porton
of the Non-Exclusive Parking Arca fiom which Tenant had been previously excluded, Tenanfs shall resume

maintenance ard repair of such area.

ARTICLE 29

MISCELLANRBOUS PROVISIONS

29.1  Binding Effget Each of the provisions of this Lease shall extend to and shall, as the case may
vequire, bind or invre to the berefit not only of Landlord and of Tenant, but also of their respective successers or

agslgns

28.2  Transfer of Landlprd's Interest. Tenant acknowledges that Landlord hag the right to transfer all
or any portion of its interest in the Real Property and in this Leass, and Tenant agrses that in the event of any such
transfer, provided that any such transferes agrees in writiag to be hound by this Lease and to assume all of
Landlord’s obligations hereunder, Landlord shall automatically be released from ell Hability under this Lease, other
than with respect to cbiigations of Landlord which arose prier to the date of such ransfer, and Tenant agrees fa look
solely to such wansferee for the performance of Landlord's obligations hereunder after the date of transfer Tenant
forther acknowledges that Landlord may assign {1s interest {n this Lease {o a morigage lender ag additional security
and agrees that such an assignment shell not relense Landlord from its obligations hereunder and that Tenant shall
contimie to look to Landlord for the performence of its oblipations hereundes.

293  Relntionshin of Partes, Nothing contsined in this Lease shall be deemed or construed by the
parties hereta or by any third party to creafe the relationship of principal and agent, parigership, joint venture or any
association between Landlord and Tenant, it being expressly understood and mgreed that meither the method of
computations of Rent nar any act of (e parfies hereto shalt be deemed to create any relationship between Landlord

and Tenant other than the relationship of landlord and tenant.

204 Applieation of Payvments Landlord shall heve the right to apply payments received from Tenant
pursaant o this Lease, vegardless of Tepant's designation of such payments, jo satisfy any obligations of Temmnt
hereunder, in such order &nd amounts as Landlard, in its sols discreton, may slect; provided, however, that
Landlord's application-and characterization of such payments, whether made under profest by Tenanf or nat, shall

18



not prejudice Tevant with respect to any claims of Tenant vnder this Lease Notwithstanding anything to the
contrary conlained in this Tease, Tenant shall be entitled to make any payments due to Lanrdlord ander flds Lease
under protest end the payment of any such ekpense shalt be without prejudice te any righis or remeadies Tenagt shali
have under this Lease or under applicable law, except {o the extent a5 otherwise specifically provided herein,

2835  Timeof Essenne Time is of the essence of this Lease and each of its provisions:

. 28é&  Partia] Inval;dsm Hany term, provisien or condition contained i this Lease shall, 1o any extent,
b fnvalid or unenforceable, 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 ucenforceable, shall not be affectad
thereby, and each and every other term, pravigion and condition of this Lease shall be valid and enforceable to the

fullest extent possible permitted by Jaw.

287 Entire dpresment U is underslood and acknowladged that there are no oral agreements between

. the partles hereto affecting this Leass and this Lease supersedes and cancels any and all previous negotiations,
arrpngements, brochores, agreements awd understandings, if nny, between the partes hersto or displayed by
Landlord to Tenant with respect to the subject matier thereof, and none thereof shall be used {o interpret or construe
this Lease. This Lease, any schedules or exhibits attached lierete and any side letter or separate spreement executed
by Landlord and Tenant in connecHon with fhis Lease and dinted of even date berewith, contaln all of the ferms,
covenamts, conditions, warteniies and agreements of the parties relating In any manner to the rental, vse and
ocenpancy of the Prentises, shall be considered 10 be the only agreement between fhe parties hereto and their
representatives and agesits, and none of the terms, covenants, conditions or provisions of this Lease can bs modified,

deleled or added to except in writing signed by the parties hercto.

288 Force Majeure. Any prevention, delay or stoppage due (o strikes, lockoufs, labor disputes, acts
of God, inability to obfuin services, labor, or materials or reasonable substitutes therafor, governmental actions, civil
commotions, fire or other crsualty, and other causes beyond the reasonsble control of the party obligated to perfarm,
except with respect to the obHgations imposed with regard 1o Rent and other charpes to be paid by Tenant pursnant
to this Lease {collectively, the "Force Majeurs”), notwithstending anything to the contrary contained in this Lease,
shall excuse the performarce of such party for a perfod equal to any such prevention, delay or stoppage and,
therefore, if this Lease specifiss a dme period for performance of an obligation of efther party, that time period shall

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

80 Governing Law. This Lease shall be consirued and eaforced in accordance with the laws of the
State of Caizfomm

20,10 Interest Rate. The "Interest Rate" is equal to the lasser of (A) four percent (4%) per year plus the
annwal "Baok Prime Loza" rate oited in the Federal Reserve Stetistical Release Publication G.13{415), publiched on
the frst Tuesday of each calendar. month (or such other somparable index as Landlord and Tenant shall veasonably
agres upon if such rate ceases o be published), or (B) the meximum contract rats permitted by applicable faw.

29.11  Landlerd Authoritv. Landlord represents and warrants that each individual executing fhis Leasa
on behalf of Landlard is authorized to do so

29.12  Brokers, Each party represents and warranis to the other parly that it has not entered into any
agreement fo pey brokerage commissions w & real estate broker in-connecrion with this L.ease. In the event any real
estate broker claims if is periy to any such agresment, then Lendiord shall indemnify, hold hapaless and defend
Tenant from and against such claims if apd to the extent such claims are based upon any such agreement made by
Lardlord, and Tenant shall indemnify, and hold harmless and defend Tenant fiom and agamst such elaims i and to

the extent such claims are based upon any such agreement made by Tepant:
NGB RN G- P R P S PR O - S R A S VA R R
2013 Yenant Anthority. Tenant represenfs and wairapts o Landlord that the extecution of this Lease

has been duly autherized by [Resolntion No. fgl} ~b | of the City of Richmond aond that each person signing this

1o,



¥

Lease on behalf of Tenant is authorized to do so and thar no other anthorizations or resolutions are yequived fo make
this I ease a vakid and binding obligation of Tenant.

30—



IN WITNESS WHFEREQF, Landlord and Tenant have caused this Lease to be exscated the day and date

first abave writtan,

Approved as to Form:
By: W
‘/

Its: City Attorney

Attest: i .
By; %@W’M

Iisr City Clerk

"Landiord™:

DICON FIBEROPTICS, INC,,

a California co%
By: )

Tes: - EIO«Shang Lee, Ph.D,
President & CEQ

By:
Tis:

"Tenapt™:

CITY OF RICHEMOND, CALTFORNIA,
a California municipal corporation

By ??g ~

its: Acting City Manager
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EXHIBIT 4

OUTLINE OF FLOOR PLAN OF PREMISES
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EXHIBITB

LEGAL DESCRIPTION OF REAL PROPERTY

Lot 2 ag shown on Parcel Maep MS 753-04, recorded at Book 195 of Parcel Maps, pages 26-27, Contra Costa County
Official Records,

EXHIBIT B
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EXHIBITC

PAREING FACILITIES

EXHIBIT &
i



EXHIBIT C-1

EXCLUSIVE PARKING AREA

EXHIBIT C
I
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EXHIBIT C-2

NOM-EXCLUSIVE PARKING AREA

BEXHIBITC
I
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EXHIBIT C-3

PULTE IMPROVEMENTS

EXHIBITC
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EXHIBIT G4

PARKING ALTERATIONS

EXHIBIT C
i
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EXHIBIT C-5

NO PARKIMNG AREA

EXHIBIT C
1
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EXHIBIT €-6

TENANT'S TEMPORARY PARKING

EXHIBIT C
1
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EXHIBITD

RULES AND REGULATIONS

Tenant shall fafthfully observe and comply with the fallowing Rules and Regulations

1. All doors opening 1o public corridors shall be kept closed at all times except for normal ingress
and egress to the Premises; nnless electrioal hold backs have heen instailed.

2. Landlerd shall have the right to control and operate the peblic portions of the Building, the public
facilities, and any other facilities furmished for the common vse of tenamts. The driveways, sidewalks, halls,
passages, exis, entrances, elevators and stairways of the Building shail not be obstructed by Tenant used by Tenant
for any purpose other than for Ingress to and egress from the Premises. Such rontes of ingress and egress are not for
the general pubhc and Landlord shall in all cases refain the right to control and prevent access thereto of all Ersons
whose presence jn the judgment of Landlord would be prejudicial to the safety, character, reputation and interests of
the Building and its tenants, provided thar nothing hercin centained shall be construed to prevent such aceess to
persons with whom any tenant normally deals In the ordinary course of its business, Landlord shall have the sight at
any time without the same constituting an ectual or constructive eviction and withont ncurring any Bability to
Tenant therefor to f) make chanpes to the Comumon Areas, the Building and the Parking Facilities (except the
Exglugive Parkmg Area), Including changes in locetion, size, shepe and mmber of driveways, enfrances, hailways,
perking spaces, ingress, egress, direction of driveways, entrances, carridors, lobby arens and walkways; i} close
temporarily any of the Common Areas for maintenance purposes, 56 long as reasonable access 1o the Premises
remaing aveilsble; and i) demolsh buildings or improvements andfor construct additional buildings or

improvements on the Real Property.

3. The regeirements of Tenant will be attended o only upon application at the office of the Building
or at such office locatfon designaled by Landiord. Employees of Landlerd shall not perform any work or do
anything outside thelr regular duties unless under special Instructions from Landlord.

4, The toilet rooms, urinaly, wash bowls and other apparatus shall not be used for any purpose other
than that for which they were constricied, end no foreign sitbstance of any kind whatsosver shell be thrown therein.
The expense of any breakage, stoppage or demage resulting from the vielation of this rile shall be borne by the
tenant who, or whose smployees or agents, shall have caused it

5. Exeept for machines concerning or relating to the Permitted Use, as defined in the Lease, and
vending machines intended for the sole use of Tepant's emplayees and invitees, no vending machine or machines of
any description other than fractional horsepower office machines shall be installed, maintained or operated upon the

Premises without the written consent of Landlord.

6. Except as may concern or relate {o the Permitier Use, Temant shall not use or keep in or on the
Premises, the Building or the Perking Facilities any kerotens, gasoline or other inflammabie or combustible fluid or
material. Metwithstanding anything to the contrary in the Lease or in these Rules and Regulations, Tenant shall not
cperate & target range nor store or detongte any explosives within the Premises or on the Real Property.

7. Except as may concern o relate to the Permitied Use, Tenant shall not use, keep or permit to be
used or kept, any foul or noxjous gas or substance in or on the Premises or on the Real Property, or pennit or allow
the Premises or the Parking Facilities to be occupied or used in & menner unressonably offensive ar ohjectlonable o
Landlord or other occupants of the Building by reason of nofse, odors, o vibrations, or inierfers in any way with
cther Tenanis or those having business therein. Notwithstanding anything to the contrary in the Lease or in these
Rules and Regulations, Tenant shall not test lights, sirens or harns on the Premises or the Real Property at any time,

2. Except as may concern or relate to the Permitted Use, Tenant shall not bring into or keep within
the Building, the Premises or the Parking Facilities sny animuls {except seelog sye dogs), birds, bicycles or other

vehiclas

EXHIBIT
I



o Except as may concern ot relale t© the Permitted Use, no epoking shall be done or permitted on
the Premises, nor shall the Premises be used for the storage of merchandise, for lodging or for any impmper,
ob_;ectmnab]e or immoral purposes. Notwrfhsta.ndmg the forsgoing, Underwriters' laboratory-approved equipment
and microwaye ovens may be used in the Premises for heating food aud brewing coffes, tea, hot chocolate and
similar beverages, provided that such use is {n accordance with all applicable federal, state and city laws, codes,
ordinances, rules and regulations, and does not cause odors which are objectionable to Landlord and other tenants.

10. Except as to those persons whe are in Police custody, Landlord reserves the right to exclude or
expel fom the Buifding any person who, in thejudgment of Landlord, is intoxicated or under the influence of liguor
or drugs, or who shall in any manger do any act in viclation of any of these Rules and Regulations. Motwithstanding
anything 1o the contrary in the Lease or in these Rules and Regulations, Tenant shall not, except & required by law,
release combative pessons, felons, persons under wartant or persons with heslth problems in or about the Premises.

il. Tenant, its erployees apd agents shall not leiter i the entrances or corridors, nor In any way
obstruct the sidewalks, lobby, halls, stabrways or elevators, znd shall use the same only as a means of inpress and

eprass for the Premises.

12 Tenant shall store a1} itz trash and garbage within the interior of the Premises. No material sheil be
placed in the trash boxes or receptacles if such materfal is of such nature that it may not be dispesed of in the
ordinary and sustomary manner of removing and disposing of trash and garbage without violation of any law or
crdinance governing such disposal. AH trash, garbage zad refuse disposal shall be made only through entry-ways
and elevators provided for such purpeses at such times as Landiord shall desigrate.

13, Tenont shall comply with afl sefety, fire protsction and evaguation procedures and regulations
established by Landlord or any gevernmental agency. .

14 Tenant shall assumé any and all responsibility for protecting the Premises from theil, robbery and
pilferage, which includes keeping doors locked zad other means of enfry to the Premises closed.

15. Mo awnings or othey profection shal] be attached to the ontside walls of the Building without the
prior written consent of Landlord.

16. ° The sashes, sash doors, skylights, windews, and doors that reflect or admit Hght and air into the
hafls, passageways or other public places in the Building shall not be covered or obstructed by Tenant, nor shall any

bottles, parcels or other articles be plased on the windowsills,

17 Food vendors shall be allowed in the Premizes upon receipt of 4 written reguest from the Tenant.
Under o circuwmstance shall the foed vendor display Heir producis in a pubhc or common area including corridors
and elevator Iobbies. Any faflure to comply with this rule shall result in immediate permanent withdrawal of the

vendar from the Building

18, Tenant must comply with reasonable requests by the Landiord concerning the informing of their
employees of ltems of Importance to the Landlord.

19 Tenant shall comply with any non-smoking ordinance adopted by any applicable governmentz}
anthority.

20, The washing and/er detailing of or, the installation of windshields, radios, telephones in or general

work on, automobiles shall be allowed oaly on the Exclusive Parking Area.

21 Landlord veserves the right at any fime to change or rescind any one or wors of these Rules and
Regulations, or to make such other and further reasonable Rules and Regulations as in Landlord’s judgment may
from iime to time be reasonably necessary for the management, safety, care and cleantiness of the Premises and
Building, and for the preservation of good order therein, as well as for the convenience of ether occupants and
tenants therein, provided such changes, rescissions or additions do not materfally nterfere vlvith the Permited Use.

EXHIBIT D
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Tenant shall be deemed to have read these Rules and Regnlations and to have agreed to abide by them as a condition
of its ovcupancy of the Fremises,

EXHIBITD
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. EXHIBITE
FURNITURE
B7 12 Cubicles, 21 High Partition Offices
A2E 42 Cubicles, 17 High Pariition Offices
Total: 54 Cubleles and 38 High Partition Offices
Each Cubicle is 907 x 72", inchides working surface, hanging
Statienery trays, keyboard tray, one drawer, ceble route, litable

Panel for network and slectrical sockets.

(ses drawings on following pages)
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