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City Of Oakland Redevelopment Agency

- TRIPLE NET LEASE

THIS LEASE is made this 7" day of August, 2006 (the “Execution Date”), by and
between the City of Oakland Redevelopment Agency, (with its successors called “Landlord”),
and Oakland Maritime Support Services (“OMSS”), a California corporation (“Tenant”).

RECITALS:

WHEREAS, Oakland Base Reuse Authority (“OBRA™), a Joint Powers Authority
Composed of the City Of Oakland and the City of Oakland Redevelopment Agency under the
California Joint Exercise of Powers Act as set forth in Title 1, Division 7, Chapter 5, Article 1 of
the Government Code of the State of California (Government Code § 6470 et seq.), on August 7,
2003 (“Conveyance Date”), received title from the United States Department of the Army
(“Army”) to the property formerly known as the Oakland Army Base (“Army Base™);

WHEREAS, Landlord is subject to agreements with the United States Department of the
Army and the State of California that impose restrictions on the use of the Army Base property,
including the “Premises” (as defined in Paragraph 1.2 below), and require the investigation,
remediation and monitoring of environmental conditions existing on said property including the
Premises;

WHEREAS, OBRA, pursuant to an agreement with the City of Oakland and Landlord,
transferred all of its rights and obligations to portions of the Army Base, including the Premises,
to Landlord on August 7, 2006 (the date of conveyance is referred to herein as the (“Landlord
Conveyance Date”);

WHEREAS, Landlord desires to lease the Premises to Tenant upon the terms and
conditions set forth herein and Tenant desires to lease said property from Landlord upon said
same terms and conditions; and

Now, THEREFORE, in consideration of the terms, covenants and conditions hereinafter
set forth, Landlord and Tenant hereby agree as follows:

i BASIC PROVISIONS:
1.1 Parties:
(a) Landlord:  City of Oakland Redevelopment Agency

(b) Tenant: Oakland Maritime Support Services, a California
corporation

1.2 Premises: On August 7, 2006, approximately 704,859 square feet (which
includes approximately 7,200 square feet for the Maintenance Area described below and
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1,248 square feet for the Scale Area) of fenced yard space at 2500 Alaska Street, Oakland,
California at the Army Base and designated on Exhibit B (the “Premises”). The statements
of square footage herein will be binding on the parties for the purposes of this Lease.

1.3 Use of Premises:

Except as sct forth herein, the sole purpose for which the Premises may be used is the customary
activities and functions consistent with maritime support services, including but not limited to:
(i) the storage of truck tractors, containers and trailers by subleasing space to owner/operators
and trucking companies; and (ii) the operation of mini-mart, truck scale, truck repair and
maintenance, tire repair, container repair, and trailer repair, trans-loadin g services, fueling
services, truck insurance services, occupational medical center including but not limited to DMV
services, physical examinations, drug testing, and fingerprinting,

To the extent Tenant performs any maintenance or repair on vehicles at the Premises, such
maintenance or repair shall be performed only in the area designated on Exhibit B as the
“Maintenance Area.”

To the extent Tenant stores shipping containers or other item(s) consistent with this Paragraph on
the Premises, there shall be a 10-foot setback area from all fence lines in which the storage of
shipping containers, or any other item(s), shall not exceed fifteen feet in height, and a 50-foot
height limit for shipping container storage, or any other item(s), outside the setback arca and
within the Premises.

Tenant shall be permitted to place a mobile office unit on the Premises. Said mobile office unit
shall be removed upon the expiration or termination of this Lease and Tenant shall maintain and
keep said mobile office unit in good repair in accordance with the provisions of paragraph
11.1(b) herein.

1.4 Base Rent: $56,227.95 per month (616,307 square feet x $0.09) As of
November 1, 2006 the Base Rent will increase to $63,437.31 per month (704,859 square feet
x $0.09)

1.5 Intentionally Omitted.
1.6  Intentionally Omitted.
1.7 Security Deposit: $70,000.00
1.7.1  Utility Security Deposit: $0.00
1.8 Lease Commencement:
(a) Lease Commencement Date: August 7, 2006

(b) Rent Commencement Date:  August 7, 2006
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1.9 Lease Expiration Date:

The initial term of this Lease shall commence on the Lease Commencement Date (as defined in
Paragraph 1.8(a)), and unless sooner terminated as hereinafter provided, shall continue on a
month-to-month basis until terminated:

(1) By Tenant as to (a) all of the Premises, or (b) a portion of the Premises one (1) or more acre
in size and possessing an independent ingress and egress, upon thirty (30) days prior written
notice given to Landlord; or

(2) By Landlord as to all or any portion of the Premises upon thirty (30) days written notice
given to Tenant.

In the event of a termination as to a portion of the Premises by either Landlord or Tenant under
the conditions described by this Paragraph 1.9, the portion so terminated shall be clearly
described in the notice and the Base Rent and any other provision hereof based upon the rentable
area of the Premises will be reduced by an amount allocable to the portion of the Premises so
terminated.

1.10 Minimum Insurance Coverage:

Commercial General Liability Insurance: $2,000,000.00
Worker’s Compensation Insurance: Statutory limits
Employer’s Liability Insurance: $1,000,000.00
Business Automobile Liability Amounts: $1,000,000.00

L.11  Addresses for Payments (including Rent and Utilities):

City of Oakland Real Estate Division
250 Frank Ogawa Plaza, Room 4314
Oakland CA 94612

Atin: OARB Project Manager

Address for Notices:

To TENANT: To LANDLORD:

Oakland Maritime Support Services City of Oakland Real Estate Division
2505 Bataan Avenue 250 Frank Ogawa Plaza, Room 4314
QOakland, CA 94607 Oakland, CA 94612

Attn: OARB Project Manager
Fax: 910 - BEF-\00F

With copy of notices to:

Fax: (510) 238-2936
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1.12  Real Estate Broker(s): None.

1.13  Exhibits and Other Attachments: The following exhibits and other
attachments are attached to this Lease and made a part of this Lease for all purposes.

Definitions

Premises

Addendum Regarding Hazardous Materials
Summary of Covenant to Restrict Use of Property
Summary of Oakland Army Base Remedial Action Plan/Remedial
Management Plan (“RAP/RMP”)
INTENTIONALLY OMITTED

Tenant Hazardous Substances Disclosure Certificate
INTENTIONALLY OMITTED

Rules and Regulations

Move Out Standards

SESRoY S

aial- Tt

Each reference in this Lease to any provision in the Basic Provisions will be construed
to incorporate all of the terms provided under such referenced provision. In the event of any
conflict between a provision in the Basic Provisions and a provision in the remainder of this
Lease, the latter will control.

1
/
I
//
I
I/
I
I/
I
I
/!

/I
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LANDLORD:

CITY OF OAKLAND REDEVELOPMENT AGENCY,

a pohucal subd1v151o11 of the State of California

By: ﬁ:@ fr

Debqffah A. Edgerly
Agency Administrator

Date: 2 !d/%

Approved as to Form:

o (/// '
Agency Cdpnsel
TENA% ?ﬁ

Its: [42/’;’3"{ VDR
(insert title)

Date: ?/“’ ’ S

(signature)

(print name)
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CITY OF OAKLAND REDEVELOPMENT AGENCY

TRIPLE NET LEASE
2. DEMISE.

2.1 Premises. For the Term, Landlord leases the Premises to Tenant and Tenant
leases the same from Landlord, all upon and subject to the terms, covenants and conditions of
this Lease.

2.2 Relocation of the Premises. Upon thirty (30) days written notice to Tenant,
Landlord may relocate the Premises to another space at the Army Base consisting of
approximately the same or greater rentable area with approximately the same street frontage,
provided, that: (i) Landlord will pay all of Tenant’s reasonable moving and relocation expenses,
and (ii) the Base Rent will be decreased to reflect any diminishment in the size of the new space.

2.3 No Commitment for Future Conveyance. TENANT UNDERSTANDS THAT
THIS LEASE IS NOT AND DOES NOT CONSTITUTE A COMMITMENT BY LANDLORD
TO ANY RENEWALS OR EXTENSION OF THE USE AUTHORIZED HEREIN FOR A
TERM BEYOND THAT PROVIDED IN THE BASIC INFORMATION OF THIS LEASE
OR TO ANY FUTURE REUSE OR DISPOSAL AND THIS LEASE DOES NOT CREATE
ANY RIGHT OR EXPECTATION FOR TENANT TO ACQUIRE THE PREMISES, IN
WHOLE OR IN PART.

% ACCEPTANCE OF PREMISES.
3.1 Physical and Environmental Conditions.

(a) Tenant acknowledges that it has conducted a thorough investigation and inspection of
the Premises, and based on its investigation and inspection accepts the physical condition and
current level of environmental hazards on the Premises and deems the Premises to be safe for
Tenant’s intended use. As an investigation aid, Tenant acknowledges that it has been provided
the opportunity to review and inspect the (1) Army’s Final Environmental Bascline Survey for
Transfer (“FEBST”), a report detailing the level of environmental hazards on the Army Base,
including the Premises, as of April 25, 2003, and (2) the Oakland Army Base Remedial Action
Plan (“RAP”) and Risk Management Plan (“RMP”) approved by the State of California on
September 26, 2002. The RAP/RMP sets forth remedies for the clean up and removal hazardous
materials presently on Army Base property or which may subsequently be discovered on Army
Base Property.

(b) Tenant further acknowledges that the RAP/RMP impose certain restrictions on the use
of Army Base property, including the Premises. Accordingly, Tenant acknowledges and agrees
that it has (1) reviewed the RAP/RMP summary as set forth in Exhibit E to this Lease, and (2)
reviewed and accepts the Army Base property use restrictions detailed in Exhibit D to this Lease.
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(c) As set forth in detail in the Hazardous Materials Addendum to this Lease, Tenant
acknowledges and agrees that it will be responsible for all damages, liabilities, losses, fines,
penalties, fees and claims arising out of Tenant’s period of use and possession of the Premises.

3.2 Opportunity to Inspect for Lead-Based Paint and Asbestos Containing
Material. Landlord hereby notifies Tenant that the Premises were built prior to 1978 and may
contain lead-based paint and asbestos. Lead from paint, paint chips, and dust can pose health
hazards if not managed properly. Landlord recommends Tenant obtain a risk assessment or
inspection for possible lead-based paint hazards and asbestos. Tenant acknowledges that
available information concerning (i) known lead-based paint and/or lead-based paint hazards, (1)
the location, if any, of lead based paint and/or lead-based paint hazards, and (iii) the condition of
painted surfaces is contained in the EBS and FEBST and has been made available to the Tenant.
Additional information pertaining to lead-based paint and/or lead-based paint hazards is
available in a Lead-Based Paint Report dated October, 1997 prepared by the U.S. Army Corps of
Engineers, and such report is available for Tenant’s review at the Landlord’s offices during
normal business hours. Tenant further acknowledges that the Landlord has no knowledge
regarding asbestos within the Premises other than what has been provided by the Army, and has
conducted no independent investigations or studies regarding the friable and non-friable asbestos
within the Premises. Tenant further acknowledges that it has had the opportunity to conduct a
risk assessment or inspection of the Premises for the presence of lead-based paint and/or lead-
based hazards and asbestos and asbestos containing material prior to execution of this Lease.

3.3 Acceptance in AS-IS Condition. The Premises are being accepted by Tenant
in their current condition, “AS-1S” and “WITH ALL FAULTS” and, as such, Landlord
makes no warranty concerning the state of repair or physical condition of the Premises, the
Building or the Army Base or as to the Premises’ usability generally or as to its fitness for any
particular purpose, including the use identified in the Basic Provisions. Tenant acknowledges
that Landlord has made no commitment to alter, remodel, repair or improve the Premises and
no representation respecting the condition of the Premises.

4. RENT. All amounts due hereunder from Tenant to Landlord, whether designated as
Base Rent, Additional Rent, Utility Payments, Late Charges, interest or otherwise, will be
deemed “renf’ or “Rent’ hereunder. Unless Tenant is otherwise directed in writing by the
Landlord, all Rent will be paid to the addresses set forth in the Basic Provisions. All Rent will
be made by check payable to “City of Oakland Redevelopment Agency” drawn on a bank doing
business in the State of California. From the Rent Commencement Date, Tenant will pay
Landlord, without prior notice, demand, offset or deduction (except as expressly provided
herein), the following rent:

4.1 Base Rent. Tenant will pay the Base Rent (prorated for any partial month) in
advance on the first day of each month during the term hereof.

4.2 Intentionally Omitted..

4.3 Late Payments. If any amounts payable hereunder from Tenant are not received
by Landlord when due, then Tenant will also pay to Landlord a late charge of ten percent (10%)
of the past due amounts (“Late Charge”). The parties agree that this Late Charge is a fair and
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reasonable estimate of the extra costs (including, without limitation, processing and accounting
charges) Landlord will incur by reason of the late payment. Acceptance of any Late Charge will
not constitute a waiver of Tenant’s default with respect to such overdue amount, or prevent
Landlord from exercising any of its other rights and remedies. Any amounts overdue from
Tenant hereunder will accrue interest from the date due at the Prime Rate plus four percent (4%)
per annum, compounding annually, but in any event, shall not exceed the maximum interest rate
allowed by law. If Tenant is late in the payment of Base Rent for two (2) consecutive months,
Landlord may require Tenant to pay Base Rent in advance on a quarterly basis. If any check or
other payment device is returned due to insufficient funds or any other reason, Landlord may
require all future payments to be made by money order or cashier’s check.

5. SECURITY DEPOSIT.

To secure its obligations under this Lease, Tenant will deliver to Landlord the Security
Deposit. If Tenant defaults on any provision of this Lease, Landlord may, without prejudice to
any other remedy it has, apply all or part of the Security Deposit to (a) any rent or other sum in
default; (b) any amount that Landlord may spend or become obligated to spend in exercising
Landlord’s rights under Paragraph 19; and/or (c) any expense, loss, or damage that Landlord may
suffer because of Tenant’s default. Landlord may, however, apply to Security Deposit to any
default hereunder. Tenant waives the provisions of California Civil Code section 1950.7, and all
other provisions of law now in force or that become in force after the date of execution of this
Lease, that provide that Landlord may claim from a security deposit only those sums reasonably
necessary to remedy defaults in the payment of Rent, to repair damage caused by Tenant, or to
clean the Premises. Neither the payment of the Security Deposit nor the application thereof by
Landlord, as provided herein, will be a bar or defense to any action in unlawful detainer or to any
action which Landlord may at any time commence for a breach of any provision of this Lease. If
Landlord disposes of its interest in the Premises, Landlord may deliver or credit the Security
Deposit to Landlord’s successor in interest in the Premises and thereupon be relieved of further
responsibility with respect to the Security Deposit. Landlord may commingle the Security
Deposit with other funds. Following any application of the Security Deposit or any portion
thereof, Tenant will, within five (5) days following Landlord’s demand, restore the Security
Deposit to their full original amount, and Tenant’s failure to restore the Security Deposit will be
deemed an Event of Default under this Lease without further notice or cure period. In the event
of bankruptcy or other insolvency proceedings filed by or against Tenant, the Security Deposit
will be deemed to be applied first to the payment of Rent and other charges due Landlord for all
periods prior to the effective date of such proceedings. If Tenant 1s not in default at the
termination of this Lease, Landlord will return any remaining Security Deposit upon receipt of
Tenant’s forwarding address, or as provided by law, whichever is later. Tenant will not assign or
encumber the Security Deposit or attempt to do so, and Landlord will not be bound by any such
assignment or encumbrance. Regardless of any assignment, Landlord may return the Security
Deposit to the original Tenant. Interest will not accrue on the Security Deposit.

6. UTILITIES.

6.1 Provision of Utilities. During the Term of this Lease, and provided Tenant has
not committed an Bvent of Default hereunder, the Landlord may, at its sole option, provide
electric, natural gas, potable water and sanitary sewer services for the Premises directly or
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through a provider. Landlord reserves the right to change the rates charged Tenant for such
utilities from time to time following not less than fifteen (15) days prior written notice. In the
event Landlord elects to terminate provision of any utility service provided under this Lease, the
Landlord will provide at least thirty (30) days written notice to Tenant, and Tenant will assume
responsibility for obtaining and paying directly for all such service.

6.2 Utility Facilities and Distribution Systems. The Tenant will at all times during
the Term of this Lease immediately report to Landlord (not to any provider) any problems
Tenant may have with the utility facilities and distribution systems, including but not limited to
those for electricity, gas, water and sewer. ‘

6.3  Other Utilities. Landlord will not provide cable television or telephone service.
Tenant will be responsible for directly contracting with providers for such services. Tenant will
obtain telephone service and cable television service directly through a qualified service
provider. Tenant acknowledges that there may be a limited number of telephone lines/pairs
currently available to the Premises. The cost of installing any additional telephone line capacity
will be the Tenant’s sole cost and responsibility.

6.4 Monthly Statement. Within 15 days following Tenant’s receipt of a monthly
statement, Tenant will pay to Landlord its proportionate share of the cost of producing and/or
supplying the utilities and other services furnished by Landlord, as well as the costs of operation
and maintenance of such utilities and the related administrative costs of Landlord (the “Utility
Payments”). Such Utility Payments will be included in Additional Rent. Any separate metering
of utilities required by Lapdlord or by its designated utility provider will be the responsibility of
Tenant and at Tenant’s cost, unless otherwise agreed by Landlord in writing.

6.5  Condition of Systems. Tenant acknowledges that the utility facilities and
distribution systems were installed and previously owned by the Army and may not be in
compliance with public utility or other statutory or regulatory code requirements and may not
have been maintained consistent with industry standards. Landlord cannot, therefore, guarantee
the continuity of utility service nor the quality or quantity of service supplied.

6.6  Interruptions of Utility Services. Landlord will not be liable or responsible to
Tenant or any other person or entity who may occupy the Premises from time to time, or to any
other tenant or otherwise (i) if any utility becomes unavailable from or is rationed by any public
utility company, public authority or any other person or entity supplying or distributing such
utility, (i) for any disruption in any utility service caused by the making of any repairs or
improvements or by any cause beyond Landlord’s reasonable control, and (iii) for a failure to
provide utility commodity of any specific quantity or quality. Any such interruption or failure to
provide a specific quantity or quality of utility service will not constitute a termination of this
Lease, or an eviction of Tenant, and/or give Tenant the right to reduce or abate Rent.

g2 USE OF PREMISES.

7.1 Permitted Use. Tenant will use and occupy the Premises only for the purpose set
forth in Paragraph 1.3 and no other, using and maintaining the Premises in a careful, sanitary and
proper manner. The Premises will not be used for any other purposes without prior written
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approval of the Landlord. All use or changes in use of the Premises will be consistent with: the
Initial Study/Mitigated Negative Declaration for Interim Leasing Program at the Army Base,
City of Oakland’s M-40 Industrial Zone regulations, and the Covenant to Restrict Use of
Property. Prior to any changes in the approved use, the Tenant will furnish, at Tenant’s expense,
any additional environmental analysis and documentation deemed necessary by the Landlord to
comply with NEPA, CEQA, the City of Oakland’s Environmental Review Regulations and other
applicable environmental laws and regulations. In granting approval for the change in use, the
Landlord may impose such additional environmental protection provisions as it deems
appropriate.

7.2 Prohibited Uses. Tenant will not cause anywhere within the Army Base, or
permit in the Premises, the following:

(a) any activity or thing contrary to applicable law, ordinance,
regulation, restrictive covenant, or insurance regulation whether now in force or hereafter in
force; or which is in any way extra-hazardous or could jeopardize the coverage of normal
insurance policies or increase their cost;

(b) any residential use of any kind;

(c) any liquidation, auction or bankruptcy sale;

(d) the sale or dispensing of any alcoholic beverages;

(e) waste or nuisance;

(0 cooking or heating food, except for uses consistent with the

operations of the mini-mart and except for incidental use of microwave ovens and beverage-
brewing devices, provided that the foregoing do not use a flame and are approved by
Underwriters Laboratories for residential use;

(g) overloading the floors or the structural or mechanical systems
serving the Premises; or

(h) obstruction or interference with the rights of other tenants or users
of the Army Base.
(1) construction or placement any item in or upon the Common

Areas,

7.3 No Interference With Landlord Environmental Operations. Tenant will not
conduct its operations, nor make any alterations, that would interfere with or otherwise restrict
Landlord’s operations or environmental clean-up or restoration action by the Landlord,
Environmental Protection Agency (EPA), State of California, the Army or their contractors.
Environmental clean-up restoration, or testing activities by these parties will take priority over
the Tenant’s use of the Premises in the event of conflict.
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7.4  Compliance with Laws. Tenant will at Tenant’s sole cost and expense faithfully
observe and promptly comply with all local, state and federal laws, statutes, ordinances and
governmental resolutions, orders, rules, regulations and requirements (including, by way of
example, building codes, Title 24, and the Americans With Disabilities Act of 1990) as amended
and with the requirements of any board of fire underwriters (or other similar body now or
hereafter constituted) whether now in force or which may hereafter be in force with respect to
Tenant’s use, occupancy, modification or possession of the Premises, Tenant’s business
conducted in the Premises or the design, equipment condition, use or occupancy of the Premises.
Without limiting the generality of the provisions of this Paragraph 7, as between Landlord and
Tenant, Tenant will make all alterations to the Premises, whether major or minor, reasonably
necessary to comply at any time with the requirements referred to in this Paragraph 7.

8. COMMON AREAS.

8.1 Landlord hereby grants to Tenant, for the benefit of Tenant, during the term of
this Lease, the non-exclusive right to use, in common with others entitled to such use, the
Common Areas as they exist from time to time, subject to any rights, powers, and privileges
reserved by Landlord under the terms hereof or under the terms of any rules and regulations or
restrictions governing the use of the Army Base.

8.2  Landlord or such other person(s) as Landlord may appoint, will have the
exclusive control and management of the Common Areas and will have the right, from time to
time, to establish, modify, amend and enforce reasonable rules and regulations with respect
thereto. Tenant agrees to abide by and conform to all such rules and regulations, as well as any
private conditions, covenants, and restrictions of public record now or hereafter affecting the
Premises and any amendment thereof, and to cause its employees, suppliers, shippers, customers
and invitees to abide and conform. Landlord will not be responsible to Tenant for the non-
compliance with said rules and regulations by other tenants or authorized users of the Army
Base.

8.3 Landlord will have the right in Landlord’s sole discretion, from time to time:
(i) to make changes to the Common Areas; (ii) to close temporarily any of the Common Areas so
long as reasonable access to the Premises remains available; and (iii) to do and perform such
other acts and make such other changes in, to or with respect to the Common Areas and the
Army Base as Landlord may, in the exercise of reasonable judgment, deem to be appropriate.
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9. BROKERS. Landlord and Tenant warrant that they have had no dealing with any finder,
broker or agent in connection with this Lease. Tenant will indemnify, defend and hold Landlord
harmless from and against any and all costs, expenses or liability for commissions or other
compensation or charges claimed by any finder, broker or agent based on dealings with Tenant
with respect to this Lease.

10. TENANT’S TAXES. Tenant will be separately liable for and will pay, before
delinquency, all possessory interest taxes payable with respect to this Lease, and all taxes levied
or assessed against or attributable to any personal property or trade fixtures in the Premises.

11. ALTERATIONS, REPAIRS AND MAINTENANCE.
11.1 Repairs and Maintenance.

(a) Landlord will repair and maintain the Common Areas. To the
extent any such maintenance and repairs are caused in part or in whole by the act, neglect or
omission of any duty by Tenant or Tenant Parties, then Tenant will pay to Landlord, as
Additional Rent, the entire cost of such maintenance and repairs. Landlord will have no
obligation to make repairs under this Paragraph 11.1(a) until a reasonable time after receipt of
written notice of the need for such repairs. Tenant expressly waives the benefits of any statute
(including, without limitation, the provisions of subsection 1 of Section 1932, Section 1941 and
Section 1942 of the California Civil Code and any similar law, statute or ordinance now or
hereafter in effect) which would otherwise afford Tenant the right to make repairs at Landlord’s
expense (or to deduct the cost of such repairs from rent due hereunder) or to terminate this
Lease because of Landlord’s failure to keep the Premises in good order, condition and repair.

(b) Tenant Responsibility. Tenant will provide, at its cost and
expense, all labor, supervision, materials, supplies, and equipment necessary for the repair and
maintenance of the Premises, including, without limitation, the repair and maintenance of the
mobile office unit described in Paragraph 1.2. Tenant’s repair and maintenance responsibilities
include janitorial, internal security and refuse disposal, the maintenance of all interior doors,
walls, and windows, ceiling tiles, flooring, the interior surfaces of the exterior walls, and the
plumbing, electrical, heating, air conditioning and ventilating equipment and fixtures within the
Premises and all telecommunications equipment and intrabuilding network cabling within the
Premises. If the Premises is a “single tenant” building, then Tenant will also, at its cost and
expense maintain the grounds, facilities, equipment and any utility infrastructure directly
serving or situated within the Premises.

(c) Pest Control and Abatement. Tenant will be responsible for
providing the necessary abatement and control against insects, weeds, fungi and pests within the
Premises, including but not limited to routine treatment and other abatement actions deemed
necessary by the Landlord. Prior to any action or application of any chemical treatment, the
Tenant will coordinate any planned action with Landlord.

(d) Landlord’s Remedy. In the event Tenant fails to perform

Tenant’s obligations under this Paragraph, Landlord will give Tenant notice to do such acts as
Landlord deems are reasonably required to perform its obligations. If Tenant, within ten ( 10)
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days after notice from Landlord, fails to commence to do the work and diligently prosecute it to
completion, then Landlord will have the right (but not the obligation) to do such acts and
expend such funds at the expense of Tenant as are reasonably required to perform such work.
Any amount so expensed by Landlord will be paid by Tenant promptly after demand as
Additional Rent. Landlord will have no liability to Tenant for any damage, inconvenience or
‘nterference with the use of the Premises by Tenant as a result of performing any such work.

11.2  Alterations.

(a) Tenant will not make or permit alterations, improvements or
additions (including Fixtures) in or fo the Premises (collectively “Alterations’) without
Landlord’s prior, written consent. Tenant’s request for such consent will be in writing,
accompanied by proposed detailed plans and specifications. Tenant will also submit to
Landlord a narrative description of all proposed Alterations on the Premises, with the projected
schedule and costs thereof, and an analysis as to how and why such Alterations will or will not
be visible from the exterior of the Premises, or affect any historically significant features, or be
substantially likely to adversely affect the environmental cleanup of the Army Base, human
health, or the environment, or adversely impact the structural integrity of the Premises.
Landlord may require Tenant to provide Tandlord, at Tenant’s cost and expense, a payment and
performance bond in an amount equal to the estimated cost of such Alterations to insure
Landlord against any liability for any mechanic’s and materialmen’s liens and to insure
completion of the work. Tenant may engage its own contractors to perform remodel work upon
written approval by Landlord. Any and all plans must be submitted to Landlord for approval,
and building permits and City approvals must be obtained prior to commencement of any
construction remodeling. All alterations, additions and improvements constructed by Tenant
will remain the property of Tenant during the Lease Term but will not be damaged, altered, or
removed from the Premises. At the expiration or sooner termination of the Lease Term, all
alterations, additions, or improvements will be surrendered to Landlord as a part of the realty
and will then become Landlord’s property. Tenant will promptly notify Landlord of the value
thereof for insurance and tax purposes. Tenant will hold Landlord forever harmless against any
and all claims, expenses (including taxes) and liabilities of every kind which may arise out of or
in any way be connected with any work performed by or on behalf of Tenant.

(b) Before Tenant undertakes any work or Alterations which will
disturb any known friable or non-friable ashestos or ACMs, the Tenant will prepare a plan
stating how it will handle any such asbestos or ACMs as part of its descriptive narrative
submittal to Landlord and obtain its review and approval of the plan.

(c) Tenant will give Landlord written notice not less than ten (10)
days notice prior to the commencement of any work by or on behalf of Tenant, and Landlord
will have the right to post notices of non-responsibility as permitted by law. All Alterations,
repairs and replacements by Tenant will be of a quality and class at least equal to the original
work and performed in a good and workmanlike manner. Tenant will ensure that all work is
performed in a manner that does not obstruct access to or through the Army Base or its
Common Areas and that does not interfere either with other tenants’ use of their premises or
with any other work being undertaken at the Army Base. Tenant will take all measures
necessary to ensure that labor peace is maintained at all times. Before construction begins,
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Tenant will deliver to Landlord reasonable evidence that damage to, or destruction of, the
Alterations and Premises during construction will be covered either by the policies that Tenant
is required to carry under Paragraph 14 or by a policy of builder’s all-risk insurance in an
amount approved by Landlord. If Landlord requires Tenant to provide builder’s all-risk
insurance for the proposed Alterations, Tenant will provide to Landlord a copy of the policy,
any endorsements, and an original certificate of insurance that complies with Paragraph 14.
Tenant will cause each contractor and subcontractor to maintain all workers’ compensation
insurance required by law and liability insurance (including property damage) in amounts
reasonably required by Landlord. Tenant will give Landlord opportunity to supervise all work.
Should Tenant make any Alterations without Landlord’s prior written approval, or in violation
of such approval or the requirements of this Paragraph, Landlord may, at any time during the
Term, either remove any part or all of the same on Tenant’s behalf and at Tenant’s expense, or
require that Tenant do so.

12.  LIENS. Tenant will not permit any lien on any part of the Premises or the Army Base
allegedly resulting from any work or materials furnished or obligations incurred by or for
Tenant. Landlord may cause such liens to be released by any means it deems proper, including
payment, at Tenant’s expense and without affecting Landlord’s rights.

13. ENTRY.

13.1 Landlord may enter any part of the Premises at all reasonable hours (or in any
emergency or suspected emergency, at any hour), to (a) inspect, test, clean, or make repairs,
alterations and additions and take remedial actions with respect to environmental matters as
Landlord believes appropriate in its sole discretion, or (b) provide any service which Landlord is
now or hereafter obligated to furnish to tenants of the Army Base. Tenant further acknowledges
that the Landlord and its authorized representatives have the right to enter the Premises at any
time for any purpose necessary in connection with government purposes. Portions of the utilities
systems serving the Army Base may be located within the Premises. The Tenant agrees to allow
Landlord and its utility suppliers access to the Premises for operation, maintenance, repair and
replacement of these systems. Tenant hereby waives any claim for abatement of rent or for
damages for any injury, inconvenience to or interference, loss of occupancy or quiet enjoyment
caused by any entry.

13.2  Tenant acknowledges the Army’s right-of-access under the Oakland Army Base
Quitclaim Deed specifically provides the right for Army, its officials, agents, employees,
contractors and subcontractors to enter, upon reasonable notice, the Premises for the
purposes of performing environmental investigation, remediation or other corrective actions
of environmental conditions. Tenant acknowledges and consents to DTSC’s right-of-access
under the Covenant to Restrict Use of Property to the Army Base, including the Premises, to
perform inspections, monitoring and other activities consistent with the CRUP or as deemed
necessary by DTSC.

13.3  Upon reasonable notice to Tenant and without limiting the generality of the
foregoing, Landlord and/or the Army and their authorized representatives have the right to enter
upon the Premises for the following purposes:
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(a) To conduct investigations and surveys, including, where necessary,
drilling, soil and water sampling, test pitting, testing soil borings and other activities:

(b) To inspect field activities of Landlord or the Army and its employees,
agents, contractors and subcontractors;

(c) To conduct or verify any test, investigation, issue or survey relating to the
implementation of the RAP/RMP, FOSET or environmental conditions at the Premises or to
verify any data submitted to the U.S. EPA or California EPA, Department of Toxic Substances
Control (DTSC) or any other relevant agency of the City of Oakland, County of Alameda, State
of California or federal government relating to such conditions;

(d) To construct, operate, maintain, or undertake any other response or
remedial action including, but not limited to, monitoring wells, pumping wells, and treatment
facilities; and

(e) To conduct environmental compliance audits.

13.4  Any inspection, survey, investigation, or other response or remedial action, to the
extent practicable, will be coordinated with representatives designated by Landlord and Tenant
so as to minimize the disruption of Tenant’s use of the Premises. If Tenant’s use of the Premises
is substantially disrupted because of actions taken by Landlord as set forth herein, the Tenant
will be entitled to a Rent Adjustment (as defined in Exhibit A) for the period of disruption.
Tenant will have no other claim or cause of action against Landlord on account of the disruption.

13.5 Tenant agrees to comply with the provisions of any health or safety plan in effect
during the course of any of the response or remedial actions set forth here.

13.6 Tenant will not conduct or allow Tenant Parties, its assigns or sublessees to
conduct any subsurface excavation, digging, drilling or other disturbance of the surface without
the prior written approval of the Landlord. Tenant will be prohibited from tampering or
interfering with any facilities, such as testing and remediation equipment, installed by Landlord
or the Army.

14. INDEMNIFICATION AND EXCULPATION

14.1 Tenant will indemnify, defend and hold and save Landlord and its employees,
officers, directors, shareholders, partners and agents (each an “Indemnitee”) harmless from all
fines, suits, losses, costs, expenses, liabilities, claims, demands, actions, damages and judgments
(“Liabilities”) suffered by, recovered from or asserted against the Indemnitee, of every kind and
character, resulting from (i) the operation, condition, maintenance, use or occupancy of the
Premises, (ii) any bodily injury, death or property damage occurring in or about the Premises,
(iii) any act, omission or negligence of Tenant or its agents, or (1v) any breach or default in the
performance in a timely manner of any obligation on Tenant’s part to be performed under this
Lease. Tenant, as a material part of the consideration to Landlord, hereby assumes all risk of
damage to property or injury to persons, in, upon or about the Premises arising from any cause,
and Tenant, on behalf of itself and its Indemnities, hereby waives, to the fullest extent permitted
by law, all claims against Landlord and/or its Indemnities for personal injury or death, loss of,
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damage or destruction of any tangible or intangible property, including economic losses and
consequential and resulting damages. Without limiting the foregoing, Landlord and its Indemnities
will not be liable for the following: (i) any loss of or damage to property of Tenant or of others
located in the Premises, by theft or otherwise, (ii) any injury or damage to persons, property,
and/or the interior of the Premises resulting from tire, explosion, falling sheetrock, gas, electricity,
water, rain, snow or leaks from any part of the Premises or the building where the Premises are
located or any other acts of God, (iii) any injury or damage caused by other tenants or any
person(s) either in the Premises or the Army Base, or by occupants of property adjacent to the
Premises or the Common Areas, or by the public or by the construction of any private, public or
quasi-public work; or (iv) any latent defect in the construction of the Premises. Any exculpation
clause will not apply to claims against Landlord to the extent that a final judgment of a court of
competent jurisdiction establishes that the injury, loss, damage or destruction was proximately
caused by Landlord’s gross negligence, fraud, willful misconduct or violation of law.

142 Landlord will indemnify, defend and hold and save Tenant and its related
Indemnitees harmless from and against all Liabilities suffered by, recovered from or asserted
against Tenant and its related Indemnitees, of every kind and character, resulting from any injury
or damage to person or property within the Property but only to the extent caused by the gross
negligence or intentional misconduct of Landlord or its agents.

14.3 If any such proceeding is brought, the indemnifying party will retain counsel
reasonably satisfactory to the indemmified party to defend the indemnified party at the
indemnifying party’s sole cost and expense. All such costs and expenses, including attorneys’
fees and court costs, will be a demand obligation owing by the indemnifying party to the
indemnified party. The indemnifying party’s obligations under this Paragraph will survive the
termination or expiration of this Lease. Any exculpation clause will not apply to claims against
Landlord to the extent that a final judgment of a court of competent jurisdiction establishes that
the injury, loss, damage or destruction was proximately caused by Landlord’s gross negligence,
fraud, willful misconduct or violation of law. The indemnification provisions herein are
independent of the parties’ insurance obligations herein, and neither party’s obligation to
indemnify will be limited or modified by such party’s insurance coverage or obligations herein.

15. INSURANCE

15.1 Tenant, during the term and any other period of occupancy, will, at its expense,
maintain insurance reasonably satisfactory to Landlord, but in no event less than:

(a) Commercial General Liability insurance with combined single limits not
less than $2,000,000.00, for personal injury or death and property damage occurring in or about
or related to the use of the Premises or Tenant’s or Tenant Parties’ use of the Army Base. Such
comprehensive general liability insurance will be extended to include a “blanket contractual
liability” endorsement insuring Tenant’s performance of Tenant’s obligation to indemnify
Landlord contained in Paragraph 14 and all of the other broadened liability features normally
contained in an extended liability endorsement coverage.

(b) “AIl Risk” or broad form insurance (including ecarthquake coverage 1f
available at commercially reasonable rates) for the full replacement cost of all Tenant’s property
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on the Premises and all fixtures and leasehold improvements in the Premises. Unless this Lease
is terminated upon damage or destruction, the proceeds of such insurance will be used to restore
the foregoing.

(c) Worker’s Compensation (as required by state law), and Employer’s
Liability insurance in the amount of not less than $1,000,000.00.

(d) Comprehensive business automobile liability insurance and where
applicable, garage liability insurance providing automobile liability insurance for liability arising
out of the ownership, operation, maintenance or use of “any auto” including owned, hired and
non-owned autos.

15.2  All policies required hereunder will be issued by carriers rated A-IX or better by
Best’s Key Rating Guide and licensed to do business in the State of California. Tenant’s policies
will name Landlord, the City of Oakland, and Landlord’s managing agent and any other person
or entity that Landlord may designate from time to time as additional insureds and loss payees,
with primary coverage non-contributing to and not in excess of any insurance Landlord may
carry, and will provide that coverage cannot be cancelled or materially changed except upon
thirty (30) days prior written notice to Landlord. Tenant’s general liability policies will be
endorsed as needed to provide cross-liability coverage for Tenant, Landlord, the City of Oakland,
and Landlord’s managing agent, and to provide severability of interests, and the coverage
afforded to Landlord, Landlord’s managing agent must be as broad as that afforded to Tenant.
Under no circumstances will the Tenant be entitled to assign to any third party rights of action
which the Tenant may have against Landlord. Landlord may require closure of Premises during
any period for which Tenant does not have the required insurance coverage. Further, Tenant will
be deemed to have self-insured and accepted the risk and liability as to any liability it fails to
insure as required herein. At least thirty (30) days prior to expiration of such policies, and
promptly upon any other request by Landlord, Tenant will furnish Landlord with copies of
policies, or certificates of insurance, evidencing maintenance and renewal of the required
coverage on ACORD 27, endorsement form CG-2011-1185 or other form acceptable to Landlord
in its sole discretion, and a copy of the endorsement to Tenant’s liability policy showing the
additional insureds. In the event Tenant does not maintain said insurance, Landlord may, in its
sole discretion and without waiving any other remedies hereunder, procure said insurance and
Tenant will pay to Landlord as Additional Rent the cost of said insurance plus a ten percent
(10%) administrative fee.

15.3  During the Term, and as an Operating Expense, Landlord will insure the Army
Base (excluding any property which Tenant is obligated to insure) against damage with All-Risk,
broad form insurance (including earthquake as commercially reasonable) and commercial
liability insurance, all in such amounts and with such deductibles as Landlord considers
appropriate. Tenant has no right to receive any proceeds from any insurance policies carried by
Landlord.

15.4  If the acts or omissions of Tenant or Tenant Parties, whether or not Landlord has
consented to the same, increase the cost of Landlord’s insurance, Tenant will pay the full cost of
any such increase as Additional Rent.
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16. MUTUAL RELEASE/WAIVER OF SUBROGATION. Notwithstanding anything to
the contrary set forth in this Lease, Landlord and Tenant each hereby release the other from any
and all liability or responsibility for any loss or damage to property located within the Premises,
the Army Base, the Common Areas or any portions thereof, or any contents caused by fire or any
other casualty, or accident during the Term of this Lease or any extensions thereof, even if such
fire, casualty, or accident may have been caused by the negligence (but not the gross negligence
or willful misconduct) of the other party or one for whom such party may be responsible;
provided, however, that the foregoing release will be effective only to the extent that the
releasing party is either compensated for its loss by insurance proceeds or such party would have
been compensated for its loss by insurance proceeds had it complied with the insurance
requirements imposed under Paragraph 15. Inasmuch as the above mutual waivers will preclude
the assignment of any aforesaid claim by way of subrogation (or otherwise) to an insurance
company (or any other person), each party hereto hereby agrees, if required by said policies, to
give to cach insurance company which has issued to it policies of fire and extended coverage
insurance, and other insurance, written notice of the terms of said mutual waivers, and to have
said insurance policies properly endorsed, if necessary, to prevent the invalidation of said
insurance coverage by reason of said waivers. To the extent either party is waiving 1fs
subrogation rights or is required to obtain waivers of subro gation rights with respect to its
insurance policies, any such waiver by either party is expressly conditioned on (1) such a waiver
not invalidating such party’s insurance policies and (2) the availability of waiver of subro gation
rights under such insurance policies.

17. DAMAGE OR DESTRUCTION. If the Premises or any part thereof are damaged by
fire or other casualty, Tenant will promptly notify Landlord.

' 171 Cancellation of Lease; Restoration of Premises. If the Premises are damaged
by fire or other casualty to the extent that material alteration or reconstruction is required in
Landlord’s sole opinion, Landlord may terminate this Lease by notifying Tenant within thirty
days after the date the damage occurs. If this Lease is not terminated upon expiration of thirty
days after the date the damage occurs, then Landlord within such period as reasonably necessary
will commence to repair and restore the Premises and any portion of the Army Base required for
access to the Premises, and will diligently complete the same, but Landlord is not required (a) to
expend more for such repair of the Premises than the net insurance proceeds reasonably allocable
to the Premises, or (b) to rebuild, repair or replace any of Tenant’s furniture, furnishings,
fixtures, personal property or equipment removable by Tenant under the provisions of this Lease
or which Tenant has insured or is required to insure under the provisions of this Lease.
Notwithstanding the above, if the damage to the Army Base or Premises was caused by the fault,
omission or negligence of Tenant or Tenant Parties, such damage will be repaired by and at the
expense of Tenant under the direction and supervision of Landlord, and there will be no
abatement of rent.

17.2  Intentionally Omitted.

17.3  Abatement of Rent. Provided the fire or other casualty was not the result of the
negligence or willful misconduct of Tenant or Tenant Parties, then Landlord will allow Tenant a
fair diminution of rent to the extent the Premises are rendered unusable due to such fire or other
casualty and are not used by Tenant. Such abatement will end on the date Landlord substantially
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completes its restoration obligations. Except as expressly provided to the contrary in this Lease,
this Lease will not terminate, and Tenant will not be entitled to damages or to any abatement of
rent or other charges, as a result of a fire or other casualty, repair or restoration. Tenant hereby
waives the provisions of California Civil Code Sections 1932(2) and 1933(4) which permit
termination of a lease upon destruction of Premises, and any other present or future statute that
may so permit.

18. CONDEMNATION. If all or substantially all of the Army Base or of the Premises is
taken for any public or quasi-public use under any governmental law, ordinance or regulation or
by right of eminent domain or is sold to the condemning authority in lieu of condemnation, then
this Lease will terminate when physical possession is taken by the condemning authority. If a
lesser but material portion of the Army Base is thus taken or sold (whether or not the Premises
are affected thereby). Landlord may terminate this Lease by notice to Tenant within thirty (30)
days after the taking or sale, in which event this Lease will terminate when physical possession
of the applicable portion of the Army Base or the Premises is taken by the condemning authority.
If the Lease is not terminated, rent payable will be reduced by the amount allocable to any
portion of the Premises so taken or sold, and Landlord, at its sole expense, will restore the
affected portion to substantially its former condition as far as commercially feasible. However,
Landlord need not spend more for such restoration of the Premises than the Premises’ allocable
share of the net compensation or damages received by Landlord for the part taken. Landlord will
be entitled to receive all of the compensation awarded upon a taking of any part or all of the
Army Base or Premises, including any award for any unexpired term of this Lease. Tenant may
seek an award in separate proceedings for its personal property, trade fixtures and moving
expenses.

To the extent that it is inconsistent with the provisions of this Paragraph 17, each party
hereto hereby waives the provisions of Section 1265.130 of the California Code of Civil
Procedure allowing either party to petition a court to terminate this Lease in the event of a partial
taking of the Premises.

19. DEFAULTS AND REMEDIES

19.1 Events of Default. The occurrence of one or more of the following events will
constitute an Event of Default hereunder by Tenant:

19.1.1 Tenant fails to make a payment on the date it is due hereunder; or

19.1.2 Tenant fails to comply with any other obligation under this Lease, and the
default is not remediable or, if remediable, continues unremedied for a period of ten (10) days
after written notice to Tenant, except that any failure by Tenant to provide access to Landlord or
the Army or their agents, representatives, and/or contractors as required herein will be deemed an
Event of Default hereunder without further notice or cure period; or

19.1.3 Tenant attempts any Transfer (as defined in Paragraph 20) except as
expressly permitted pursuant to Paragraph 20; or

19.1.4 Tenant will do, or permit to be done, anything which creates a lien or stop
notice upon the Premises or the Army Base; or
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19.1.5 Tenant commits a default under any other agreement with the Landlord
and/or City of Oakland whether or not relating to this Lease; or

19.1.6 To the extent permitted by law, in the event Tenant or any Guarantor
becomes insolvent, makes a transfer in fraud of creditors or an assignment for the benefit of
creditors, admits in writing its inability to pay its debts as they become due, or tiles a petition
under any Section or Chapter of the United States Bankruptcy Code or any similar law or statute;
or an order for relief is entered with respect to Tenant or any Guarantor in any bankruptcy,
reorganization or insolvency proceedings; or a pleading seeking such an order is not discharged
or denied within thirty (30) days after its filing; or the taking of any action at the corporate or
partnership level by Tenant to authorize any of the foregoing actions on behalf of Tenant; or a
receiver or trustee is appointed for all or substantially all assets of Tenant or any guarantor or of
the Premises or any of Tenant’s property located thereon in any proceedings brought by Tenant
or Guarantor, or any receiver or trustee is appointed in any proceeding brought against Tenant or
Guarantor and not discharged within thirty (30) days after appointment or Tenant or Guarantor
does not contest such appointment, or any part of Tenant’s estate under this Lease is taken by
process of law in any action against Tenant (but in the event that any provision of this Paragraph
is contrary to any applicable law, such provision will be of no force or effect); or

19.1.7 Tenant abandons the Premises; or

19.1.8 Three (3) times within any twelve-month period, Tenant fails to fulfill an
obligation under this Lease, even if Tenant thereafter cures such failure within the time provided.

Any notice specified above will serve as, and not be in addition to, any notice required
under California Code of Civil Procedure Section 1161 or otherwise regarding unlawful detainer
actions.

19.2  Remedies. On an Event of Default, Landlord may terminate this Lease by notice
to Tenant, or continue this Lease in full force and effect, and/or perform Tenant’s obligations on
Tenant’s behalf and at Tenant’s expense.

19.2.1 If and when this Lease is so terminated, all rights of Tenant and those
claiming under it will terminate and Tenant will immediately surrender the Premises to Landlord.
In such event, Landlord may recover from Tenant within a reasonable time thereafter:

(a) The worth at the time of award of any unpaid rent which had been
earned at the time of such termination; plus

(b) The worth at the time of award of the amount by which the unpaid
rent which would have been earned after termination until the time of award exceeds the amount
of such rental loss that Tenant proves could have been reasonably avoided; plus

(c) The worth at the time of award of the amount by which the unpaid
rent for the balance of the term after the time of award exceeds the amount of such rental loss
that Tenant proves could be reasonably avoided; plus
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(d) Any other amount necessary to compensate Landlord for all the
detriment proximately caused by Tenant’s failure to perform Tenant’s obligations under this
Lease or which in the ordinary course of things would be likely to result therefrom, including
but not limited to the unamortized principal balance of any suspended rent, moving allowance,
legal and other professional fees and other costs incurred by Landlord in connection with the
entering into of this Lease, using an amortization schedule equal to the initial term of this Lease
and a discount rate of the Prime Rate plus 4% per annum, plus (A) expenses for cleaning,
repairing or restoring the Premises; (B) expenses for altering, remodeling or otherwise
improving the Premises for the purpose of reletting, including installation of leasehold
improvements (whether such installation be funded by a reduction of rent, direct payment or
allowance to the succeeding lessee, or otherwise); (C) real estate broker’s fees, advertising costs
and other expenses of reletting the Premises; (D) costs of carrying the Premises such as taxes
and insurance premiums thereon, utilities and security precautions; (E) expenses in retaking
possession of the Premises; and (F) attorneys’ fees and court costs; plus

(e) Any other amounts in addition to or in lieu thereof that may be
permitted by law.

As used in Subsections (a) and (b) above, the “worth at the time of award” is computed
by allowing interest at the Prime Rate, plus four percent (4%) per annum (or at the maximum
rate permitted by law, whichever is less). As used in Subsection (c) above, the “worth at the
time of award” is computed by discounting such amount at the discount rate of the Federal
Reserve Bank of San Francisco at the time of award plus one percent (1%).

19.2.2 Landlord will have the remedy described in California Civil Code Section
1951.4 (Landlord may continue this Lease in effect afier Tenant’s breach, even if Tenant has
abandoned the Premises, and enforce all of Landlord’s rights and remedies under this Lease,
including the right to recover rent as it becomes due, if Tenant has the right to sublet or assign,
subject only to reasonable limitations).

19.2.3 Upon termination of this Lease, Landlord may enter the Premises and
dispose of Tenant’s property as herein provided, and may perform Tenant’s obligations
hereunder on Tenant’s behalf, Tenant will reimburse Landlord on demand for Landlord’s
attorneys’ fees and other expenses in doing so. This Paragraph 19.2.3 will survive expiration or
termination of this Lease.

19.3 Continuing Liability. No repossession, re-entering or reletting of the Premises
or any part thereof by Landlord will relieve Tenant or any Guarantor of its liabilities and
obligations under this Lease.

19.4 Remedies Cumulative. All rights and remedies of Landlord under this Lease
will be non-exclusive of and in addition to any other remedies available to Landlord at law or in
equity.

19.5 No Waiver. Landlord’s failure to insist on strict compliance with any terms
hereof or to exercise any right or remedy, does not waive the same. A receipt by Landlord of
any rent whether with or without knowledge of the breach of any covenant or agreement
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contained in this Lease will not be a waiver of the breach, and no waiver by Landlord of any
violation or provision of this Lease will be effective unless expressed in writing and signed by
Landlord. Payment by Tenant or receipt by Landlord of a lesser amount than due under this
Lease may be applied to such of Tenant’s obligations as Landlord elects. No endorsement or
statement on any check, and no accompanying letter, will make the same an accord and
satisfaction, and Landlord may accept any check or payment without prejudice to Landlord’s
right to recover the balance of the rent or pursue any other remedy provided in this Lease.

20. ENCUMBRANCES, ASSIGNMENT AND SUBLETTING. Except as provided for in
Paragraph 20.3, Tenant may not voluntarily, involuntarily or by operation of law, assign,
transfer, or encumber this Lease or any estate or interest herein, or permit the same to occur, or
sublet or grant any right of occupancy for any part of the Premises, or permit such occupancy by
any other parties other than Tenant and Tenant’s employees, or modify or terminate any
agreement providing for any of the foregoing (the foregoing collectively referred to as
“Transfer,” and the other party thereto the “Transferee”). The following transactions will also
be deemed Transfers: If Tenant is a partnership or limited liability company: (a) the transfer,
within a twelve-month period, of fifty percent (50%) or more of the partnership or membership
interests; or (b) the dissolution of the partnership or limited liability company without its
immediate reconstitution. If Tenant is a corporation: (a) the sale or other transfer, within a
twelve-month (12-month) period, of more than an aggregate of fifty percent (50%) of the voting
shares of Tenant; or (b) the dissolution, merger, consolidation, or other reorganization of Tenant.
With any request for Landlord’s consent to any Transfer, Tenant will reimburse Landlord for any
out-of-pocket costs (including without limitation attorney and architecture fees and remit to
Landlord a Transfer Review Fee of $1,000 to cover Landlord’s administrative expenses. Any
prohibited Transfer is voidable by Landlord.

20.1 Conditions of Transfer. Without limiting the circumstances in which it may be
reasonable for Landlord to withhold its consent to an assignment or subletting, Landlord and
Tenant acknowledge that it will be reasonable for Landlord to withhold its consent’ in the
following instances:

(1) in Landlord’s reasonable judgment, the use of the Premises by the
proposed assignee or sublessee would involve occupancy for a use other than that use expressly
permitted by this Lease, would entail any alterations which would lessen the value of the
Jeasehold improvements in the Premises, or would require increased services by Landlord;

(i1) in Landlord’s reasonable judgment, the proposed assignee or sublessee
does not meet the credit standards applied by Landlord;

(i)  the proposed assignee or sublessee (or any of its affiliates) has been in
material default under a lease, has been in litigation with a previous landlord, or in the, seven (7)
years prior to the assignment or sublease has filed for bankruptcy protection, has been the subject
of an involuntary bankruptcy, or has been adjudged insolvent;

(iv)  Landlord has experienced a previous default by or is in litigation with the
proposed assignee or sublessee;
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(v) in Landlord’s reasonable judgment, the Premises, or the relevant part
thereof, will be used in a manner that will violate any negative covenant as to use confained in
this Lease;

(vi)  the use of the Premises by the proposed assignee or sublessee will violate
any applicable law, ordinance or regulation;

(vii) the proposed assignee or sublessee is a tenant in the Project, and Landlord,
at the time of Tenant’s request for such consent, has or will have available for lease space within
the Project of comparable size, condition, and layout for the period of the propose sublease or
assignment;

(viii) the proposed assignment or sublease fails to include all of the terms and
provisions required to be included therein pursuant to this Paragraph 20;

(ix)  the proposed Transfer is for less than the entire Premises; or

(x) Landlord’s Governing Body does not convene or fails to go into session
within thirty (30) days following request for consent or does not approve the request.

20.2 Terms of Consent. Consent by Landlord to any Transfer will not be a waiver of
Landlord’s rights as to any subsequent Transfers. Any approved Transfer will expressly subject
to the terms, and conditions of this Lease. If Tenant’s obligations under this Lease have been
guaranteed by third parties (herein called “Guarantors”), the Landlord’s consent to the Transfer
may be conditioned upon Landlord’s receipt of the written consent of each Guarantor to such
Transfer and the terms thereof. In the event of an Transfer, each transferor and all Guarantors
will remain fully responsible and liable for all of Tenant’s obligations under this Lease, and the
Transferee will automatically be jointly and severally liable to the extent of the transferred
portion of the Premises. Upon an Event Default while a Transfer is in effect, Landlord may
collect directly from the Transferee any sums becoming due to Tenant under the Transfer and
apply this amount against any sum due Landlord by Tenant, and Tenant authorizes and directs
any Transferee to make payment directly to Landlord upon notice from Landlord. No direct
collection by Landlord from an Transferee will constitute a novation or release of Tenant or any
Guarantor, a consent to the Transfer or a waiver of the covenant prohibiting Transfers. Landlord,
as Tenant’s agent, may endorse any check, draft or other instrument payable to Tenant for sums
due under a Transfer, and apply the proceeds in accordance with this Lease; this agency is
coupled with an interest and is irrevocable.

20.3 Request to Assign or Sublet; Cancellation. Tenant will provide Landlord with
not less than three (3) days prior notice of a proposed Transfer. With any request for consent to a
Transfer, Tenant will submit a copy of the proposed Transfer document to Landlord and notify
Landlord of the proposed effective date of the Transfer, the name of the proposed Transferce
(accompanied by evidence of the nature, character, ownership business, and financial condition
of the Transferee and its business), a general description o any proposed alterations and all terms
and conditions (including rental) of or relating to the Transfer. Landlord may not unreasonably
withhold its request for a Transfer. If Landlord fails to respond to a request for transfer within
seven (7) days of receipt of the written request, the Landlord will be deemed to have consented
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to the Transfer. Notwithstanding anything to the contrary in this Paragraph, within seven (7)
days of such request (or any time, if Tenant enters into any Transfer without obtaining the
consent of Landlord) Landlord, by notice to Tenant, may terminate this Lease (and, in the case
of sublease of less than all of the Premises, Landlord may terminate this Lease in its entirely or
may terminate this Lease as to all or any portion of the Premises proposed to be sublet), as to the
proposed effective date of the Transfer as if that were the original Lease Expiration Date (or
immediately, if Tenant enters into the Transfer without obtaining the consent o Landlord). If
Landlord so elects to terminate, Landlord will have the right to relet (or not relet) the Premises
(or the portion of the Premises as to which this Lease is terminate pursuant to Landlord’s election
as a result of a partial sublease) or any portion thereof to anyone (including the proposed
Transferee) on any terms, and Tenant will not be entitled any portion of any profit Landlord may
realize as a result of any such reletting. If this Lease is terminated as to a portion of the Premises
as a result of the foregoing, then Base Rent Tenant’s Share of Operating Expenses, Tenant’s
parking rights (if any), and any other provisions hereof based upon the rentable area of the
Premises will be reduced by the amount allocable to such portion of the Premises so terminated.
If Landlord does not terminate the Lease as provided herein, then Landlord will grant or deny its
consent to the proposed Transfer within thirty (30) days following submission of Tenant’s
request accompanied by the information required herein and the transfer review fee.

20.4 Intentionally Omitted.

205 Landlord Remedies. In the event that Tenant effects a Transfer without
Landlord’s consent as required herein, then in addition to the remedies set forth in Paragraph 20
herein or otherwise available to Landlord by law or in equity, Landlord may adjust the Base Rent
payable hereunder to the then fair market rent, such change to be effective as the date of such
Transfer.

21, NON-DISCRIMINATION. During the Term of this Lease, Tenant will not
discriminate against any person or persons or exclude them from participation in the Tenant’s
operations, programs or activities conducted on the Premises, because of race, color, religion, sex
sexual orientation, age, disability, marital status or national origin. The Tenant will comply with
the provisions of Title VI of the Civil Rights Act of 1964, as amended (42 U.S.C. § 200D); the
Age Discrimination Act of 1975 (42 U.S.C. § 6102); the Rehabilitation Act of 1973, as amended
(29 U.S.C. § 794), and any other applicable law prohibiting discrimination on any basis.

22.  ESTOPPEL CERTIFICATE. Upon Landlord’s written request from time to time,
Tenant will execute and deliver to Landlord, within ten (10) days after Tenant’s receipt of
Landlord’s written request, certificates certifying: (i) the date of commencement of this Lease
and the Lease Expiration Date; (ii) the fact that this Lease is unmodified (except as the certificate
specifies) and in full force and effect; (iii) the date to which the sums payable under this Lease
have been paid; (iv) that there are no current defaults under this Lease by either Landlord or
Tenant except as specified; and (v) such other frue and correct matters as Landlord requests.
Failure to so execute and deliver said certificate will be conclusive upon Tenant (i) that this
Lease is in full force and effect, without modification except as may be represented by Landlord,
(ii) that there are no uncured defaults in Landlord’s performance, and (iii) that no more than one
(1) month’s rental has been paid in advance; and Tenant irrevocably authorizes Landlord, as
Tenant’s attorney-in-fact and in Tenant’s name, to so execute and deliver said certificate.
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23.  SIGNS. Tenant will not place, maintain, or permit any sign, awning, canopy, marquee,
or other advertising at the Premises or on the Army Base without the prior written consent of
Landlord in Landlord’s sole discretion and in compliance with all applicable laws and
ordinances. Without limiting the generality of the foregoing, Tenant may not place any signage
in any Common Area or along Maritime Avenue. Tenant will maintain its signage in good
appearance and repair at all times during this Lease. If at the end of the Term, its signage is not
removed from the Premises by Tenant, it may, without damage or liability, be removed and
disposed of by Landlord at Tenant’s expense.

24. SURRENDER OF PREMISES. Preceding the expiration or termination of this Lease, a
close out report will be prepared by the Landlord in coordination with Tenant and will constitute
the basis for settlement by Landlord and Tenant for any of the Premises shown to be lost,
damaged, contaminated or destroyed by action of Tenant and/or Tenant Parties or otherwise
caused as a result of Tenants’ use of the Premises, during the Term of this Lease and will
constitute the basis for determining any and all environmental restoration requirements to be
completed by Tenant. As soon as its right to possession ends, Tenant will surrender the Premises
to Landlord free of all subtenants and other occupants, with all Tenant’s personal property
removed and in the condition set forth in Exhibit . Tenant will concurrently deliver to Landlord
all keys to the Premises. If possession is not immediately surrendered by Tenant, Landlord may
enter upon and take possession of the Premises and expel or remove Tenant and any other person
who may be occupying the Premises or any part thereof and any and all property.

24.1 Holding Over. If Tenant does not surrender the Premises as required and holds
over after its right to possession ends, Tenant will become a tenant at sufferance only, at:a
monthly rental rate equal to two hundred percent (200%) of the total rent payable in the last prior
full month, or the then existing fair market rental, whichever is greater, without renewal,
extension or expansion rights, and otherwise subject to the terms, covenants and conditions
herein specified, so far as applicable. Nothing other than a fully executed written agreement of
the parties creates any other relationship. Tenant is liable for Landlord’s loss, costs and damage
from such holding over, including, without limitation, those from Landlord’s delay in delivering
possession to other parties. These provisions are in addition to other rights of Landlord
hereunder and as provided by law.

25. PROFESSIONAL FEES. Landlord will be entitled to reasonable attorneys’ fees and all
other costs and expenses incurred in the preparation and service of notices of Tenant’s default
and consultations in connection therewith. In any dispute between the parties (whether or not
litigated) arising hereunder or out of Tenant’s use or occupancy of the Premises or this Lease, the
prevailing party’s reasonable costs and expenses (including fees of attorneys and experts) will be
paid or reimbursed by the unsuccessful party.

26. GENERAL PROVISIONS.

26.1 Delivery of Mail. Tenant acknowledges that door-to-door delivery of mail by the
U.S. Postal Service is not available. Tenant will establish either an alternate offsite address or an
offsite post office box. Within 15 days from the Lease Commencement Date, Tenant will notify
the Landlord in writing of the address it will be initially using for delivery of mail to the
Premises. In addition, Tenant further acknowledges that delivery by private overnight delivery
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services (i.e. Federal Express, DHL, UPS, etc.) may not be available. Tenant may contact such
delivery services to ascertain their policy for delivery to the Premises.

26.2 Transfer of Landlord’s Interest. Landlord may transfer, assign or convey any
or all of its interest in the Army Base and/or its rights under this Lease. Upon transfer of its
rights under this Lease, Landlord is freed and relieved of all then future obligations under this
Lease, the transferee will be deemed to have assumed those obligations, and Tenant will look
solely to the successor to Landlord. This Lease will inure to the benefit of and bind all parties
hereto and their respective successors and assigns.

26.3 Historical Artifacts. The Tenant will not remove or disturb, or cause or permit
to be removed or disturbed, any historical, archeological, architectural or other cultural artifacts,
relics, remains or objects of antiquity. In the event such items are discovered in, on, under, or
upon the Premises, the Tenant will immediately notify the Landlord and protect the site and the
material from further disturbance until the Landlord gives clearance to proceed.

26.4 Seismic Notification. The Premises are constructed on artificial fill and are
located in an active seismic area. Structures may be subject to seismic damage.

26.5 Soil and Water Conservation. The Tenant will maintain, in a manner
satisfactory to Landlord, all soil and water conservation structures that may be in existence upon
the Premises at the beginning of the Term or that may be constructed by the Tenant or Landlord
during the Term of this Lease. The Tenant will take appropriate measures to prevent or control
soil erosion within the Premises. Any soil erosion resulting from the activities of the Tenant will
be corrected by the Tenant.

26.6 Officials Not To Benefit. No member of or delegate to Congress will be
admitted to any share or part of this Lease or to any benefits to arise therefrom. However,
nothing contained in this Paragraph will be construed to extend to any incorporated company if
this Lease is for the general benefit of such corporation or company.

26.7 Interpretation of Lease. Tenant acquires no rights by implication from this
Lease, and is not a beneficiary of any past, current or future agreements between Landlord and
third parties. Surrender or cancellation of this Lease will not work a merger, and will, at
Landlord’s option, assign to it all subleases or subtenancies. The delivery of keys to Landlord or
Landlord’s managing agent is not a termination of this Lease or a surrender of the Premises.
Headings in this Lease are for convenience only, and do not affect the meaning of the text.
Unless context indicates otherwise, words of any gender or grammatical number include all
genders and numbers. Where context conflicts with the definition of any term, context will
control, but only for that use and related uses. If any provision of this Lease or any application
thereof is invalid, void or illegal, no other provision or application will be affected. Time is of
the essence of every provision of this Lease. California law governs this Lease. Neither party
may record this Lease or a copy or memorandum thereof. Submission of this Lease to Tenant is
not an offer, and Tenant will have no rights hereunder until each party executes a counterpart and
delivers it to the other party.
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26.8 Limitation on Liability. Landlord’s rights hereunder are solely for Landlord’s
benefit, and Landlord has no duty to exercise them for the benefit of Tenant or others. Any
liability of Landlord to Tenant under this Lease, or arising from the relationship under 1t, is
limited to $750,000. Landlord and Landlord’s employees, officers, directors, shareholders,
partners and agents will not be personally liable for any deficiency.

26.9 Easements and Other Rights. Tenant acknowledges that the Lease is subject to
all existing easements and rights-of-way for location of roadways, utilities and any type of
facility over, across, in, under and upon the Premises or any portion thereof. Tenant further
acknowledges that Landlord may grant such additional easements and rights-of-way over, across,
in, under and upon the Premises as it will determine to be in the public interest; provided that any
such additional easement or right-of-way will not unreasonably interfere with the access to, and
the use and possession of, the Premises by Tenant. This Lease does not include any mineral
rights.

26.10 Ingress and Egress. As required under the Lease, Tenant agrees to adhere to all
base rules and regulations regarding Army Base security, ingress, egress, fire, health and safety
and sanitation as may be prescribed from time to time by Landlord, with the understanding that
such base tules and regulations regarding Army Base security, ingress, egress, safety and
sanitation will not, except for security and emergency situations, unreasonably interfere with
reasonable use and access of Tenant in the normal activities and uses permitted under the Lease.
Such rules and regulations may include, but are not limited to, the number of persons on site,
usable traffic routes, vehicle size and type, parking location and duration, hours of operation, and
relocation or installation of fencing.

26.11 Quiet Enjoyment. If Tenant pays all sums and performs all its other obligations
under this Lease, Tenant will and may peaceably and quietly have, hold and enjoy the Premises.
subject to this Lease and to rights to which the Lease is subordinate. Tenant acknowledges that it
may be subject to inconveniences and disturbance arising from the development and
environmental investigation and remediation of the Army Base, such as entry detours,
construction, and additional noise, dust and vibrations.

26.12 Payments and Notices. Any notice required or permitted to be given under this
Lease will be in writing and (i) personally delivered, (ii) sent by United States mail, registered or
certified mail, postage prepaid, return receipt requested, (iii) sent by Federal Express or similar
nationally recognized overnight courier service, or (iv) transmitted by facsimile with a hard copy
sent within one (1) business day by any of the foregoing means, and such notice will be deemed
to have been given upon the date of actual receipt or delivery (or refusal to accept delivery) at the
address specified in the Basic Provisions (or such other addresses as may be specified by notice
in the foregoing manner) as indicated on the return receipt or air bill. Tenant hereby appoints as
its agent, to receive the service of all dispossessory or distraint proceedings and notices
thereunder, the person in charge of or occupying the Premises at the time, and, if no person will
be in charge of or occupying the same, then such service may be made by attaching the same o
the main entrance of the Premises.

26.13 Invoices. Tenant will promptly notify Landlord of any dispute it may have
regarding Landlord’s invoices. If Tenant does not notify Landlord within ten (10) days after
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receiving the invoice, Tenant will be conclusively deemed to have agreed to the invoice and all
underlying facts.

26.14 Negotiated Transaction. The parties mutually acknowledge that this Lease has
been negotiated at arm’s length. The provisions of this Lease will be deemed to have been
drafted by all of the parties and this Lease will not be interpreted or constructed against any party
solely by virtue of the fact that such party or its counsel was responsible for its preparation.

27.  WAIVERS AND ACKNOWLEDGEMENTS.

271  Waiver of Jury Trial. Each party, on behalf of itself, its employees,
contractors, agents, successors and assigns, hereby waives any right to a trial by jury with
respect to any dispute arising under this Lease or in connection with Tenant’s use, possession
or occupancy of the Premises or Landlord’s and/or Army’s exercise of its rights and the
fulfillment of its obligations herein. Each party acknowledges that it has had the opportunity
to consult with counsel with respect to the meaning and significance of this Paragraph.

Landlord’s Initials: ( J - Tenant’s Initials: Tenant’s Initials:
O LY

L
272 No Commitment for Future Conveyance or Relocation Assistance. Tenant

understands and acknowledges that this Lease is not and does not constitute a commitment by
Landlord to any renewals or extension of the use or occupancy authorized herein for a term
beyond that provided in the Basic Provisions of this Lease or to any future reuse or disposal,
and this Lease does not create any rvight or expectation for Tenant to acquire the Premises, in
whole or in part, nor any obligation by the Landlord to assist Tenant, monetarily or otherwise,
with moving, locating substitute space, or otherwise relocating or discontinuing its operations
at the Army Base on or before the Term Expiration Date.

Tenant’s Initials:
Tenant’s Initials:

27.3 Acceptance in AS-IS Condition. Tenant understand and acknowledges that
Tenant is fully familiar with the condition of the Premises and the Army Base, that the
Premises are being accepted by Tenant in their current condition, “AS-IS” and “WITH ALL
FAULTS” and, as such, Landlord makes no warranty concerning the state of repair or
physical condition of the Premises, the Building or the Army Base or as to the Premises’
usability generally or as to its fitness for aiy particular purpose, including the use identified in
the Basic Provisions. Tenant understands and acknowledges that Landlord has made no
commitment to alter, remodel, repair or improve the Premises and no representation
respecting the condition of the Premises or the Army Base.

Tenant’s Initials:

Tenant’s Initials:
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27.4  Right of Entry. Tenant understands and acknowledges the Army’s right-of
access under the Oakland Army Base Quitclaim Deed specifically provides the right for
Army, its officials, agents, employees, contractors and subcontractors to enter, upon
reasonable notice, the Premises and Common Areas for the purposes of performing
environmental investigation, remediation or other corrective actions of en vironmental
conditions. Tenant acknowledges and consents to DTSC’s right-of-access under the
Covenant to Restrict Use of Property to the Army Base, including the Premises and
Common Areas, to perform inspections, monitoring and other activities consistent with the
CR UP or as otherwise deemed necessary by DTSC.

Tenant’s Initials:

Tenant’s Initials:

THIS LEASE CONTAINS ALL AGREEMENTS OF THE PARTIES CONCERNING
THIS SUBJECT MATTER, SUPERSEDING ANY SUCH PRIOR AGREEMENTS,
REPRESENTATIONS OR WARRANTIES, AND MAY BE AMENDED OR MODIFIED
ONLY BY A WRITTEN AGREEMENT SIGNED BY BOTH PARTIES.
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IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the date

first above written.

Tenant and the persons executing
this Lease on Tenant’s behalf
represent and warrant that they are
duly authorized and empowered so
to execute and deliver this Lease,
and that this Lease is binding upon
Tenant in accordance with its terms.

LANDLORD:

CITY OF OAKLAND REDEVELOPMENT AGENCY,
a political subdivision of the State of California

By: % /‘/ P

chgfuélh A. Edgerly
Agency Administrator

Date: 8:/, 0/'-"-/-"

Approved as to Form:

(r/%i’(/ A

Agency Céunsel

TENANT:
OAKLANIYMARIT PORT SERVICES
By: ,/"—1—-—l
( / A’ (mgn;z}lie)
I LL o’
- (print name)
Its: 525 DT

L4

(insert title)
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