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1 Executive Summary

On July 18, 2016 the San Leandro City Council voted 5-2 to award the Davis Street Wellness
Center (DSWC) the City’s second medical cannabis dispensary permit. On March 20, 2017 DSWC
submitted its application for a Conditional User Permit (CUP) to locate our dispensary on
Teagarden Street, within the City’s designated Green Zone. Shortly thereafter, DSWC staff and
consultants attended a plan check meeting with City department heads appointed by the City
Manager. The response from the department heads was overwhelmingly positive; feedback was
given and modifications were recommended. DSWC promptly submitted revised documents to
address the comments from the meeting.

On June 19, 2017 DSWC was informed by email that City staff planned to recommend denial of
our CUP application. The grounds were inadequate parking and proximity to vulnerable
populations. Those issues, and the summary fashion in which they were presented, gave DSWC
reason to believe that further discussion could help clarify and likely address the issues to staff’s
satisfaction so that it could recommend approval of the CUP. As a result of the email, and due to
scheduling conflicts with key members of the DSWC team, DSWC came to an agreement with the
Community Development Department to postpone our hearing at the Board of Zoning
Adjustments so that we could meet with City staff.

Since June 19, 2017 DSWC has further examined the issues raised by staff. In addition, recent
developments regarding the location and availability of DSWC parking and adjacent tenants have
occurred, which we believe will impact staff’'s CUP review. On July 27, 2017 DSWC met with City
staff to discuss proposed modifications to our CUP application. It was agreed at that meeting that
DSWC should resubmit our updated CUP application for further formal review.

The narrative below, along with accompanying engineering plans and supporting
documents, represents the resubmittal of DSWC’ s CUP application.



2 Introduction

Davis Street Wellness Center (DSWC) will be a medical Cannabis and infused-product
distribution clinic with integrated patient and community services. We will operate ethically and
transparently to consistently bring those in need of medicinal Cannabis the highest quality care,
treatment, and support. DSWC will distribute quality-assured Cannabis. We will utilize our
industry expertise to offer Cannabis-infused products with specific, scientifically engineered
cannabinoid ratios. We will have an Advisory Board comprised of doctors and specialists to offer
panel reviews of patients, observing symptoms and recommending treatment accordingly.
Detailed recordkeeping and scientific logs will help staff monitor treatment while providing
fundamental scientific data that will advance industry knowledge and treatment outcomes.

Our goal as doctors, scientists, and compassionate human beings is to provide our patients with a
place where they feel comfortable, supported, and respected as a valued part of a caring
community. We believe in the scientifically verified healing properties of Cannabis, but also
recognize that both treatment and recovery involve more than the body, and wish to provide our
patients with as many therapy options as possible.

DSWC has developed a unique vision for dispensing medical Cannabis, one that utilizes proven
procedures from a dependable clinical establishment. We intend to dispense medical Cannabis as
though we were a clinical pharmacy using the policies and procedures from Davis Street Family
Resource Center’s (DSFRC) Primary Care Clinic. These policies and procedures have been vetted
and accepted by state agencies in terms of efficacy, HIPAA compliance, and clinical standards.

DSWC is seeking a conditional use permit (“CUP”) for a medical cannabis dispensary because
medical cannabis dispensaries are conditionally permitted uses within DSWC’s Industrial
General District (IG) zoning designation. In turn, DSWC must make general findings associated
with overarching request for a CUP. We provide these findings below.



3 Siting

The proposed DSWC dispensary will occupy 7,704 SF of a 44,024 SF building located at 3073-
3089 Teagarden Street, within San Leandro’s “Green Zone'.” The building is a concrete tilt-up
structure constructed on a two-parcel site totaling 100,515 SF. DSWC will occupy 3089
Teagarden Street.

The site’s General Plan designation, Industrial Limited District (IL), allows retail sales with
Administrative Review. The site’s Zoning Code designation, Industrial General District (IG),
conditionally permits medical cannabis dispensaries, if the use meets specific criteria in Zoning
Code Section 2-706(B)(16) and CUP/Parking findings we review below. The site is well
landscaped, has existing fire sprinkler systems, is located close to public transportation and is far
from residential neighborhoods, schools, churches, and parks.

The proposed dispensary will be adjacent to our community benefits partner the Davis Street
Family Resource Center (DSFRC). The proximity of the DSWC dispensary and DSFRC enables us
to seamlessly execute our vision of creating a welcoming, respectful, and clinical experience.
Meanwhile, as described below, we will clearly demarcate and physically separate the DSWC and
the DSFRC to ensure that there is no confusion about the separate uses.

Tenant improvements associated with the dispensary project include modifications to ensure
proper security and patient flow. Those improvements will include added lighting and security
guards and a new retail front on the building’s East side to create a distinct entrance to the
dispensary and eliminate a pass-through to DSFRC. Aesthetic improvements will include new
vertical gardens, improved parking, lighting, signage, and a complete overhaul of the interior
design. Exterior signage will be placed on two retail fronts for easy visibility from both directions
along Teagarden Street.

DSWC has developed a comprehensive plan to mitigate and minimize secondary impacts
anticipated from the proposed dispensary. Our Green Action Plan addresses energy efficiency,
green building practices, sustainable sourcing of products, zero waste, green materials
procurement, and water conservation. We will employ a Good Neighbor Policy to address noise,
odor, increased foot and vehicle traffic, and public safety.

A

3.A Conditional Use Permit Findings and Parking Findings

As stated above, in order for DSWC to obtain a CUP to operate a medical cannabis dispensary in
IG zoning, it must meet criteria listed in Zoning Code Section 2-706(B)(16). And, we understand
from closely reviewing the Code and from discussions with the San Leandro Senior Planner,
Anjana Mepani, that we will need to make the following separate sets of findings,

1) Section 4-1704 Off-Street Parking and Loading Spaces Required; and
2) Zoning Code Section 5-2212 Required Findings for All Use Permits.

T http://www.sanleandro.org/civicax/filebank/blobdload.aspx?BlobID=15253



We address the IG zone criteria (Section 2-706(B)(16)) and make all required findings below. In
doing so, we address how the proposed dispensary use complies with the findings.

3.A.i Zoning Code Section 2-706(B)(16) IG District Use Regulations

DSWC at 3089 Teagarden Street complies with Zoning Code Section 2-706(B)(16) Medical
Cannabis Dispensary criteria as follows:

e The facility is not located within one thousand (1,000) feet of a public or private school,
public library, youth center# [serving youth ages eighteen (18) and under], parks and
recreation facilities, or facilities for religious worship.

e The facility is not located within five hundred (500) feet from a residential zone.

e In compliance with San Leandro Municipal Code Section 4-33-500, DSWC will be open no
later than 8:00 p.m. daily unless it is determined by the City that a later hour will not
affect public health, safety, or welfare. In addition, the DSWC will not operate between the
hours that the City determines the dispensary should close and 9:00 a.m. the next ensuing
day unless further restricted by the City.

3.A.ii Zoning Code Section 4-1704 Off-Street Parking Requirements

Based on Zoning Code Section 4-1704, the total on-site parking requirement for the entire site
(3073-3089 Teagarden Street), including the dispensary and other uses, is 109 (Table 1; CUP-3
Parking Plan). Going forward, as designed for the DSWC, DSFRC and other uses, the site would
have 110 parking spaces (Table 2; CUP-3 Parking Plan).

3.A.iii Zoning Code Section 5-2212(A) Required Findings for All Use Permits

1. That the proposed location of the use is in accord with the objectives of this Code and
the purposes of the district in which the site is located;

FINDING.

The proposed location of the use, 3089 Teagarden Street, is in accord with the objectives of this
Code and the purposes of the district in which the site is located because the location’s IG zoning
district conditionally permits medical cannabis dispensaries.

o (Code Section 2-706 (B)(16) conditionally permits medical cannabis dispensaries if certain
criteria are met and a CUP is obtained. The base criteria include the dispensary’s distance
from sensitive uses and compliance with the Municipal Code’s operations hours. As stated

*Kennel Boxing Gym is 640 feet from the DSWC front entrance. Kennel Boxing Gym does not
consider itself to be a youth center, please see letter of support in the supporting documents
section of this narrative.
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above, 3089 Teagarden Street meets the criteria and the dispensary will comply with the
San Leandro Municipal Code operating hour requirements.

e Code Section 2-700 states that an objective of IG districts is to permit “certain types of
retail sales ... under specified limitations.” The limitations for medical cannabis
dispensaries are those noted in Section 2-706(B), which the location/dispensary meet.

2. That the proposed location of the use and the proposed conditions under which it
would be operated or maintained will be consistent with the General Plan; will not be
detrimental to the public health, safety or welfare of persons residing in, or working in, or
adjacent to, the neighborhood of such use; and will not be detrimental to the properties or
improvements in the vicinity, or to the general welfare of the city;

FINDING.

¢ The proposed location of the use, 3089 Teagarden Street, and conditions under which it
will be operated/maintained will be broadly consistent with the General Plan because the
location’s General Plan designation - Industrial Limited District (IL) - stated purposes
include providing areas appropriate for “certain types of retail sales...under specified
limitations.”

e The proposed location of the use, 3089 Teagarden Street, and conditions under which it
would be operated/maintained will not be detrimental to the public health, safety or
welfare or persons residing, or working in, or adjacent to, the neighborhood of such use.
In fact, the opposite will be true, because the DSWC will provide a safe, secure, clean and
well-managed medical cannabis dispensary that will serve the public in the way that a
well-run clinical pharmacy serves a community. As stated above, DSWC will use many of
the policies from the DSFRC, which have been vetted by state agencies. Customer,
employee and persons residing near the location will all be protected by DSWC’s robust
public safety plan detailed in Section 5 of this application.

e The proposed location of the use, 3089 Teagarden Street, and conditions under which it
would be operated/maintained will not be detrimental to the properties or improvements
in the vicinity, or to the general welfare of the city because the dispensary’s physical
presence, including a new entrance distinct from the other uses, a covered trash area,
improved and additional lighting and more robust security will all make the location and
the conditions there safer and healthier than they are today. In short, the location and use
will be a net benefit to the vicinity and the City’s welfare.

3. That the proposed use will comply with the provisions of this Code; including any
specific condition required for the proposed use in the district in which it would be
located; and

FINDING.
As described above and restated below, our dispensary meets the specific criteria required in
Code Section 2-706(B)(16) and we are open to discussing any other conditions that may be

imposed as part of this CUP application.

Zoning Code Section 2-706(B)(16) Medical Cannabis Dispensary Criteria:



DSWC at 3073-3089 Teagarden Street is not located within one thousand (1,000) feet of a
public or private school, public library, youth center [serving youth ages eighteen (18)
and under], parks and recreation facilities, or facilities for religious worship.

DSWC is not located within five hundred (500) feet from a residential zone.

In compliance with San Leandro Municipal Code Section 4-33-500, DSWC will be open no
later than 8:00 p.m. daily unless it is determined by the City that a later hour will not
affect public health, safety, or welfare. In addition, the DSWC will not operate between the
hours that the City determines the dispensary should close and 9:00 a.m. the next ensuing
day unless further restricted by the City.

4. That the proposed use will not create adverse impacts on traffic or create demands
exceeding the capacities of public services and facilities, which cannot be mitigated.

FINDING.

The proposed use will not create adverse impacts on traffic because it is consistent with
retail uses, such as a successful retail pharmacy, in which the pharmacy attracts new
customers, but the percentage increase in overall vehicle traffic is minimal. In addition,
the use is situated a short distance from Alvarado Street, a high-capacity roadway, which
includes two lanes in either direction and a middle turn lane. Easy and quick access off of
Alvarado to DSWC’s parking lots means that traffic will not accumulate based on the
presence of DSWC.

There are approximately 15 street parking spaces in front of 3089 Teagarden Street.
DSWC’s peak business hours are anticipated to be after 4pm on weekdays and during
weekends. This coincides with times when neighboring businesses are winding down
and/or closed. Street parking is therefore readily available for patients of the proposed
dispensary.

The proposed use will not create demands exceeding the capacities of public services and
facilities because it will function as a standard retail and patient center, much like a
pharmacy and/or doctor’s office. As such, the DSWC will have no extraordinary needs for
water, sewer, gas, electric or other utilities or waste disposal. And, in fact, as is described
below, DSWC will use less energy than a typical retail operation because it will retrofit
3089 Teagarden with proven energy and water conservation improvements.

With respect to police services, DSWC, in consultation with the San Leandro Police Department
and security experts, has devised a public safety plan that provides physical security for the
dispensary and surrounding businesses and neighborhoods and operational security for both
employees and patients and security of product inventory. In addition, it’s important to note, that
cannabis dispensaries are not associated with higher levels of crime than other retails uses, such
as pharmacies.

3.A.iv Additional Considerations Affecting Parking

Upon close examination of the parking plan presented in CUP-3 it is evident that a portion of the
easternmost driveway is shared with an adjacent building. DSWC has ordered title reports to
determine if an easement is recorded for this portion of the driveway. The title reports were not
available at the time of submittal of this application. DSWC will supply the title report to City staff
as soon as we receive them.



As designed, the parking plan does not affect the neighbor’ s ability to access the shared
driveway and associated gate. We anticipate that if, in fact, an easement is recorded for this
portion of the driveway the easement would at most eliminate two parking spots from the
southeast corner of the site (spots P39 & P40 on sheet CUP-3). As previously illustrated above
and in Tables 1 & 2 the proposed site has one excess parking spot that can be used to offset the
potential loss of parking spots from a recorded easement. In addition, City staff has indicated that
up to 35% of the available parking spaces can be converted to compact parking spaces. The
current parking plan does not include any compact parking. Conversion of 35% of parking
Spaces to compact parking would yield one addition parking space to offset a potential loss of
parking due to a recorded easement.

In summary, the potential elimination of two parking spaces due to a recorded easement would
not affect the site’ s overall compliance with parking requirements.



Table 1 - Off-street parking required by Zoning Code Section 4-1704 as applied to entire site.

Address / Use Designation

Required Parking Spaces

3089 Teagarden, DSWC (7,704 sf)

Retail space (3,957 sf @ 1:200) 20

Office space (2,727 sf @ 1:300) 9

Storage space (1,214 sf @ 1:500) 1
3081 Teagarden, DSFRC (13,784 sf)

Office space (5,484 sf @ 1:300) 18

Medical space (4,938 sf @ 1:200) 25

Warehouse space (3,362 sf @ 1:1500) 2
3079 Teagarden, DSFRC (5,171 sf)

Warehouse space (5,171 sf @ 1:1500) 3
3077 Teagarden, DSFRC (5,872 sf)

Warehouse space (4,042 sf @ 1:1500) 3

Office space (1,830 sf @ 1:300) 6
3075 Teagarden, Ribbon Con. Inc. (3,520 sf)

Office Space (1,020 sf @ 1:300) 3

Warehouse Space (2,500 sf @ 1:1500) 2
3073 Teagarden, 4GS Technologies (7,566 sf)

Office space (4,634 sf @ 1:300) 15

Warehouse space (2,932 sf @ 1:1500) 2
Site Total 109

Table 2 - Off-street parking provided on site.

Parking Type Spaces Provided On-Site
Standard Parking Spots 99
Handicap Parking Spots 6
Bicycle Parking Allowance § 5

Site Total 110

§ Zoning Code Section 4-1714(A) allows for bicycle parking to be used as a substitute to
automobile parking. Based on communications with San Leandro Senior Planner Anjana Mepani,
DSWC can use an allowance of 5 parking spots in exchange for providing bicycle parking on site.
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3.B Proximity to DSFRC

DSWC is committed to ensuring that our proposed use will not negatively impact the Davis Street
Family Resource Center’ s (DSFRC) ability to continue providing safety net services to San
Leandro Families and individuals in need. The Family Resource Center on Teagarden Street is a
hub for the myriad of programs offered, and it’s a priority that they continue offering these
services uninhibited.

Our goal is to ensure sick patients who are poor and disenfranchised have access to a safe clinical
environment and because it is adjacent to a social service agency, will also benefit from services
that will help them improve their health outcomes. Davis Street Wellness Center is the only
known cannabis dispensary to offer sliding scale medication for low-income clients, so patients
do not have to choose between buying medicine and covering other expenses such as groceries,
rentand transportation.

The establishment of a high-end, clinical model cannabis dispensary compliments the services
offered by DSFRC to the San Leandro community. Co-locating social welfare basic needs with a
medical cannabis dispensary will enable patients to access food, clothing, housing, utility
assistance, primary healthcare, and alternative medicinal marijuana treatments at one
convenient location.

Throughout the CUP process the City has suggested that a medicinal cannabis dispensary may be
a “sensitive use” and has expressed concern regarding the DSWC proximity to DSFRC. To address
these concerns and mitigate any unease that has been expressed by the City, please consider the
following points:

e DSFRC does not offer any services directly to minors at the Teagarden site. Any minors
visiting the DSFRC have always been and will always be accompanied by an adult. Minors
constitute less than 10% of the DSFRC patient base.

e Physical improvements have been proposed to clearly separate DSFRC from DSWC.
Specifically, there will be no interior pass through from one facility to the other; a new
retail entrance will be created on the East side of the Teagarden site creating separation
between the DSWC entrance and DSFRC’ s front entrance; and signage will be installed at
each entrance to clearly identify each use and distinguish one from the other.

* Anadditional entrance to the DSFRC will be created at the rear of the building. This
entrance will be clearly marked and monitored by the on-duty security guard. The rear
entrance allows DSFRC clients who use the rear parking lot to access the DSFRC facility
without having to walk around the building and past the DSWC dispensary entrance. The
security guard in the rear parking lot will monitor the area and direct individuals to the
appropriate entrances. See sheets CUP-3 and CUP-7 for illustration of this rear entrance
and its security.

e DSWC will have a security guard posted at the dispensary entrance during operational
hours providing verbal direction to any seemingly confused guests as well as checking for
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a valid state Identification card and cannabis card before allowing access to the
dispensary. In this manner, we can guarantee that only registered patients will enter the
dispensary.

e DSWC patients will be presented with a written Code of Conduct at the initiation of their
membership. This Code of Conduct will set clear expectations regarding behavior as they
come and go from the facility, specifically that no use of medicinal cannabis will be
permitted onsite, noise levels must be kept at respectful levels, and loitering will not be
tolerated. In this manner, we are making our greatest effort to ensure that minors will not
be exposed to unsuitable behavior or influence.

e DSFRC will move their three annual events that involve minors to a separate facility in
San Leandro. These events are: Holiday food and toy basket program, the bikes for tykes,
the backpack and shoes for homeless and low-income children.

We hope the City determines these efforts adequately mitigate all concerns regarding proximity
of our use to other uses. Please feel free to suggest or request other actions to help ensure the
DSWC positively impacts our community.

3.C Energy and Water Conservation

DSWC will work with the Business Energy Solutions Team program to audit and then retrofit the
proposed site. We expect very little HVAC utilization and minimal need for refrigeration and so
the initial retrofit will focus on the interior and exterior lighting at the site. DSWC expects that
these retrofits will increase the energy efficiency of the building by 10-15%. DSWC will monitor
monthly electricity bills from PG&E for six months after occupancy to establish a baseline for
average monthly energy use prior to consulting with local solar contractor to install solar panels.

Cannabis production in the state of California has traditionally been undertaken indoors,
accounting for as much as 3% of the state’s energy usage. As a step towards sustainable
cultivation, DSWC will source a selection of sun-grown products from verified vendors and will
encourage our indoor vendors to minimize their energy and water consumption through
efficient facilities design and carbon offsets. DSWC will offer rebates and preferred purchasing
for vendors that implement verifiable energy and water conservation measures and/or purchase
carbon offsets.

3.D Zero Waste Plan

DSWC has set a goal of 80% diversion with a stretch goal of 100% diversion in the first three
years of business. DSWC will re-assess its policies and procedures at three, six and eighteen
months to support progress towards the three-year zero waste goal. The composition of the
waste stream will be analyzed at each of these benchmark intervals to determine necessary
adjustments. We intend to satisfy the initial 80% goal by employing the following measures:

¢ Vendors will be encouraged to deliver their product in reusable packaging

e Our in-house eco-friendly packaging will be locally sourced, and easily recycled or reused

e Vendors who offer green packaging will be offered rebates and given preferred
purchasing

e Patients will receive discounts for returning reusable packaging to the MCD

12



* Cashiers will bag products in compostable paper bags

DSWC will set up the color coded infrastructure required to sort and track waste, and all
employees will be educated regarding our waste management best practices.

3.E Green Building and Materials Procurement

DSWC will be performing significant tenant improvements prior to opening for business. The
team will work with the contractor executing the improvements to ensure that the project
complies with the California Green Building Standards Code (Part 11 of Title 24). In addition to
the lighting retrofits outlined in the energy efficiency section above, the team will focus on
techniques and technologies that will assure additional energy and water efficiency and a safe
and comfortable indoor environment.

procurement preference will apply to all materials used in the business from office paper and
pens to packaging for merchandise.

3.F Increased Foot and Vehicle Traffic

Increased foot and vehicle traffic is 3 likely result of any successful retail facility. But, the overall
percentage increase in vehicle traffic load associated with the DSWC location will be minimal for
an already well-traveled road. Our well-lit, large parking lot will ensure that patients will always
have room to turn off the street quickly to avoid traffic backups.

The location is conveniently situated with easy access to public transportation; helping keep
vehicle traffic increases to a minimum. Our building entrance is in the parking lot, not on the
main sidewalk. Security guards will monitor loitering, and our interior entrance vestibule is large
enough to ensure no patients will need to wait outside.

3.G Increased Public Safety

Medical Cannabis dispensaries have a documented history of reducing crime in the surrounding
territory. DSWC intends to ensure that our state-of-the-art security system, which will monitor
the surrounding neighborhood for 100-ft in every direction, has this positive effect on the
community. In addition to 24/7 camera surveillance, onsite security will arrive before and leave
after regular business operation hours, and will make random patrols off-hours.

3.H Good Neighbor Policy

In addition to the efforts described below, a Good Neighbor Policy will be communicated to all
employees and patients to ensure a positive impact on the local environment and a positive
relationship with our neighbors.

3.H.i Noise Control

Potential noise sources include the internal operation of the DSWC, as well as exterior noise
resulting from patient arrivals and departures. Familiarity with our Good Neighbor Policy will
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encourage our patients to minimize noise around the property exterior, and as a failsafe our
front door employee will always be present to remind patients to maintain considerate noise
levels, and if required will give warnings for car stereo noise, honking, tire screeching, or yelling.

3.H.ii Odor

DSWC is committed to minimizing odor from our proposed facility and has made significant
design considerations to this end. The key to odor mitigation is to control how and where air
exits the facility. Our facility will utilize a negative pressure HVAC system that continuously
brings air into the building to eliminate rogue venting and then intentionally vents it to the
exterior after running it through a series of molecular filters including pre-filters, HEPA filters,
and Carbon Filters. This system has a verified performance record in the industry of eliminating
exterior odors. In addition to this measure our floor layout provides exit vestibules designed to
act as “clean air” buffers between cannabis handling rooms and the exterior environment. These
vestibules, as well as the rest of the building, will be equipped with carbon air scrubbers to
further reduce odor. The most important aspect of our odor control plan is to regularly
communicate with and actively respond to our neighbors to quickly address any concerns they
might have.
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4 Operations
e

DSWC will enforce a strict Operational Plan to manage patient screening, dispensing and vending
processes, to ensure compliance with regulations and to prevent nuisance behavior. A summary
of our Operational Plan follows.

4.A Patient Volume

In order to provide the highest-quality products and services in a safe, constructive environment,
it is of vital importance to DSW(C that all employees be thoroughly trained and educated on all
aspects of their jobs and the dispensary in general. Industry-specific continued education will be
provided in the following areas:

* The proper use of security measures and controls for the brevention of diversion, theft, or
loss;

* Procedures and instructions for responding to an emergency;

¢ State and federal regulations regarding the confidentiality of information (HIPPA);

™ Extrapolated from the percent of medical Cannabis patients statewide (1.9%;
http://medicalmarijuana.procon.org/view.resource.php?resourceID:005889) adjusted higher to reflect the
progressive leanings of the Bay Area relative to the rest of California,
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e Identifyingand understanding different strains and products of Cannabis and their
effects;

Quality assurance, packaging, and labeling;

The benefits and intricacies of different methods of taking Cannabis medicines;
Recognizing the signs of substance abuse or instability in the patient;

The prohibition of smoking marijuana in public places, places open to the public, or places
exposed to public view; and

¢ Responsible adult use.

4.C Hours of Operations

In accordance with San Leandro Municipal Code business hours will be within 9 a.m. and 8 p.m.
seven days a week.

4.D Patient Screening

Patients seeking medical Cannabis from DSWC will be greeted by a Security Officer and
Receptionist upon arrival and must comply with the following before being allowed into the
dispensing area of the facility. Appointments are not required.

Proof of Residency and Age - all patients must present valid proof of California residency in the
form of a CA drivers’ license, CA identification card, US military identification card, or US
passport. All patients must be 18 years of age or older.

Medical Recommendation - all patients must present a medical Cannabis recommendation
issued by a CA physician in good standing with the CA medical board. Recommendations will be
verified online, by phone, or by fax. Physician status will be verified through the CA Medical

Board website.

Collective Membership - all patients must agree to the terms and conditions of our Collective
Membership Agreement and Good Neighbor Policy.

Patient Information - all patients must complete a HIPAA-compliant Patient Information Form
that records the patients name and contact information.

Patients’ screening information will be recorded in HIPAA-compliant digital form in our patient
management system. The system records all relevant expiration dates and alerts staff and
patients when renewal is required. Returning patients will be able to access our products and
services by presenting only valid identification, so long as all patient information and
recommendations are up-to-date. Upon successful completion of the screening process patients
will be “buzzed” into the sales area through an electronically controlled door lock.

A4.E Private Consultations
DSWC will offer private consultations to patients needing assistance in selecting the appropriate

medicine for their symptoms or for those simply seeking information. This patient-centered
service is unique to DSWC. To assure that we can service the community as a whole,
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consultations will be limited to 30-minute windows, and bookings can be made in advance online
or over the phone. Walk-in consultations will be subject to availability.

The trained counselor will listen to the patient describe their ailments, symptoms, and personal
preferences, then offer educated advice on a variety of Cannabis-based medicines. When
applicable, the counselor may refer the patient to our partner organization, the DSFRC, for
additional consultation, assistance, or treatments beyond our scope of treatment. Additionally,
our trained counselors will be a point of reference for the various social services in San Leandro
and surrounding communities that are available as resources.

4.F Dispensing Process

After completing the Patient Screening process and being “buzzed” into the dispensing area,
patients will be directed to the next available sales counter where a Budtender will greet them.
Our trained Budtenders will discuss the patient’s needs and personal preferences and suggest

4.G Vending Process

Vendors must register with DSWC following the Patient Screening Process. Vending is by
appointment only. The Product Managers will manage vendor relations and schedule
appointments. After checking-in with the Receptionist and completing the Patient Screening
Process, the vendor will be escorted to the vendor room, a secure room away from the general
dispensary population. Products will be inspected by the Product Manager and if acceptable will
be held on-site. A sample will be sent to a third-party Iab for testing. Products will be accepted
for dispensing if and only if they pass lab analysis for quality and safety.

4.H Delivery

At this time, DSWC does not plan to offer delivery services. As such, delivery of medical Cannabis
and related products is not part of this proposal. DSWC might consider delivery options in the
future and will discuss such services with the City at that time.

4.1 Patient Management, Point-of-Sale, and Inventory Management

Our point-of-sale (POS) system, BioTrackTHC, provides accurate, HIPAA-compliant, and
verifiable tracking of all patients, sales, and product inventories, A summary of BioTrackTH(C’s
functionalities follows,

Patient CRM: BioTrackTHC includes a complete Customer Relations Manager (CRM) with notes,
purchase history, and file system for physician recommendations, medical card, identification,
and other documents.

Point-of-Sale: BioTrackTHC’s Point of Sale (POS) system was created specifically for the Cannabis
industry and incorporates direct equipment integration virtually eliminating human error.
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Cumulative pricing, weigh heavy, and inventory grading are all accounted for, in addition to the
ability to conduct blind audits and set employee permissions.

Inventory Management: BioTrackTHC assigns each product a unique tracking number that
allows for real-time tracking and recall. Manual inventories will be performed monthly to verify
BioTrackTHC data and resolve any discrepancies. The system will be monitored daily by the
Operations Manager, and the IT staff if needed, to ensure data integrity.

Quality Control: BioTrackTHC stores copies of all lab results from our third-party quality
assurance laboratory and links those results to specific batches of products.

Reporting: BioTrackTHC's State Traceability system enables government agencies to track the
production, transportation, destruction and sales oflegal Cannabis. Licensed Cannabis
businesses utilize the system as a business platform that supports them in remaining fully
compliant when tracking all aspects of daily operations. Extensive reporting capabilities allow
state and local governments to enforce regulations, collect taxes and prevent diversion. The
Traceability system has passed a SAS No. 70 audit (now SSAE 16) to certify compliance with
strict standards for electronic prescriptions of all legal classes of medication.

Update: August 2017

DSWC is transitioning to a new inventory management and POS system developed on the
SalesForce platform. The new system has much more sophisticated and user-friendly features
and improved reporting. ‘

4.} Products

All Cannabis and Cannabis-products will be sourced from local vendors within our collective
membership. All vendors will be thoroughly vetted and their products tested to ensure quality,
safety, and regulatory compliance. All products will be transported to DSWC by vendors by
appointment only. The variety of products offered will be intended to address wide range of
medical needs. A summary of the various products to be offered follows.

Flowers - Trimmed Cannabis “buds” that are smoked or vaporized. DSWC will maintain a
sufficient variety of strains at varying price levels; typically 10-15 strains will be offered. Flowers
will be dispensed in 3.5 gram, 7 gram, 14 gram, and 28 gram increments.

Infused Products - Cannabis-infused products that are ingested (edibles, tinctures) or applied
externally (topicals). All infused products must be produced in a commercial grade facility
following Safe Food Handling protocols and must be labeled to indicate active cannabinoid
content, ingredients, dietary information, and potential allergens. DSWC will stock
approximately 40 different edible products and 10 different preparations. None of the infused
products offered will be labeled in ways that would inherently appeal to children or teenagers.

Concentrates - Concentrated Cannabis products (i.e., Extracts) will be sourced from our collective
membership. Extracts must be “solvent-free.” DSWC will offer approximately 30 different
extracts typically in 1 gram increments.

18



Clones - Clones, small rooted plants with no flowers, will be sourced from responsible California
cultivators. Clones will be provided to collective members who prefer to cultivate their own
Cannabis.

Accessories - The dispensary will sell a few select accessories to our collective members including
vaporizers, rolling papers, pipes, periodicals, and apparel. None of the accessory items will be

4.K Services

DSWC believes that a medical Cannabis dispensary should be more than a dispensary — it
should provide comprehensive health and wellness services in a holistic manner to help manage
illness and improve the quality of life of its patient members, DSW(’s partnership with the
DSFRC will provide our patients with an unparalleled wellness resource. Services offered by
DSWC in conjunction with the DSFRC and other local providers are as follows:

Counseling - Many chronic and life-long conditions that our patients may endure, including
HIV/AIDS, cancer, PTSD, addiction and the like, are extremely benefitted by counseling. DSFRC’s
trained counselors will be available to all members of DSWC. Methods of counseling available
include individual therapy, family therapy, group therapy, couples therapy, psychological
assessments, psychotherapy, psychoeducation groups, and mental health consultation.

Medical Services - Davis Street Primary Care Clinic provides multi-lingual, community-
responsive, and culturally appropriate medical, dental, and behavioral health care services. Our
direct partnership will ensure our patients are aware of services offered and have all treatments
readily available to them.

Basic Needs Services - DSWC patients can also benefit from DSF RC’s basic needs services, which
include emergency food services, clothing, child care, and assistance with housing, employment,
utilities, and transportation.

Alternative Medicine - To provide our patients looking for a more holistic approach to treatment,
DSWC will contract with local San Leandro-area alternative health and healing providers to
provide Eastern medicine healing methods, such as acupuncture, yoga, and chiropractic services.

4.L  Quality Assurance, Product Safety, and Labeling

Quality Assurance, Product Safety, and Product Labeling are vital components of the medical
Cannabis industry because patients with compromised immune systems often utilize medical
Cannabis to improve their conditions. As such, the medicine must be safe and free of
contaminants to prevent further complications to patients with already weakened health. Too
often, this medicine that they rely on to provide treatment or relief contains mold, bacteria,
pesticides, or other harmful contaminants, One of the most attributable causes is the lack of
quality control when cultivating, processing and distributing Cannabis.

19



DSWC has engaged CW Analytical Laboratories ' T to develop our quality assurance program. CW
Analytical has been developing and implementing science-based quality standards since 2008,
enabling its clients to provide the cleanest, safest, and most effective medicine to patients in
need. DSWC will implement the integrated Quality Assurance Plan developed by CW Analytical to
ensure that we too can provide the cleanest, safest, and most effective Cannabis-based medicines
possible. As part of this plan every product will be tested by CW Analytical Laboratories prior to
distribution. Only products that pass our strict Quality Specifications will be dispensed. Test
results will be clearly labeled on our packaging so every patient knows his or her medicine is
safe for consumption. The protocols described below will allow for high-quality medical
products that are free of molds, bacteria, pests, heavy metals, and harmful pesticides.

5 Public Safety

DSWC’s security plan includes elements to provide physical security of the dispensary and
surrounding businesses and neighborhoods, operational security for both employees and
patients, and security of product inventory. DSWC’s Chief Operating Officer (COO) and General
Manager (GM) will serve as the primary points of contact with our security consultants,
contractors, and the Police Department. The COO and GM will conduct training, inspect and
maintain all security devices, and manage security guards. Unarmed, uniformed guards hired for
their security or law enforcement backgrounds will be licensed and registered. Guards will
observe dispensary operations and premises and report suspicious activity. A guard will be
present at all times during business hours to walk the perimeter, monitor surveillance, and verify
all persons wishing to enter.

Engineering sheet CUP-7 shows the locations of cameras and other security devices as well as the
path of travel for on-duty security guards.

5.A Site Design

Windows on all ground floors will be laminated with a chemical-, impact-, and blast-resistant
poly-resin film rated against seismic and windstorm damage. All entry points will be covered by
a security alarm system, with linked LED flood lights installed on exterior corners, and LED wall
pack lights installed along exterior walls. All areas where cameras are fixed will be lit to ensure
identification of any person or activity. Exterior doors will remain locked at all times, have a
locked entry point to screen individuals for authorized entry, and be equipped with an access
control system driven by card access panels with pin identifiers and linked to the surveillance
system to gather a recording of the person seeking access. Rear egress doors will be constructed
of 14-gauge, maximum duty steel secured with high grade 5-point locking systems that
automatically deadbolt when closed, but still open from inside via an emergency panic bar.

Sensitive areas will be built with steel barrier mesh beneath the drywall. All Cannabis, Cannabis-
products, and cash will be kept in a locked room, vault or lockbox affixed to a wall or floor. All

secured storage will be covered by cameras, with a secondary alarm system installed at the door.
Only DSWC Management will have individual access to sensitive areas; all other persons must be

t * Founded in 2009, CW Analytical is the preeminent California-based laboratory specializing in Cannabis science.
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accompanied. Products in the sales area will be kept in secured display cases behind a counter to
prevent direct patient access. Cash in the sales area will be kept in point-of-sale cash register
drawers linked to the BioTrackTHC POS system.

A Security Office will be an interior room with a steel door that is fire rated up to 350°F. It will
house surveillance monitors, a direct link to Aclarity Systems, Bay Alarm, and local authorities,
and control over all security devices. Only DSWC Management and the security contractors will
have individual access to this room; all other persons must be accompanied.

5.B Monitoring System

DSWC has letters of intent and scopes of work from Aclarity Systems and Bay Alarm to procure,
maintain and provide 24-hour monitoring of security systems. Aclarity Systems will install
alarms linked to lighting, cameras, and access controls. Bay Alarm will install alarms linked to
panic buttons that are worn by DSWC employees, contact and glass break sensors, and fire,
smoke, and motion detection systems. When an alert is sent from either system, Aclarity Systems
will use the 24-hour video monitoring system to survey the dispensary and surrounding
businesses before contacting on-site guards, patrol guards, and the authorities.

2-megapixel (MP) HD network fisheye cameras will be placed above each intake, packaging, and
point-of-sale station. A 6MP 360° network dome camera with built-in microphone will be placed
in the center of handling rooms for 100% visibility of all activities. Strategically placed IP-based

infrared covert cameras will provide visual coverage of persons in diversion-risk areas.

enhanced viewing, which pauses the tour mode to track the person or item that set off its motion
detection system. HD fixed cameras will be placed at every egress and ingress point for facial

360° wide-angle cameras. Each camera uses military-grade infrared imaging technology and will
be placed to avoid backlighting, overexposure, and physical obstructions, so as to allow for the
clear and certain identification of any person and activity. When construction is finished, there
will be about 30 cameras monitoring the property.

Surveillance system storage devices and cameras will be internet protocol compatible. The
system will employ several 24-terabyte 32-channel network video recorders (NVR) with a
dedicated internet connection that is isolated from the connection used for general business
operations. Each camera feed will have 60 days of on-site and off-site storage. Off-site cloud-
based storage can be used to review incidents if the NVR is damaged or stolen. DSWC’s on-site
server will be secured in the Security Office in a lockbox, cabinet, or closet, All recorded images
will clearly and accurately display the time and date and will be made available to authorities
uponrequest. If the power fails, the surveillance system has a 24-hour battery backup that can
auto-recharge using the site’ s electrical network. This will ensure uninterrupted video feeds of
critical interior and exterior cameras.

5.C Security Guards and Response
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DSWC has obtained a letter of intent from Intervention Group Inc. (1GI) to provide on-site
uniformed unarmed guards, 24-hr response, and coordination with San Leandro Police
Department. IGlisa minority-owned, fully licensed, bonded, and insured security company
based in the East Bay. IGI employs professional, highly trained, armed, and unarmed guards to
provide static, patrol, and standing-guard services in the East Bay, most prominently in Oakland.

1GI will provide three unarmed security guards to secure the dispensary and surrounding
businesses during business hours. Guards will observe business operations and inspect and
report suspicious activity. Guards will be present at all times during business hours to walk the
perimeter, monitor surveillance, and verify all persons wishing to enter. Additionally, guards will
arrive 15-minutes prior to opening and will remain until the last employee has left the site to
provide the highest level of security for all DSWC staff and patients.

During non-business hours 1GI will perform random patrols of the site. Patrol officers will enter
the parking lot, walk the perimeter of the building, and visually inspect doors, windows, and
exterior security devices. 1GI patrol officers will coordinate with Aclarity Systems and Bay Alarm
to provide real-time response to any and all alarm activations.

5.D Visitor, Contractor, and Employee Access

DSWC’s dispensary will be accessible only to authorized individuals. Visitors will be limited and
will wear a badge, be escorted at all times, and be limited to the time and areas necessary for
their visit. Electronic sign-in via the BioTrackTHC system will track the identity, date and time of
all visitors and the Receptionist will also keep written Visitor Logs. Each employee and
contractor will be issued a tamper-evident DSWCID badge key card bearing their name and
photo. ID badges will be worn at all times while in the dispensary or acting on behalf of DSWC.
Electronic card readers with pin pads installed on all doors will control and track the movement
of each employee and visitor. A “No Employee Left Alone” policy will prevent conditions that
would allow an individual to divert product or cash from the site.

5.E Transport

DSWC will only transport Cannabis between our dispensary and our third-party laboratory and
not off-site to patients or caregivers (i.e., no “delivery service”), to another state, or within
federal lands * t. Transport employees will have a valid driver’s license and no criminal record
relating to drug use and will receive training on DSWC'’s transport protocols. Company vehicles
will be registered and insured by DSWC, fuel-efficient, non-descript, and equipped with a locking
storage area. Transport will require a manager’s approval and containers will be packed,
secured, and loaded in full view of surveillance cameras inside the secure vendor parking area.

5.F Employee-Specific Policies and Training

All DSWC employees will complete pre-employment background checks and security training.
The COO and GM will manage this training and supplement it with training led by a professional

1 1 pSWC will comply with MCSRA regulations regarding transport of medical Cannabis and will seek a MCSRA
Type 12 Licensed Transporter license as needed.
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OSHA trainer, law enforcement, and fire and emergency services. Security training for all
employees will cover security devices, systems, and protocols, and emergency response training.
DSWC staff will be trained in theft and diversion prevention and detection, including
immediately reporting irregularities that might indicate loss, fraud, embezzlement, or other
illegality. Product Specialist employees will be trained to investigate these reports via inventory
check and physical inventory reconciliation.

5.G  Transactional Security

DSWC will utilize the BioTrackTHC system to manage transactions and accurately track cash and
inventory. The BioTrackTHC system keeps a real-time record of all processes within the
dispensary from receipt of inventory throughout processing, packaging, storage and sale,
including disposal of unusable Cannabis. Additionally, the BioTrackTHC system provides for
audits of patients with suspicious transaction histories. If audits reveal a patient is regularly over
relative limits for his or her need, he or she will be questioned regarding the increased need and
a plan of action will be determined. DSWC reserves the right to deny sales to individuals it
suspects of making questionable transactions.

BioTrackTHC is also part of a cash management strategy. At the beginning of each shift, the
BioTrackTHC system allocates cash drawers with a known starting balance to individual
Budtenders and requires that he or she verify the cash contents. The systems keeps track of the
expected contents of the cash drawer and alerts the Budtender as it approaches company limits.
The Budtender will be unable to initiate additional transactions without first making a cash drop.
The Budtender will contact the General Manager to facilitate the cash drop. The Budtender will
transfer the cash drawer to a secure vault room under direct supervision of the General Manager
where its contents will be counted by the Budtender, reconciled with BioTrackTHC, and verified
by the General Manager. If the Budtender is to return to the sales floor a known balance will be
left in the cash drawer. A written Cash Drop form will be filled out and executed by both parties
and recorded in the BioTrackTHC system. The cash will be sealed in an envelope along with a
copy of the Cash Drop form and the General Manager will place the envelope in the company
safe. The Budtender will return to his or her station with the cash drawer. A similar process will
occur at the end of each shift except that the cash drawer, with its known starting balance, will be
stored overnight in the company safe.

5.H Vendor Security

DSWC will procure products from its membership under tight security protocols intended to
ensure the security of both individuals and product. Vending will be by appointment only. The
Product Manager will manage all vendor relations and schedule appointments. After presenting
themselves to the Receptionist and completing the Patient Screening process the vendor will be
escorted to the vendor room, a secure and private room away from the general dispensary
population. The entire vending process will be captured by the closed-circuit surveillance
system. The vendor room is additionally equipped with a panic button to protect personnel and
property. Upon completion of the vendor meeting, Security will escort the Vendor back to his
vehicle and will remain close-by until he is safely off the premises.
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6 Supporting Documents

The following supporting documents are included with this revised CUP application:
1. Revised Site Plans

CUP-1: Vicinity Map, Site Map, Project Data

CUP-2: Proposed Floor Plan, Existing Floor Plan, Exiting
CUP-3: Parking Plan

CUP-4: Landscape Plan

CUP-5: Building Elevations & Signage

CUP-6: Proposed Renderings, Existing Photos, Deferred Items
CUP-7: Security Plan

Exterior Flood Light Study

@ T0e a0 T

2. Title Reports

At our July 27, 2017 meeting City staff requested title reports for parcels within the site
area. The stated intent was to determine if recorded easements exist for either parcel and
if so to understand how the parking plan might be affected. DSWC has requested title
reports from Chicago Title but have not received the reports as of the date of submittal of
this application. DSWC will forward the title reports to City staff as soon as we receive
them. Please refer to Section 3.A.iv, above, for discussion of how a recorded easement
might affect the parking plan.

3. Letters of Support

a. From Davis Street Family Resource Center CEO Rose Padilla Johnson
b. From Davis Street Family Resource Center Behavioral Health Director
c. From Kennel Boxing Gym CEO Arvin Jugarap

4. Lease Agreements and Amendments for 3077 & 3079 Teagarden
5. Landlord Statement

At our July 27, 2017 meeting City staff requested a letter from our landlord indicated that
we have permission to make certain modifications to the property. Specifically, the City
wanted to be sure that we had permission to make changes to loading docks and demising
walls. Upon further developing our revised application we have decided not to make these
modifications to the property: the demising wall will not be modified and the loading
dock will not be removed. A landlord letter regarding such modifications is therefore not
needed. We remind the City that the landlord has previously signed-off on our application.
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August 8, 2017

_ DAVIS 2
"% STREET

fase juhrisen
Chief Execunive Officer

Board of Directors
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Nancy Secretary

Helping others help themselves

Dear Members of the Board of Zoning Adjustments:

T submit this letter in support of the Wellness Centers CUP and to address
concerns raised about the proposed Davis Street Wellness Center
(Wellness Center) operations adjacent to Davis Street on Teagarden Street.

The Davis Street Community Center Incorporated (Davis Street) is a
strong proponent of this project. It is in line with our vision of meeting the
needs of, and providing excellent service to our clients and the community
we serve. We are working closely with the Wellness Center staff, city
officials and community stakcholders to ensure that child related services
and programs afe not sited near the Wellness Center, Their operations
will be physically separate from Davis Street on Teagarden Street.

With more dispensaries coming online, it is critical that these businesses
become more clearly aligned with broader constituents of the medical and
health care industry in America. The Wellness Center has a unique
business model that will support efforts to bring dispensaries equal to
pharmacies in the health care system,

On the other hand, centers such as Davis Street, offer a unique opportunity
to its clients who are sick and poor because we are neighborhood-based,
and thus, very attuned to both the political and social needs of a
community, serving medically-underserved and historically marginalized
individuals.

Davis Street is confident in the Wellness Center model and to that end has
developed a plan to mitigate and/or eliminate the concerns that have
surfaced through the CUP process. I've prepared the following to address
the questions I’ve been asked by community members with the hope that it
will help you approve the Wellness Centers” application,

Concern: Locating a medicinal cannabis dispensary next to programs that
serve children.

Cure: The physical footprint and layout of the Wellness Center will
ensure there is no possibility of contact accidental or intentional with
children.

Background: The Teagarden site houses administration, food, clothing
and the primary care clinic. Children accompany a parent or caregiver but
are never able to access services directly, Children are seen in the
primary care clinic, and again, must be accompanied by an adult.

A divizion of The [iivis Streer Community Center Incorporaied
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Concern: Children will wander into the Wellness Center.

Cure: Not possible, Wellness Center patients arc allowed into the clinic with an eligibility card,
swiped at the entry point.

Background: Unlike liquor stores, cannabis paticnts must carry and access a dispensary with
the use of a bona fide card. No child or adult can wander in without a card,

Concern: Davis Street’s annual holiday toy and food basket and health fair will be negatively
impacted by the presence of the dispensary operations.

Cure: Wellness Center will be closed on these days; once in December and once in August.
Background: For 26 years Davis Street has given out food and new toys and bikes to 1,000
families and seniors. This community effort takes place (usually) the Friday before Christmas.
With the closure of the Wellness Center, Davis Street families coming for the holiday baskct
program will not be impacted. The health fair now in its 3 year will take place on a Saturday in
August. The Wellness Center will be closed on that Saturday and families will not be affected.

Concern: Davis Street families will have to walk past the entrance (front door) to the Wellness
Center in order to come into the center.

Cure: Davis Street will create a new entrance to the Center at the back side (south) next to the
food and clothing programs to ensure DS clients come in directly from the back parking lot or
along the Teagarden pedestrian path.

Background: For years Davis Street clients have asked us for another entry point to minimize
the amount of walking to the front entrance from those parking in the back. With the psychical
changes to the site, this goal is possible and all Davis Street clients will benefit by directly
accessing services from either side of the building.

Concern: Concerns about locating a dispensary on Teagarden Streel.

Cure: Wellness Center has done extensive outreach to our neighbors, resulting in support for the
dispensary and the benefits to Davis Street.

Background: Wellness Center and Davis Street staff arc doing cxtensive outreach to our
neighbors on Teagarden Street and in the San Leandro community. Thesc cfforts have generated
overwhelming support for the Wellness Center at this location. Additionally, we have hand
delivered information about the Wellness Center to all of the parents of children who use our
childcare facilities and programs (not located on Teagarden Street), to let them know of these
plans. Again, this outreach has generated strong support from families who use and appreciate
Davis Street programs.

Concern: Sccurity.

Cure: There will be 24-hour security measures in placc, including cameras, additional lighting
covering the entire block and parking areas, increased parking and a minimum of three security
staff on site during hours of operation. This increased sceurity will enhance staff, client and
overall visitor safety,

Background: Davis Strect staff and clients will benefit from this added security as will all
tenants near the dispensary. Davis Street welcomes the bolstered seeurity plan.

Concern: Wellness Center staff is inexperienced.
Cure: Open a medicinal cannabis dispensary using a clinical environment as the model to
deliver cannabis products to all patients in need.

Adivision of The Davis Street Commmin: Center icorporated b)
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Background: Wellness Center mirrors a medical clinic and pharmacy, stafted by highly
educated PhD’s, chemists and counselors to provide medicine in a safe environment. The
dispensary seeks to support and align with the efforts to study dosing of and response to medical
marijuana for pain. The long term goal is to demystity the use of cannabis to treat conditions that
many paticnts use opioids for. We want to move the discussion to the effective use of cannabis
and understand dosing structure, disease response, and treatment length; in other words, we want
to understand the medical usc of marijuana through the same mechanisms that are used by
researchers of other medications.

Concern: Wellness Center will benefit at the expense of Davis Street and the community.
Cure: The unique model of the Wellness Center will provide significant benefits for Davis
Street, our clients and the City of San Leandro.

Background: Community Benefit funds (estimated at $150,000- $200,000 per year) will benefit
Davis Street, providing much-nceded additional funding so we can expand vital programs like
our Basic Needs programs and other non-federally funded services and meet the growing
demand for our many services;

Tax revenue based on a percentage of gross receipts will also generate tens of thousands of
dollars for the city of San Leandro;

The addition of 15-20 good paying jobs with benefits in San Leandro:

The creation of a professional and safc medical cannabis facility that will offer sliding scale
medicine to card carrying patients — the only East Bay clinic to offer this service to low
income clients;

The Davis Street Community Center, with its legacy of advocacy, authenticity and scrvice, is
rcady, willing and able to pioneer this fundamental change in the way alternative hcalth remedies
can cxist next to a service provider. Davis Street believes the Wellness Centers” expertise in
product development, testing and safety of medical cannabis, will ensurc this medicine can be
scrupulously dispersed to those most in medical need.

As the CEO of Davis Street, a lifelong advocate for the poor and disenfranchised in our
community, | urge you to approve the CUP. Your support is indeed cutting edge. This field is
still developing and today you have the ability to shape the process to both destigmatize medical
cannabis and ensure funds for City services and local non-profits.

Rose Padilla JolWison
Chiet Executive Dfficer

A division of The Davis Sireer Community Center fncorporated 3
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August 9, 2017
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Rose Padilla Johnson
Chief Executive Officer

Board of Directors
Gordon Galvan, President
Dr. Susan Cota, Vice President

Pat Sangiacomo, CPA; Treasurer

Nancy Pretto, Secretary
Mary Corbett

Isobel Dvorsky

Kathe Frates, RN

D Mika Hirarmiatsu
Tom Lorentzen

Tracy Kennedy
Yolanda Navarro

Hank Roberts

Harold P {(Peter) Smith

Helping others help themselves

Re: Wellness Center letter from Carole McKindley-Alvarez, PsyD- Davis
Street Behavioral Health Director.

To Whom It May Concern:

I am submitting my written testimony on behalf of Davis Street in support
of the Davis Street Wellness Center’s medical cannabis permits to
operate adjacent to Davis Street on Teagarden Street in San Leandro.

As the Behavioral Health Director, | have been connected with Davis
Street for over 15 years where | am responsible for the integration of
behavioral health services. Davis Street’s Behavioral Health department is
known for our outstanding partnerships and service delivery. We provide
comprehensive services to consumers experiencing a wide range of
mental health issues with mild, moderate, and severe symptomology
from a variety of backgrounds and experiences. The on-going barrier to
effective comprehensive treatment is the lack of availability of psychiatric
support for symptom reduction and management. Consistently
consumers report negative side effects or lack of relief from symptoms
through their current traditional medication. They’ve explored cannabis
as an alternative and have reported less negative side effects and
increased positive outcomes. The challenge reported by consumers are
the continued stigma with cannabis use, the deplorable conditions of the
locations dispensing the medication and the lack of awareness by
providers regarding integrating vs. pathologizing the use within
therapeutic services.

Likewise, | have served on the Contra Costa County Mental Health
Commission, been a local, state and national trainer for behavioral health
and primary care providers, and a Crisis Intervention Trainer across the
state for law enforcement. In all settings conversations emerge
regarding the growing body of research and consumer self reports on the
effectiveness of cannabis.

I'am writing a strong letter of support for the necessity to provide
alternative methods of treatment for individuals living with mental
iliness. It has been proven that individuals with mental illness struggle
with maintaining a healthy quality of life in part due to the

A division of The Davis Street Community Center Incorporated

3081 Teagarden Street | San Leandro, CA 94577 | 510-347-4620
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psychopharmacological side effects. Cannabis can be an effective alternative. It has promising
results in treating a range of psychological ailments such as bi-polar, post-traumatic stress
disorder, and addiction. All of these are common psychological disorders we serve in our clinic.

Unfortunately we are seeing an increase of unhealthy self-medicating which is leading to more
chronic symptomology for our consumers with mental illness. Along with the traditional alcohol
use there is a drastic increase in methamphetamine and opioid abuse and addiction. Medical
Cannabis can support in mitigating the negative personal and societal outcomes from this
trend.

Opioid Addiction: Per Marcus Bachhuber with the MD Center for Health Equity Research,
Medical cannabis laws are associated with significantly lower state-level opioid overdose
mortality rates. Further investigation is required to determine how medical cannabis laws may
interact with policies aimed at preventing opioid analgesic overdose.

*American states that allow patients access to medical marijuana are seeing fewer
prescriptions per doctor for pharmaceutical drugs in several disease categories where
marijuana is a potential treatment, a study in Health Affairs has found. * *Ashley and David
Bradford - Health Affairs Journal

Chronic pain has a high correlation with addiction so it’s important to note the impact cannabis
has on chronic pain sufferers.

Chronic Pain: Five *studies demonstrated a significant decrease in pain after cannabis
administration. The magnitude of effect in these studies, expressed as the number of patients
needed to treat to produce one positive outcome, was comparable to current therapies. The
results from these studies have been convergent, with all four demonstrating a significant
decrease in pain after cannabis administration. The magnitude of effect in these studies,
expressed as the number of patients needed to treat to produce one positive outcome, was
comparable to current therapies.

*VANCHCS Pain Clinic Department of Physical Medicine and Rehabilitation, UC Davis Medical

Center

A 2015 analysis of 79 studies also published in JAMA reported a 30% or greater reduction in
pain from cannabinoids compared to a placebo. Studies suggest cannabinoids interact with
receptors in pain activity centers located in the brain and spinal chord. There's also some
suggestion that they have anti-inflammatory effects.

These are a few examples of rigorous medical testing that demonstrate medical cannabis’
efficacy, often showing fewer adverse side effects compared to other treatments, such as

opioids.

A division of The Davis Street Communin: Center Incorporated
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Dear City Council:

We are sending this letter in support of the proposed Davis Street Wellness Center’s
medical cannabis clinic at Teagarden Street.

The Kennel Boxing Gym creates a championship atmosphere within the boxing world -
both professional and amateur —as well as promoting health and fitness opportunities 1o
the community. We are proud of the work of the Davis Street Resource ('enter. who also
provides many positive benefits to the community.

‘The Wellness Center will be an assct to the community as well. and we have been
assured that this project is in line with Davis Streets vision of meeting the needs of, and
providing excellent service to their clients.

‘The Wellness Center and Davis Streel stalT are working to create a safe environment
within and adjacent to the facility with well-marked and guarded entrances to the
Wellness Center clinic.

We are conlident that this proposed dispensary will not pose any danger to our clients.
particularly youth. The Kennel Boxing Gym users are mostly adults: minors make up
approximately 20% of our overall clientele at this site, and only usc the facility on
specific days. All minors visiting the gym must sign in and arc accompanied by an adult.
ensuring that they do not wander in the arca unescorted.

In addition. there will be 24-hour security measures in place. including cameras,
additional lighting covering the entire block and parking areas. increased parking and a
minimum of three seeurity stalf on site during hours of operation. This increased security
will enhance overall safety in the area,

Given the extraordinary measures the Wellness Center is taking to ensure public safety of
the neighboring businesses and the overall benefits this clinic will provide (tax revenue
for the city of San Leandro. new well-paying jobs, additional parking and security
measurcs, cle.). we are strongly in support ol this development on Teagarden Street

Sinccrely.

The Kennel Boxing Gym
3051 Teagarden St
San Leandro, CA 94577



Reynolds & Brown

Please note that the terms “Seller” and “Buyer” are defined by the CA Civil Code to include a lessor and lessee, respectively.

If you are a Listing Agent - you must deliver the form to the seller/lessor before entering into the listing agreement. I1f the buyer/lessee is not
fepresented by an agent, you must also deliver the form to it within one business day after receiving an offer from the buyer/lessee.

DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP
{As required by the Civil Code Section 2079 18)

When you enter into a discussion with a real estate agent regarding a real estate transaction. you should from the outset understand what type of
agency relationship or representation you wish to have with the agent in the transaction

SELLER'S AGENT
A Seller's agent under a listing agreement with the Seller acts as the agent for the Seller only. A Seller's agent or a subagent of that agent has the
following affirmative obligations:

To the Seller: A fiduciary duty of utmost care, integrity, honesty, and loyatty in dealings with the Seller.
To the Buyer and the Seller:

(¢) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the
diligent attention and observation of, the parties.

An agent is not obligated to reveal to either party any confidential information obtained from the other party that does not involve the affimative duties
set forth above.

BUYER'S AGENT
A selling agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agent is not the Seller's agent, even if by
agreement the agent may receive compensation for services rendered, either in full or in part from the Seller. An agent acting only for a Buyer has the
following affirmative obligations:

To the Buyer: A fiduciary duty of utmost Care, integrity, honesty, and loyalty in dealings with the Buyer.
To the Buyer and the Seller:
(a) Diligent exercise of reasonable skiif and care in performance of the agent's duties.
(b) A duty of honest and fair dealing and good faith.
(€) A duty to disclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the
diligent attention and observation of the parties. An agent is not obligated to reveal to either party any confidential information obtained from the
other party that doeg not involve the affimative duties set forth above.

AGENT REPRESENTING BOTH SELLER AND BUYER
A real estate agent, either acting directly or through one or more associate licensees, can legally be the agent of both the Seller and the Buyer in a
transaction, but only with the knowledge and consent of both the Seller ang the Buyer. In a dual agency situation. the agent has the following affirmative
obligations to both the Seller and the Buyer:
(a) A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either the Seller or the Buyer.
(b) Other duties to the Seller and the Buyer as stated above in their respective sections.
In representing both Seller ang Buyer, the agent may not. without the express pemission of the respective party. disclose to the other party that the

present you with this disclosure form, You should read its contents each time it is presented to you. considering the relationship between you and the
real estate agent in your specific transaction. This disclosure form includes the provisions of Sectiong 2079.13 to 2079.24
set forth on the reverse hereof. Read it carefully,

Reynolds & Brown, Agent

T
426 D ar
i
6/19/17
Associate Licensee Signature (Date)
Kelly Dossa
Associate Licensee Printed name

J\Div 12\0D2 RBT\0D2-042 R8T\Tenants\Dawis Street\2079,16 Agency Disclosyre €-19-17 docx
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2079.13. As used in Sections 2079.14 to 2079.24. inclusive, the following terms have the following meanings’

(a) "Agent” means a person acting under provisions of Title g (commencing with Seclion 2295) in a real propery transaction, and includes a person who is licensed as a real estate

broker under Chapter 3 (commencing with Section 10130) of Part 1 of Division 4 of the Business and Professions Code. and under whose license a listing is executed or an offer to
purchaselis obtained.

(o) “Associate licensee" means a person who is licensed as a real estate broker of salesperson under Chapter 3 (commencing with Section 10130) of Part 1 of Division 4 of the Business
and Professions Code and who is either licensed under @ vroker or has entered into a written contract with a broker to act as the broker's agent in connection with acts requiring @
real estate license and to function under the broker's supervision in the capacity of an associate licensee. The agent in the real property transaction bears responsibiiity for his or her
assaciate licensees who perform as agents of the agent. When an associate licensee owes a duty to any principal, or to any buyer or seller who is not a principal. in a real property
transaction, that duty is equivalent to the duty owed to that party by the broker for whom the associate licensee functions.

{c) "Buyer’ means 3 transferee in a real property {ransaction, and includes a person who executes an offer to purchase real property from a seller through an agent, or who seeks the
services of an agent in more than a casual, transitory, or preliminary manner, with the object of entering into & real property transaction. “Buyer” includes vendee of tessee.

(dy “Dual agent” means an agent acting, either directly or through an associate licensee, as agent for both the selier and the buyer in a reai property transaction.

(e) “Listing agreement” means a contract between an owner of real property and an agent. by which the agent has been authorized to sell the real property or to find of obtain a buyer

(6  "Listing agent” means a personwho has obtained a listing of real propety to act as an agent for compensation.

(g) "Listing price” is the amount expressed in dollars specified in the listing for which the seller is willing to sell the real property through the listing agent.

(ny “Offering price” is the amount expressed in dollars specified in an offer to purchase for which the buyer is willing to buy the real property.

) “Offer to purchase” means a written contract executed by a buyer acting through a selling agent which becomes the contract for the sale of the real property upon acceptance by the
seller.

i1} "Real property” means any estate specified by subdivision (t)or (2) of Section 761 in property which constitutes of is improved with one 10 four dwelling units, any leasehold 10 this
type of property exceeding one years duration, and mobile homes, when offered for sale or soid through an agent pursuant to the authority contained in Section 10131.6 of the
Business and Professions Code.

(k) “Real property transaction” means a transaction for the sale of real property in which an agent is empioyed by one of more of the principals to actin that transaction, and includes a
listing or an offer to purchase.

y "sel” sale,” or "sold" refers to @ \ransaction for the transfer of real property from the seller to the buyer, and includes exchanges of real property hetween the selier and buyer.
transactions for the creation of a real property sales contract within the meaning of Section 2085, and transactions for the creation of a leasehold exceeding one year's duration.

(m) "Selier" means the transferor in a real property transaction, and includes an owner who lists real property with an agent, whether or not a transfer results. or who receives an offer to
purchase real property of which he or she is the owner from an agent on behalf of another. "Seller” includes both a vendor and a lessor.

(my  “Selling agent” means a listing agent who acts alone, or an agent who acts in cooperation with a listing agent. and who sells or finds and obtains a buyer for the real property. or an
agent who locates property for a buyer of who finds a buyer for a property for which no listing exists and presents an offer to purchase 1o the seller.

(o) "Subagent” meansa person to whom an agent delegates agency powers as provided in Articie 5 (commencing with Section 2349) of Chapter 1 of Title 9. However, "subagent” does
not include an associate licensee who is acting under the supervision of an agent in a real property transaction.

2079.14. Listing agents and selling agents shall provide the seller and buyer in a real property transaction with a copy of the disclosure form specified in Section 2079.16, and. except 3s

provided in subdivision (¢}, shall obtain a signed acknowiedgment of receipt from that seller or buyer, except as provided in this section or Section 2079.15, as follows:

{a) Thelisting agent, if any, shall provide the disclosure form 1o the seiler priof to entering into the listing agreement.

(b)  The selling agent shall provide the disclosure form 1o the seller as soon as practicabie prior 10 presenting the seller with an offer to purchase. unless the selling agent previousty
provided the seller with a copy of the disclosure form pursuantto subdivision.

{c) Wherethe selling agent does not deal on a face-to-face basis with the selter, the disclosure form prepared by the selling agent may be furnished to the seller {and acknowledgment
of receipt obtained for the selling agent from the seller) by the fisting agent, of the selling agent may deliver the disclosure form by certified mail addressed to the seller at his or her
last known address, in which case no signed acknowledgment of receipt is required.

(d)  The selling agent shall provide the disclosure form to the buyer as soon as practicable prior to execution of the buyer's offer {o purchase. except {hat if the offer to purchase is not
prepared by the selling agent, the selling agent shafl present the disclosure form to the buyer not 1ater than the next business day after the selling agent receives the offer 10
purchase from the buyer.

2079.15. In any circumstance in which the seller or buyer refuses to sign an acknowledgment of receipt pursuant to Section 2079.14, the agent. or an associate licensee acting for an
agent, shall set forth, sign, and date a written declaration of the facts of the refusal.

2079.16. [The language of Section 2079.16 appears on the front of this form]

2079.17.

(a) Assoonas practicable, the selling agent shall disciose to the buyer and seller whether the selling agent is acting i the real property transaction exclusively as the buyer's agent,

exclusively as the seiler's agent, or as a dual agent representing both the buyer and the seller. This relationship shait be confirmed in the contract 10 purchase and sell real property
or n a separate writing executed or acknowledged by the seller, the buyer, and the selling agent pnor 1o or coincident with execution of that contract by the buyer and the seller.
respectively.

(b} As soonas practicable, the listing agent shall disclose to the seller whether the listing agent is acting in the real property transaction exclusively as the seller's agent. or as a dual
agent representing poth the buyer and seller. This relationship shall be confirmed in the contract to purchase and sell real property or ina separate writing executed or acknowledged
by the seller and the listing agent prior to of coincident with the execution of that contract by the seller.

(¢} The confirmation required by subdivisions (a) and (b) shall be in the following form:

B R Y

e T

’ SAMPLT ONLY — DO NOT FILLOUT i
is the Listing agent of {check one). { j the seller exclusively, of { ) both the buyes and selier i

is the Selling agent. # nof the same as the Listing Agent of {check one). { ) the buyer exclusively, or { ) the sefler exclusively or | 1 boththe buyer and seller

FENEEER s

f —————

e e S R TR S S A 5 - ey e s e Tt AR T = [Up— TNV

{d)  The disclosures and confirmation required by this section shall be in addition to the disclosure required by Section 2079 14

2079.18. No selling agentina real property transaction may act as an agent for the buyer only. when the selling agent is also acting as the fisting agent in the transaction.

2079.19. The payment of compensation or the obligation o pay compensation to an agent by the selier of puyer is not necessarily determinative of a particular agency relationship
between an agent and the seller or buyer. A listing agent and a selling agent may agree to share any compensation of commission paid, of any right to any compensation or commission
for which an obligation arises as the result of a real estate transaction, and the terms of any such agreement shall not necessarily be determinative of a particutar relationship.

2079.20. Nothing in this article prevents an agent from selecting. as a condition of the agent's employment. @ specific form of agency relationship not specifically prohibited by this article if
the requirements of Section 2079.14 and Section 2079.17 are complied with.

2079.21. A dual agent shail not disciose to the buyer that the seller is willing to sell the property at a price less thanthe listing price, without the express written consent of the seller. A dual
agent shall not disclose to the seller that the buyer is willing to pay a price greater than the offering price, without the express written consent of the buyer. This section does not alter in

any way the duty or responsibiiity of a dual agent to any principal with respect to confidential information other than price

2079.22. Nothing in this article precludes 2 tisting agent from also being a selling agent. and the combination of these functions in one agent does not, of itself, make that agent a dual
agent.

2079.23. A contract between the principal and agent may be modified or altered to change the agency relationship at any time before the performance of the act which is the object of the
agency with the written consent of the parties to the agency relationship.

2079.24. Nothing in this article shall be construed to either diminish the duty of disclosure owed buyers and sellers by agents and their associate licensees, subagents, and empioyees of 10

relieve agents and their associale licensees. subagents, and employees from liabitity for their conduct in connection with acts govemed by this article or for any breach of a fiduciary duty or 8
duty of disclosure

14Div 12\002 RBT\002-042 RET\Tenants\Davis Street\2079.16 Agency Disclosure §-19-17.docx
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REYNOLDS & BROWN

STANDARD FORM LEASE
(MULTI-OCCUPANCY)

THIS LEASE AGREEMENT (the “Leasc™) is entered into as of July, 2017 by and between RBT Investment Company. a
California general partnership. as “Landlord™ and Davis Street Community Center. a private non-profit corporation. as ~Tenant™. with
reference to the following facts:

1. DEFINED TERMS, TABLE OF CONTENTS, EXHIBITS, PREMISES AND LANDLORD'S RESERVED RIGHTS
1.01. Defined Terms.
Landlord: RBT lnvestment Company. a California general partnership
Landlord’s Address: RBT Investment Company
¢/o Revnolds & Brown

1200 Concord Avenue. Suite 200
Concord. CA 94320

Tenant: Davis Street Community Center. a private non-profit corporation
Tenant’s Address: 3077 Teagarden Street

San Leandro. CA 94577
Legal Description of Land: Sce Evhibit 4 attached hereto.

Property: All of the real property and improvements identified in the Site Plan set
forth in Fxhibir D attached hereto.

Building: 3073-3079 Teagarden Street. San Leandro, CA 94577

Premises: See Lxhibit B.

Rentabie Square Feet of the Premises: Six Thousand Two Hundred Twenty Two (6.222)

Rentable Square Feet of the Building: Twenty Two Thousand Four Hundred Eighty Four (22.484)

Rentable Square Feet of the Property: Twenty I'wo Thousand Four Hundred Fighty Four (22.484)

Premises Address:

Strect Address: 3077 Teagarden Street
City. State and Zip Code San Leandro. CA 94577
County: Alameda
Term: Twelve (12) months
Scheduled Commencement Date: November 1. 2017
Monthly Base Rent Five Thousand Five Hundred Ninety Nine and 80:100 Dollars ($5.599.80)

Adjustment Dates for Rent Escalations:

Monthiy Operating Expenses:

Prepaid Rent:

Security Deposit:

Commercial Liability Policy Limit:
Permitted Usc:

Date of Recordation of any Covenants.
Conditions. Restrictions or Reciprocal
Easement Agreement ("Restrictions”™):
Notices:

To Tenant:

I'o Landlord:

Guarantor:

Landlord s Architect:

Four Hundred Thirty Five and 54:100 Dollars (§435.54)
Six Thousand Thirty Five and 34100 Dolars ($6.035.34)
None

Two Million Dollars ($2.000.00h

General Office and community services

January 19. 1973

Davis Strect Community Center
3081 Teagarden Street

San Leandro. CA 94577

RBT invesunent Company

¢/0 Revnolds & Brown

1200 Concord Avenue. Suite 200
Concord. CA 94520

None

Flynn Architects

CUsersiNancyiAppDataiLocal:Microsoft: Windows:INetCache'Content. QutlooksQPYTQDBY3077 Lease 7-11-1 7.docx
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Representation Confirmation: The real estate agency relationships described below are hereby confirmed:

Reynolds & Brown. Listing Agent for Landlord
Is the agent of (check one)
X___ The Landlord exclusively: or
Both the Landlord and the Tenamt

None. Agent for Tenant

Is the agent of (check one):
The Tenant exclusively: or
The Landlord exclusively: or
Both the Landlord and the Tenant

Brokers Fee or Commissions. if any.
Paid by: Landiord

Parking Spaces: Twelve (12) non-exclusive, un-designated stalls

The foregoing provisions constitute the defined terms (“Defined Terms™). Fach reference in this Lease 10 Section 1.0 or the
Detined Terms shall be construed to incorporale the applicable Defined Terms in this Section 1.01.

LANDLORD TENANT
RBT Investment Company, Davis Street Community Center.
a California general partnership a privat -profit corporation

By:
Jon Q. Revnolds. Trustee of the Jon )
Q. Reynolds & Ann S. Reynolds ¢’ Padilla Johnsdn. Chief Exceutive Officer
Family Trust dated 12/23/92.
general partner

NOTE: The signature requirements for Tenant set
forth on the signature page of this Lease are applicable
By: . here.
Karen L. Brown. Trustec of the David A.
Brown Family Trust dated 4/27/93,
general partner

Bv:
- T e o T
Kristen Stinnett-Brown. as Successor
Trustee of the Judith B. Brown 1992

Trust Agreement. gencral partner

By: Dehia Properties.
a California general partnership, general partner

By
e
Jon Q. Revnolds. Trustee of the Jon Q.
Reynolds and Ann S, Reynolds Family
Trust dated 12/23/92. general partner

By
- \.,
Karen L. Brown, Trustee of the David
A. Brown Family Trust dated 04/27:93.
general partner

CrilsersiNaney:AppData:Local:Microsoft: Windows'INetCachei\Content Qutlook:QPITQDBV:3NTT Lease 7-1 1-17.doex
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_ DEFINED TERMS. TABLE OF CONTENTS. EXHIBITS. PREMISES AND LANDLORD'S RE

CIMPROVEMENTS.

. RENT.

. REAL PROPERTY TAXLES.

. OPERATING EXPENSES. REPAIRS AND MAINTE

. ALTERATIO

. DAMAGE AND DESTRUCTION

. EMINENT DOMAIN

- DEFAULT s

. ASSIGNMENT AND SUBLETTING

REYNOLDS & BROWN
STANDARD FORM LEASE
(MULTI-OCCUPANCY)

1.02. Tahle of Contents

RVED RIGHTS.
JU01. DEfINEA TEPMS. coooccceceoeoommmmmmmsmasssss s

1.02. Table of Contents
1.03. Exhibits....
1.04. Premises..
1.05. Common -Area.
1.06. Landlord's Reserved Righis.

2.01. Tenant's Acceptance of Premises.

3.01. Co ement Date......
3.02. Term. s
3.03. Delay in Posse:

4.01. Base Rent....
4.02. Escalation...
4.03. Additional Rent and
4.04. Rent Defined...............
4.05 Interest and Late Charge ..
4.06. Securin Deposit. Intentionally Omiued

timated Payment.

5.01. Limitation. ........
5.02. Personal Property
INSURANCE ...
6.0Y. Landlord’s Property.
6.02. Landlord s Liability Insurance.
6.03. Tenant's Liability. ..oooeeeee
6.04. Fire and All Risk Coverage Insurance. .
6.05. Rental Abatement Insurance..............
6.06. Insurance Certificates: Other Requirements
6.07. Tenant’s Failure............

6.08. Waiver of Subrogation
6.09. Indemnification of Landiord.
6.10. Earthquake and Flood Insurance. .....
6.11. Workers™ Compensaiion Insurance.
6.12. Business Interruption Insurance.
6.13. Comprehensive Automobile Liability Insurance
6.14. Landlord's Disclaimer. ...

CIXES. iiiaavirinnrnrrieeeeanses

J*L-.L..L-LJ-#‘J--l-;-.L.wwmuaww‘_uwwwwwwww

7.01. Operating Expenses..................

7.02. Tenant Repairs and Maintenance. . 5
7.03. Landiord Repairs and Mainienance. .3
T, TRSPECHON O PIORUSES. rrvrvsrroeee e om0 5

7.05. Liens..

8.01. Fixtures and Personal Proper

8.02. Alerations. .. .3

. UTILITIES AND EASEMENTS . 6
9.0, UHliies. .oooeveeiinic 6
9.02. Easemen 6
USE OF PREMIS b

10.01. General................
10.02. Hazardous Materia
10.03. Environmental Disclosure.
10.04. Reclaimed Water. .
10.05. Signs. ... 7
10.06. Parking.. 7

10.07. Telephone and Telecommunications Serv

11.01. Reconstruction.
11.02. Rent Abatement. .
11.03. Option 1o Terminate. .
11.04. Uninsured Casualfy.
11.05. Hanver. ...........

12.01. Total Condemnation. ...
12.02. Partial Condemnation. .
12.03. Landlord's Award. ...
12.04, Tenant's Award. ...
12.05. Temporary Condemnation. .
12.06. Delivery of Documenis.

% 0t 00~ =J

o o %

13.01. Events of Defoult
1300, LaNAIOrA S REMEUTES. oo eessee st L

o

14.01. AApproval..
14.02. Landlord Option
FA.03. BOMUS ROMIAL oo oo oo et e om e e
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14.04. Scope.
14.05. Release.
14.06.
14.07. er.
15. ESTOPPEL CERTIFICAT L T AND SUBORDINATION
13.01. Estoppel Certificare
15.02. Attornment. ...........
15.03. Subordination.
16. MISCE
16.01.
16.02.
16.03.
16.04.
16.05.
16.06. 7
16.07. Anorne
16.08. Captions and Article Letters
16.09. Severabilin:
16.10. Applicable Regulations
16.11. Rules and Regulations
16.12. Examination of Lease
16.13. Surrender.
16.14. .
16.15.
16.16. Landiord’s Right 10 Perform.
16.17. Modification for Lender- ......
16.18. Landlord’s Lien
16.19. Relocation.
16.20. Notices.

1.03. Exhibits. The following Exhibits arc attached 1o this Lease and incorporated herein by reference thereto.

Exhibit A - Legal Description {Section 1.01]

Exhibit B~ Premises Floor Plan [Section 1.04]

Exhibir C - Description of Restrictions |Section 1.01. 1.05] Intentionally Omitted

Exhibit D - Site Plan [Sections 1.01. 105, 4.03]

Exhibir £~ 1.¢aschold Improvements JScetion 2. 3] Intentionally Omited

Lxhibit I - Environmental Disclosure [Section 10.03]

Lxhibis G -Sign Criteria [Section 10.05)

Exhibit H - Rules and Regulations [Section 16.1 1]

1.04. Premises.  Landlord hereby leases 1o Tenant. subject 10 the provisions of this Lease. the Premises in the Building. as shown
on Premises Floor Plan in £xhibit B. extending from the top surface of the subfloor to the bottom surface of the roof deck. but excluding the
Common Arca. as hereinafier detined. and any other portion of the Property. as hereinafter defined. Any statement of square footage sct forth
in this Lease. or that may have been used in calculating Rent (as hereinafter defined ). is an approximation prepared by Landlord’s Architect
which Landlord and Tenant agree is reasonable and the Monthly Base Rent thereon is not subject to revision whether or nol the actual square
footage is more or less.

1.05. Common Area. Tenant may, as appurtenant 1o the Premises and subject 10 the Restrictions referenced in Exhibit C or rules
made by Landlord of which Tenant is given notice, use the following areas (collectiy ely “Common Area™) in common:

a. Floor Common Area. [f the Premises include less than the entire rentable area of any floor. the lobbies. hallways. tilets,
refuse facilities. interior wtility raceways and other common facilities: and

b. Lot Common Area. The parking area adjoining the Premises. together with adjoining landscaping. walkways. sidewalks.
driveways. and other surfaced areas, fences drainage and utility lines. exterior lighting and project signing. if any. serving the Premises
("Lot™). The Premises. Building. Lot and Common Area (plus any other real property and improvements identified in Exhibir D. it
attached 10 this Lease) shall be collectively known as the “Property™.

Under no circumstances shall the right herein granted 10 use the Common Arca be deemed to include the right to store any property,
temporarily or permanently. in the Common Arca. Any such storage shall be permitted only by the prior written consent of Landlord. which
consent may be revoked at any time. In the event that any unauthorized storage shall oceur then Landlord shall have the right. without notice,
in addition 1o such other rights and remedies that it may have. 10 remove the property and charge the cost to Tenant. which cost shall be
immediately payable upon demand by Landlord.

1.06. Landlord's Reserved Righis. Provided Landlord does not unreasonably interfere with Tenant's use of the Premises. Landlord
reserves the right 1 make the following changes:

a. Building Changes. To install. use. maintain. repair. relocate and replace pipes. ducts. conduits. wires and appurtenant
meters and equipment included in the Premises or outside the Premises: and 10 make any alterations 1o the Premises that. in Landlord"s
reasonable judgment. are required or authorized by any existing or future governmental codes:

b. Boundary Changes. To change the boundary lines of the Lot:

¢. Common Area Changes. To install. use. maintain. repair. alter or relocate and replace any Common Arca: provided.
however. that substitutions. il'any, shall be substantially equivalent or better in quality.
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d. Closure. To close temporarily any of the Common Arcas for maintenance purposes so long as reasonable access to the
Premises remains available.

2. IMPROVEMENTS

2.01. Tenant’s Acceptance of Premises. Tenant shall accept the Premises “as is” on the Commencement Date (as hereinafter
defined). The Premises have not undergone an inspection by a Certified Access Specialist (CASp). A CASp can inspect the Premises and
determine whether the Premises comply with all of the applicable construction-related accessibility standards under state law. Although state
Jaw does not require a CASp inspection of the Premises. 1,andlord may not prohibit Tenant from obtaining a CASp inspection of the Premises
for the occupancy or potential occupancy of Tenant, if requested by Tenant. 1f Tenant elects to perform a CASp inspection, Tenant will
provide written notice 1o fandlord. and Landlord may elect. in Landlord's sole discretion. to retain a CASp to perform the inspection. Y
Landlord does not so clect. the time and manner of the CASp inspection is subject to the prior written approval of Landlord. In cither event.
the payment of the tee for the CASp inspection shall be borne by Tenant.

3. TERM

3.01. Commencement Date. The Term shall commence on November 1. 2017 (“Commencement Date”):

3.02. Term. The Term of this Lease shall be for the period as stated in Section 1.01. commencing on the Commencement Date of
the Term as provided in Section 3.01. Ii the last day of the Term falls on a date other than the last day of the month, then the Term shall be
extended so that the last day of the Term shall be the last calendar day of the calendar month in which the Term would otherwise end. Upon
Landlord's request. Tenant shall execute a memorandum confirming the Term which memorandum shall thereupon be deemed a part of this
Lease: provided. however. the execution of such memorandum shall not be a condition precedent 1o the parties” obligations hereunder.

3.03. Delay in Possession. If for any reason Landlord cannot deliver possession of the Premises to Tenant on or betore the Scheduled
Commencement Date. Landlord shall not be subject 10 any liability therefore. and such faiturc shall not affect the validity of this Lease or the
obligations of Tenant hereunder. but in such case. Tenant shall not be obligated to pay Monthiy Base Rent or Additional Rent until the
Commencement Date has occurred. [f the Commencement Date has not occurred within one hundred twenty (120} days following the
Scheduled Commencement Date, either party may. at its option. by written notice given. if at all. to the other within ten {10) days thereafier.
{erminate this Lease, in which event the parties shall be discharged from all further obligations hereunder.

4. RENT

4.01. Base Rent. Tenant shall pay the Monthly Base Rent to Landiord in advance upon the first day of cach calendar month of the
Term. at Landlord's address or at such other place designated by Landlord in a notice to Tenant. without any prior demand therefore. if the
‘T'erm shall commence or end on a day other than the first day of a calendar month. then Tenant shall pay. upon the Commencement Date and
first day of the last calendar month. a pro rata portion of the Monthly Base Rent. prorated on a per diem basis. with respect to the portions of
the fractional calendar month included in the Term. Upon executing this Lease. Tenant shall pay the Prepaid Rent as set forth in Section 101
along with Tenant's Security Deposit as provided in Section 4.06 below.

4.02. Escalation. The Base Rent shall be adjusted during the Term as provided in Scction 1.01.

1.03. Additional Rent and Estimated Payments. ~Additional Rent” shall include all monies. except for Monthly Base Rent, required
to be paid by Tenant to Landlord under the Lease. including without limitation. any late payments. interest. and payments required to be made
by Tenant to Landlord.

4.03. Rent Defined. Monthly Base Rent and Additional Rent shall be deemed to constitute “Rent”. Rent shall be paid in lawful
money of the United States without any abatement. set ofT or deduction whatsoever.

1.05 Interest and Late Charge. 1f any installment of Rent is not paid promptly when due. such amount shall bear interest at the rate
of ten percent (10%) per annum [rom the date on which said payment shall be due untit the date on which Landlord shall receive said payment
regardless of whether or not a notice of default or notice of termination has been given by Landiord. In addition. Tenant shall pay Landlord a
late charge of ten percent (10%) of the amount delinquent. Landlord and Tenant recognize that the damage which f.andlord shall suffer as a
sesult of Tenant's failure to pay Rent is difficult to ascertain. said late charge being the best estimate of the damage which Landiord shall suffer
in the event of Tenant’s late payment. This provision shall not relieve Tenant of Tenant's obligation to pay Rent at the time and in the manner
herein specified.

4.06. Securin: Deposit. Intentionally Omitted
5. REAL PROPERTY TAXES

5.01. Limitation. Nothing contained in this Lease shall require Tenant to pay any franchisc. corporate, estate. inheritance. succession
or documentary transfer tax of Landlord. or any income. profits or revenue tax or charge. upon the net income of Landiord.

5.02. Personal Property Taxes. Prior 1o delinquency. Tenant shall pay all taxes and assessments levied upon Tenant’s trade fixtures.
inventories and other personal property located on or about the Premises.

6. INSURANCE

6.01. Landlord's Property. During the Term. Landlord shall procure and maintain in full foree and etfect with respect to the Property.
a policy or policies of all risk insurance (including sprinkler leakage coverage and any other endorsements or types of coverage required by the
holder of any fee or leaschold mortgage) in an amount equal to at least cighty percent (80%) of the full insurance replacement value (replacement
cost new. including debris removal. and demolition) thereof. [f the annual premiums charged Landlord for such casualty insurance exceed the
standard premium rates because the nature of Tenant™ operations results in increased exposure. then Tenant shall. upon receipt of appropriate
premium invoices. reimburse {.andlord for such increased amount.

6.02. Landilord's Liabilin: nsurance. During the Term of this Lease. Landlord shall procure and maintain in force a commercial
general liability insurance covering the Property in commercially reasonable amounts as determined by Landlord. from time to time in
Landlord’s reasonable discretion.

6.03. Tenant's Liabiline. Tenant shall. at Tenant's sole cost and expense. maintain in full force a policy or policies of commercial
general liability insurance. rated A-V1 or better in “Best Insurance Guide™ and in the form customary to the locality in which the Property is
located. insuring Tenant's activities and those of Tenant's employees. agents. licensees and invitees with respect 1o the Premises against loss,
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damage or liability for personal injury or death of any person or loss or damage to property occurring in the Premises in amounts of not less
than the greater of the Commercial General Liability Policy Limits set forth in Section 1.01. and combined single occurrence limit for persona}
injury and property damage of Two Million Doltars ($2.000.000). 1T Tenant has in full force and effect a blanket policy of liability insurance
with the same con erage for the Property as described aboy <. as well as coverage of other premises and properties of Tenant. or in which Tenant
has some interest. such blanket insurance shall satisty the requirement hereof.  Such insurance shall include coverage for liability assumed
under this Lease as an “insured contract™ for the performance of Tenant's indemnity obligations under this Lease, All such policies shali
provide that such cov crage shall be primary and that any insurance maintained by Landlord shall be excess insurance only. Such cov crage
shall also contain the lollowing endorsements: (i) deleting any employee exclusion of personal injury coverage: (i) including employees as
additional insureds: (i) providing for coverage of emplovers automobile non-ownership liability: (iv) deleting any liquor liability exelusion.
(v) an “Additional Insured-Managers or Lessors of Premises Endorsement™. and (vi) the “Amendment of the Pollution Exclusion Endorsement™
for damage caused by heat. smoke or fumes from a hostile fire. All such insurance shall provide for severability of interests: shall provide that
an act or omission of one of the named insureds shall not reduce or avoid coverage 10 the other named insureds: and shall afford coverage for
all claims based on acts, omissions, injury and damage. which claims occurred or arose (or the onsel of which occurred or arose) in whole or
in part during the policy period.

6.04. Fire and All Risk Coverage nsurance. Tenant. at Tenan('s expense. shall provide and keep in force during the Term of this
Lease a policy or policies of broad form or special form property insurance, including sprinkler leakage if the Premises is equipped with an
automatic sprinkler system, in an amount not less than one hundred percent (100%) replacement value covering Tenant's merchandise,
furniture. equipment, fixwures, and Tenant's improvements that Tenant owns or has insialled at Tenant's sole cost and expense to the Premises,
Landlord and Tenamt agree that proceeds from such insurance policy or policies shall be used for the repair or replacement of Tenan('s
improvements and properts.,

0.05. Rental Abatement Insurance. Landlord shall maintain in full force and effect rental abatement insurance against abatement or
loss of Rent with respect to the Property in case of fire or other casualty. in an amoun and with coverage periods as reasonably determined by
Landlord.

6.06. Insurance Certificates: Other Requirements. Tenan shall furnish to Landlord on the Commencement Date. and thereafier
within thirty (30) days prior to the expiration of each such policy. centificates of insurance issued by the insurance carrier of each policy of
insurance required to be carried by Tenant pursuant hereto. Each certificate shall expressly provide that such policics shall not be cancellable
or subject to reduction of coverage or otherwise be subject to moditication except after thirty (30) days prior written notice 1 the partics named
as additional insureds in this Scetion 6.06. Landiord, Reynolds & Brown, Landlord's successors and assigns. and any nominee of Landlord
holding any interest in the Premises. including. withou limitation any ground lessor and hoider of any fee or leasehold mortgage. shall he
named as additional insureds under each policy of insurance maintained by Tepant. Al insurance policies required 10 be carried by Tenant
under this Lease shall: (i) be w ritten by companies rated A-V| or better in "Best's Insurance Guide™ and authorized 10 do business in California:
and (ii) name any parties designated by Iandlord as additional insureds. Any deductible amounts under any insurance policies required to be
carried by Tenant hereunder shall be subject 10 Landlord’s prior written approval. In any event deductible amounts shall not exceed One
Thousand Dollars ($1.000.00). If ar any time during the Term the amount or coverage of any insurance wh ich Tenant is required 1o carry under
this Lease is. in Landiord's good faith judgment, materially less than the amount or tvpe of insurance coverage typically carried by owners or
lessees or properties located in the same general market area as the Propenty. Landlord shall have the right to require Tenant to increase the
amount or change the tvpes of insurance coverage required under this Section.

6.07. Tenant s Failure. H Tenant fails to maintain any insurance required in this Lease. Tenant shall be liable for all losses and costs
resulting from said tailure. Tenant shall also be responsible for reimbursing Landlord for any costs incurred by Landlord pursuant to Section
16.16. Nothing herein shall be a waiver af'any of Landlord"s rights and remedies under any other article of this Lease or at faw or equity.

6.08. Waiver of Subrogation. All policies of property and liability coverage insurance which Tenant obtains in conneetion with the
Property shall include a clause or endorsement denying the insurer any rights of subrogation against Landlord. Tenant waives any rights of
recovery against Landlord for injury or loss duc to hazards covered by insurance to the extent of the proceeds recovered therefrom.

6.0% Indemnification of Landlord. Tenamt shail indemnity. defend {by counsel reasonably acceprable (o Landlord). protect. and
hold Landlord. Landlord’s partners. members. managers. employees. authorized agents and contractors (collectively, “Landlord’s Authorized
Representatives™). and the Property harmless trom and against all claims. liabilitjes. penalties. losses, damages. costs and expenses, claims or
Judgments (including. without limitation, attorneys” fees) in connection with or arising out of any injury to persons or damage to Property
oceurring in. on or about the Premises. or any accident or other occurrence on or about the Property occasioned by any act or omission of
Tenant, Tenant's officers. Mmanagers. employees. agents. sub-tenants. contractors. visitors, or invitees. or arising from Tenant's usc,
maintenance, occupation or operation of the Premi s. Building. Common Area or Lot: provided. however thar Tenant shali not indemnify
Landlord for any injury or damage 1o the extent arising as the result of the gross negligence or willful misconduct of Landlord or Landlord’s
Authorized Representatives, Landlord need not have first paid any such claim in order to be defended or indemnified.

6.10. Earthquake and Flood Insurance. In addition 1o any other insurance policies carried by Landlord in connection with the
Property. Landlord may elect 10 procure and maintain in full force and effect during the Term. with respect to the Property. g policy of
carthquake/volcanic action and Nood and‘or surface water insurance. in an amount noL 10 exceed one hundred pereent (100%) of the full
insurance replacement value (including debris removal and demolition of the Property. including rental value insurance against abatement or
loss of rent in the case of damage or loss covered under such carthquake-volcanjc and flood and:or surface water insurance.

6.11. Workers ( ‘ompensation Insurance. Both parties shall procure at their sole costand expense Workers™ Compensation Insurance
in compliance with California law.,

6.12. Business Interruption Inswrance. Tenant shall procure at Tenant's sole cost and expense a policy of Business Interruption
Insurance adequate to insure Tenant’s typical exposure over a one (1) vear period of time.

6.13. Comprehensive Atomobile Liabifity Insirance. If Tenant operates owned. hired or nonowned vehicles on the Property then
Tenant shall procure a Comprehensive Automobile Liability Insurance, at a limit of liability of not less than Onc Miltion Dollars (S1.000.000)
combined bodily injury and property damage.

6.14. Landlord s Disclaimer. Neither Landlord nor Landlord's Authorized Representatives shall be responsible or liahle m any time
for damage 1o Tenant's equipment. fixtures or other personal property or to Tenant's business. and neither Landlord nor Landlords Authorized
Representatives shall be responsible or liable 1o Tenant or 1o those claiming by. through or under Tenant for any damage to person or property
that may be occasioned by the acts or omissions of third partics and neither Landlord nor Landlord's Authorized Representatives shall be
responsible or liable for any defeet in any building or Common Arey in the Property or any of the cquipment, machinery. wtilitics. appliances
Or apparatus therein. nor shall they be responsible or liable for any damage 10 any person or  any property of Tenant or other person caused
by bursting. breakage or leakage. steam or the running. seepage or overtlow of walter or sewage in any part of the Premises or by the use of
reclaimed water or for any damage caused by or resulting from acts of God or the elements or for any damage caused by or resulting from any
defect or negligence in the occupancy. construction. operation or use of any of the Properiy., machinery. apparatus or equipment by any other
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person or by or from the acts or negligence of any occupant of the Property. except 1o the extent such defect. damage or loss is caused by the
gross negligence or willful misconduct of Landlord or Landlord’s Authorized Representatives. Notwithstanding Landlord’s or {andlord’s
Authorized Representatives’ negligence or breach of this Lease. neither Landlord nor its Authorized Representatives shall be Jiable for injury
{0 Tenant's business or for any loss of income or profit therefrom.

7. OPERATING EXPENSES, REPAIRS AND MAINTENANCE

7.01. Operating Expenses. Tenant shall pay to Landlord. as Additional Rent. the Monthly Operating Expenses amount sct forth in
Section 1.01 as the same shall be adjusted. The Monthly Operating Expenses shall be due and payable on the first day of cach calendar month
during the Term along with Monthly Base Rent and shall be prorated. as applicable. in the same manner as Monthly Base Rent under Section
4.01. Landlord and Tenant acknowledge and agree that the Monthly Operating Lixpenses represent a reasonable estimate of Tenant's prorata
share of Landlord’s tax. insurance. and common area maintenance expenses and there shall be no reconciliation of Landlord’s actual expenses
relative 1o Monthly Operating Expenses during the Term.

7.02. Tenant Repairs and Maintenance. Subiject to the casualty and condemnation provisions of Seetions 11 and 12 and except for
any repair and maintenance abligations of Landlord which are specifically deseribed in Sections 2 and 7.03, Tenant, al Tenant's sole cost and
expense. shall maintain the Premises and every part thereof in good order and in a clean and safe condition. and shall repair and replace (whether
or not such portion of the Premises requiring repair. or the means of repairing the same. are reasonably or readily aceessible to Tenant. and
whether or not the need for such repairs occursas a result of Tenant s use. uny prior use. the clements or the age of such portion of the Premises).
without limitation. the following: Interior surfaces of walls and ceilings: floors: wall and floor coverings: interior and exterior windows and
plate glass: skylights (if any): window coverings: doors. rotl up doors. locks on closing devices: window casements and frames: storefronts:
signs: awnings (if any): canopies and display windows: plumbing: clectrical w iring and systems within the Premises (including replacement of
light bulbs. tubes and ballasts): all heating. ventilation and air conditioning equipment and systems serving the Premiscs: exterior entrances:
and all switches. fixtures and equipment in the Premises. Tenant shall. at Tenant’s sole cost and expense. immediately replace all broken or
damaged glass. including skylights (if any). in the Premises with glass equal to the specification and quality of the original elass. Tenam shall.
a1 Tenant's sole cost and expense. enter a regularly scheduled (not less than quarterly) preventive maintenance/service contract, with a
maintenance contracior approved by Landlord. for servicing all heating. ventilation and air conditioning systems and equipment serving the
Premises. [f Tenant docs not enter into such a contract, Landlord shall be entitled 1o enter into such a contract. and Tenant shall pay to Landlord.
as Additional Rent. upon demand by Landlord. any costs incurred by Landlord in procuring and imaintaining such a contract. Upon receipt of
reasonable notice from Tenant. Landiord shall perform. at the expense of Tenant, all repairs and maintenance to plumbing. pipes and clectrical
wiring located within walls. above ceiling surfaces and below floor surfaces resulting from the use of the Premises by Tenant. Landlord shall
be responsible for any plumbing. pipes. clectrical wiring, switches. fixtures or equipment located in the Premises but serving another Tenant.
‘Tenant shall at Tenant's sole cost and expense. repair any area. in the Premises or the Common Area. damaged by Tepant. Tenant's agents.
cmployees. contraclors. or visitors, provided that Tenant obtains Landlord's prior approval with respect to \he method and quality of such
repair. Any repair or replacement required of Tenant shall he made with equipment andfor materials at least ¢qual to the specification and
quality of the original and shall be made by contractors approved by Landlord. Tenant shall install rug protectors in all carpeted areas in which
desk chairs are located Tenant shall keep all areas immediately adjoining the Premises frec from trash. litter and obstructions resulting from
Tenant's business at the Premises. Tenant shall separately provide for the removal of it’s refuse from the Premises. Tenant recognizes the use
of some chemicals and/or maintcnance techniques are potentially harmiul to the Premiscs or the Property. and consequently. Tenant's usc of
such chemicals and or maintenance techniques shall be subject to Landlord’s prior written approval. Tenant hereby waives the provisions of
California Civil Code Sections 1941 and 1942 and any similar or successor laws. 1o the extent applicable. regarding Tenant's right to terminate
this lease or make repairs and deduct the cost thercof from Rent.

7.03. Landlord Repairs and Maintenance. Subject to the casualty and condemnation provisions of Sections 11 and 12 and except
for any repair and mainienance obligations of Tenant which are specifically described in Scction 7.02. Landlord shall. keep the Property.
including the Premises. exterior walls of the Building. the foundation and subfloors of the Building and the roof of the Building in good
condition and repair. There shall be no abatement of Rent during the performance of any work described in this Section 7.03. l.andlord shall
not be liable 10 Tenant for injury or damage that may result from any defect in the construction or condition of the Premises. nor for any damage
that may result from interruption of Tenant's use of the Premises during any repairs by Landlord.

7.04. Inspection of Premises. Landlord may enter the Premises at reasonable times upon advance notice 10 Tenant in order to inspect
the same. to inspect the performance by Tenant of the terms and conditions hercof. to affix reasonable signs and displays and 10 show the
Premises to prospectise purchasers. tenants and lenders. There shall be no abatement of Rent for any such entry of the Premises.

7.05. Liens. Tenamt shall promptly pay and discharge all claims for labor performed. supplies furnished and services rendered at
the request of Tenant and shall keep the Property free of all mechanie’s and materiaimen’s liens in connection therewith. Tenant shall give
Landlord not less than ten (10) days notice prior 1o the commencement of any work. in on or about the Premises. Landlord shall have the right
10 post in or on the Premises. or in the immediate vicinity thereof. notices of non-responsibility as provided by law. If Tenant shall. in good
faith. contest the validity of any such lien. claim or demand. then Tenant shall. at its sole cost and expense. defend and protect itself. Landlord
and the Premises against the same and shall pay and satisty any such adverse judgment that may be rendered thercon befare the enforcement
thereof against Landlord or the Premises. If Landlord shall require. Tenant shall furnish 10 Landlord a surety bond satisfactory to Landlord in
an amount equal to one and one-half times the amount of such contested lien claim or demand. indemnifving Landlord against liability for the
same. as required by law for the holding of the Premises {ree from the effect of such lien or claim. In addition. Landlord may require Tenant
to pay Landlord’s attorneys” fees and costs in participating in such action if Landlord shail decide it is in its best interests to do 50.

8. ALTERATIONS

8.01. Fixtures and Personal Properiy. Tenant. at Tenant's sole cost and expense. may install necessary trade fixtures. equipment
and furniture in the Premises. provided that such items are instalted and removable without structural damage to the Building. lLandlord reserves
the right to approve or disapprove curtains. draperies. shades. paint and other interior improvements visible from outside the Premises on
wholly acsthetic grounds. Landlord may remove or replace such items at Tenant's sole cost and expense if Tenant fails 10 obtain Landlord’s
written approval prior 10 installation. Said trade fixtures. equipment and furniture shall remain Tenant’s property and shall be removed by
Tenant prior (o expiration of the Term or earlier termination of the Lease. Tenant shall assume the risk of damage 10 any of Tenant’s trade
fixtures. cquipment and furniture. Tenant shall repair. at Tenant's sole cost and expense. all damage caused by the installation or removal of
trade fixtures. equipment and furniture. 1f Tenant fails to remove the foregoing items on termination of this l.case. T.andlord may keep and use
them or remove any of them and cause them to be stored or sold in accordance with applicable faw. at Tenant's sole cost and expense.

8.02. Alterations. Tenant shall not make or allow to be made any alterations. additions. or improvements to the Premises. either at
the inception of this lease or subsequently during the Term. without ebtaining the prior written consent of Landlord. With respect to any
alterations. additions. or improvements approved by Landlord. Tenant shall. at Landlord’s clection. remove such alterations. additions or
improvement at Tenant's expense prior to expiration of the Term or earlier termination of the Lease and repair any damage caused by said
removal. Al alterations. additions and improvements shall remain the propenty of Tenant until termination of this Lease. at which time they
shall be and become the property of Landlord if Landlord so elects: provided. however. that Landlord may. at Landlord’s option. upon W ritten
notice to Tenant on or before ninety (90) days aftcr termination of the Lease. require that Tenant. at Tenant's expense. immediately remove
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any or all alterations. additions. and improvements made by Tenant and restore the Premises to their condition existing prior to the construction
of any such alterations. additions or improvements. If Tenant fails to timely remove such alterations. additions or improvements or Tenant's
trade fixtures. equipment or furniture. Landlord may keep and use them or remove any of them and. in the case of trade fixtures. equipment or
furniture. cause them to be stored or sold accordance with applicable law. all at Tenant's sole cost and expense. The terms of the preceding
two sentences shall survive the termination of the Lease. Tenant shall deliver to Landlord full and complete plans and specifications of all such
alterations. additions or improvements. and no such work shall he commenced by Tenant until Landlord has given its written approval thereof
and Tenant has acquired all applicable permits therefore required by governmental authorities. Landlord does not expressly or implicitly
covenant or warrant that any plans or specifications submitted by Tenant and reviewed or approved by Landlord are safe or that the same
comply with any Regulations. Further. Tenant shall indemnity. defend (by counsel reasonably acceptable 1o Landlord) and hold Landlord
harmless from any loss. cost or expense. including attomneys” fees and costs. incurred by Landlord as a result of any defects in design. materials
or workmanship resulting from Tenant's alterations. additions or improvements 1o the Premises. All repairs. alierations, additions. and
restoration by Tenant hereinafier required or permitted shall be done in a good and workmanlike manner and in compliance with all Regulations
and requirements of the insurers of the Building. Tenant shall reimburse Landlord for Landlord's reasonable charges and expenses for
reviewing and approving or disapproving plans and specifications and any other documents for any alterations proposed by Tenant. Tenant
shall require that any contractors used by Tenant be licensed and carry a commercial general Hability insurance policy in such amounts as
Landlord may reasonably require. landlord may require proof of such insurance prior to commencement of any work on the Premises.

9. UTILITIES AND EASEMENTS

9.01. Urilities.  Tenant shall promptly pay for all utilitics and services supplied to the Premises. including. but not timited 1o,
heat. water. reclaimed water. gas. electricity, telephone. internet, communication facilitics, scwage. ventilating, refuse removal, cleaning of the
Premises. together with any taxes thercon. Landlord shall not be liable to Tenant for interruption in or curtailment of any utility service. nor
shall any such interruption or curtailment constitute constructive cviction or grounds for rental abatement. Ifany such utilities are not separately

metered. Tenant shall pay a pro rata share. based on use. as reasonably determined by Landlord.

9.02. Lasements. Landlord reserves o itsclf the right. from time 1o time, to grant. without the consent or Jjoinder of Tenant. such
casements. rights and dedications that Landlord deems necessary. and to cause the recordation of parcel maps. covenants. conditions and
restrictions. so long as such easements, rights. dedications. maps. covenants. conditions and restrictions do not unreasonably interfere with the
use of the Premises by Tenant. Tenant agrees 10 sign and deliver within ten (10) days afier request by Landlord any documents reasonably
requested by Landlord to effectuate any such easement rights. dedications. maps. covenants. conditions or restrictions.

10. USE OF PREMISES

10.01. General. Tenant shall use and occupy the Premises only for the Permitied Uses. or any other legal use which is reasonably
comparable thereto. and for no other purpose (Landlord may consider such factors as tenant mix in determining whether a use is reasonably
comparable). Tenant shall not use or permit the use of the Premises in a manner that is unlawful. creates damage. waste or a nuisance. or that
disturbs owners and/or occupants of. or causes damage to neighboring properties. Landlord shall not unreasonably withhold or delay its consent
to any written request for a moditication of the Permitied Lses so long as the same will not impair the structural integrity of the improvements
on the Premises or the mechanical or electrical systems therein. and is not significantly more burdensome to the Premises. If Landlord clects
to withheld consent. Landlord shall within five (3) business days atler such request give writien notification of same. which notice shall include
an explanation of Landlord’s objections 10 the change in use. Tenant agrees. by Tenant's entry. that Tenant has conducted an investigation of
the Premises and the acceptability of the Premises for Tenants use. to the extent that such investigation might affect or influence Tenam's
exccution of this Lease. Tenant acknowledges that Landlord has made no representations or warranties in connection with the physical
condition of the Premises. Tenant's use of the same. or any other matter upon which Tenant has relied directly or indirectly for any purposc.

10.02. Hazardous Materials. Tenant shall strictly comply with all Regulations now or hereinafter mandated or advised by any
federal. state. local or other governmental agency with respeet 1o the use. generation. slorage. or disposal of hazardous. toxic. or radioactive
materials (collectively. “Hazardous Materials™).  As herein used. Hazardous Materials shall include. but not be fimited 10. those materials
identified in Sections 66680 through 66685 of Title 22 of the California Administrative Code. Division 4. Chapter 30. as amended from time
lo time. and those substances defined as “hazardous substances.” “hazardous materials.” “hazardous wastes,” “toxic substances.” or other
similar designations in the Comprehensive Environmental Response. Compensation and Liability Act of 1980, as amended. 42 U.S.C. Scction
9601, el seq.. the Resource Conservation and Recovery Act. 42 U.S.C. Section 6901 et seq.. the Hazardous Materials Transportation Act. 49
U.S.C. Section 1801. et seq.. and California Health and Public Safety Code Scction 25117, Tenant shall not cause. or allow anyone ¢lse to
cause. any Hazardous Materials to be used. generated, stored. released or disposed of in, on or about the Property without the prior written
consent of Landlord. which consent may be withheld in the sole discretion of Landlord, and which consent may be revoked at any time.
‘Fenant’s indemnification of Landlord pursuant to Section 6.09. above, shall exiend 1o all lability. including all foreseeable and unforesceable
consequential damages. directly arising out of the use. generation. storage. release or disposal of Hazardous Materials by Tenant or any person
on the Premiscs during the Term. including. without limitation. the cost of any required or necessary repair. cleanup. or detoxification and the
preparation of any closure or other required plans. whether such action is required or necessary prior to or following the termination of this
lease. Neither the written consent by Landlord to the use. generation. storage. or disposal of Hazardous Materials nor the strict compliance by
Tenant with all Regulations pertaining to Hazardous Materials shall excuse Tenant from Tenant’s indemnilfication obligation pursuant to this
Section. which obligation shall survive the termination of this Lease. Landlord. its lenders and its consultants shall have the right 1o enter into
the Premises any time. in the case of an emergency, and otherwise at reasonable times. for the purpose of inspecting the condition of the
Premises and for verifying compliance by Tenant with this Lease. The cost ofany such inspections shall be paid by Landlord. unless a violation
of any Regulation. or a contamination is found to exist or be imminent, or the inspection is requested or ordered by a governmental authority.
In such case. Tenant shall upon request reimburse Landlord for the cost of such inspections. so long as such inspection is reasonably related 1o
the violation or contamination.

10,03, Environmental Disclosure.  Should Tenamt wish to use, gencrale or store Hazardous Materials on or about the Property.
Tenant shall complete. execute and deliver to Landlord an Environmental Disclosure Statement (the “Environmental Disclosure™) in the form
of Exhibir F. and Tenant shall certify to Landlord all information contained in the Environmental Disclosure as truc and correct to the best of
Tenant's knowledge and belief. The completed Environmental Disclosure shall be deemed incorporated into this Lease for all purposes. and
Landlord shall be entitled 1o rely fully on the information contained therein. In the event Tenant provides an Environmental Disclosure. on
cach anniversary of the Commencement Date (each such date is hereinafter referred to as a “Disclosure Date™). until and including the first
Disclosure Date occurring after the expiration or sooner termination of this Lease. Tenant shall disclose to Landlord, in writing. the names and
amounts of all Hazardous Materials. or any combination thereof. which were stored. generated. used or disposed of on. under or about the
Premises for the twelve-month period prior to and after each Disclosure Date. or which Tenant intends to store, generate. or use on. under or
about the Premiscs. At Landlord's option. Tenant shall. exceute and deliver to Landlord an Environmental Disclosure as the same may be
modified by Landlord from time 1o time whether or not Tenant wishes to use, generate or store Hazardous Materials on or about the Properts .

10.04. Reclaimed Water. In the event the Property uses reclaimed water. Tenant acknowledges that Tenant shall comply with all
Regulations governing the use thercof. Landlord may periodically conduct such tests as may' be reasonably necessary for the use of reclaimed
water. including a dual shut down test 1o establish that there exists no cross over in water systems.
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10.05. Signs. Any sign placed by Tenant on the Premises shall contain only Tenant’s name and no advertising material. No sign
(including. but not limited to. signs advertising an assignment or subletting) shall be placed on the exterior of the Premises without Landlord’s
writien approval of the location. material. sizc. design and content thereof nor without Tenant’s obtaining any necessary permit therefore. If
Landlord installs a sign for Tenant. Tenant shall reimburse Landlord for any costs incurred by Landlord within five (3) days of demand by
Landlord. Tenant shall remove any sign upon termination of this Lease. using a contractor reasonably acceplable to Landiord. and shall return
the Premises to their condition prior to the placement of said sign (including completing all necessary repainting and patching).

10.06. Parking. l.andlord shall not be liable to Tenant nor shall this Lease be affected if any parking is impaired by moratorium.
initiative. referendum or Regulation or by the operations of any other tenant. Landlord grants Tenant the right to usc the number of parking
spaces located in the parking areas adjoining the Premises as sct forth in Scction 1.01. with the specific parking spaces and rules regulating the
use thereof to e designated. from time to time. by Landlord. Tenant shall control Tenant’s employecs, agents. customers. visitors. invitees.
licensees. contractors, assignees and subtenants (“Tenant’s Parties™) in such a manner that Tenant and Tenant’s Panties cumulatively do not
exceed the parking aflocation specified in Section 1.01 Defined Terms at any time. Landlord may take such actions or incur such cost which
it deems reasonably necessary 1o enforce the proper parking on the property. including the reasonable allocation to Tenant of all costs and
expenses to do so. Tenant shall not use the arcas outside of the Premises for the placement of dumpsters. refuse collection. outdoor storage or
parking of cars and/or pickup trucks which are not in working order.

10.07. Telephone and Telecommunications Services. Tenant acknowledges and agrees that ali telephone and telecommunications
services desired by Tenant shall be ordered and utilized at the sole cost and expense of Tenant. Unless Landlord otherwise requests or consents
in writing. all of Tenant's telecommunications equipment shall be and remain solely in the Tenant's Premises and. if applicable. and in
accordance with rules, regulations and conditions adopted by Landlord from time to time. the telephone closei(s) in the Building in which the
Tenant's Premises is located. Unless otherwise specifically agreed in writing. Landlord shall have no responsibility for the maintenance of
Tenant's telecommunications equipment. including wiring. nor for any wiring or other infrastructure 1o which Tenant's telecommunications
equipment may be connected. Landlord shall have the right. upon reasonable prior notice to Tenant. o interrupt or turn off telecommunications
facilities in the event of emergency or as necessary in connection with repairs to the Building or instaltation of telccommunication equipment
for other tenants of the Building. Any and all telecommunications equipment installed in the Tenant’s Premises or elsewhere in the Building
by or on behalf of Tenant. including wiring. or other facilities for telecommunications transmittal. shall be removed prior to the expiration or
carlier termination of the Term, by Tenant at its sole cost and expense. Landlord shall have the right, however. upon written notice to Tenant.
given no later than thirty (30) days prior lo the expiration or earlier termination of the Term. 10 require Tenant to abandon and leave in place.
without additional payment 1o Tenant or credit against Rent. any and all telecommunications wiring and related infrastructure. whether located
in Tenant's Premises or elsewhere in the Building. Tenant shall not utilize any wireless communications equipment (other than usual and
customary cellular telephones). including antenna and satellite receiver dishes. within Tenant's Premises or the Building. without Landlord’s
prior written consent. which consent shall not be unreasonably withheld.

11. DAMAGE AND DESTRUCTION

11.0). Reconstruction. If the Building is damaged or destroyed. Landlord shall. except as hereinafier provided. diligently repair or
rebuild the Building 10 substantially the condition in which the Building existed immediately prior to such damage or destruction. provided
that insurance is available to pay one hundred percent (100%) or more of the cost of such restoration. excluding the deductible amount. Landlord
shall not be obligated to repair any improvements made or paid for by the Tenant.

11.02. Rent Abatemeni. Monthly Basc Rent shall be abated proportionately. but only to the extent of any proceeds received by
Landlord from rental abatement insurance described in Section 6.05, during any period when. by reason of such damage or destruction. Landlord
reasonably determines that there is substantial interference with Tenant's use of the Premises. having regard to the extent to which Tenant may
be required to discontinue Tenant's use of the Premises. Such abatement shall commence upon the date of such damage or destruction and end
upon substantial completion by Landlord of the repair or reconstruction which Landlord is obligated or undentakes to do. If Landlord reasonably
determines that continuation of business is not practical pending reconstruction. Monthly Base Rent shall abate to the extent of proceeds from
rental abatement insurance until reconstruction is substantially completed or until business is totally or partiaily resumed. whichever occurs
carlier.

11.03. Option to Terminate. 11 the Building is damaged or destroyed to the extent that Landlord determines that the Building cannot.
with reasonable diligence. be fully repaired or restored by Landlord within one hundred eighty (180) days after the date of the damage or
destruction. notwithstanding the fact that the Premises have not been totally damaged or destroyed. the sole right of both Landlord and Tenant
shall be the option Lo terminate this Lease. Landlord’s determination with respeet to the extent of damage or destruction shall be conclusive
on Tenant. Landlord shall notify Tenant of Landlord’s determination. in writing. within thirty (30) days after the date of the damage or
destruction. If Landlord determines that the Building can be fully repaired or restored within the one hundred eighty (180) day period. or if
|.andlord determines that such repair or restoration cannot be made within said period but neither party clects to terminate within thirty (30)
days from the date of said determination. this Lease shull remain in full force and effect and Landlord shall diligently repair and restore the
damage as soon as reasonably possible.

11.04. Uninsured Casnalty. In the event the Building is damaged or destroyed and is not fully covered by the insurance procceds
reccived by Landlord under the insurance policies required under Section 6.01. Landlord may terminate this Lease by written notice to Tenant
given within thirty (30) days after the date of Landlord’s receipt of written notice from Landlord’s insurance company that said damage or
destruction is not so covered. If Landlord does not elect to terminate this Leasc, the Lease shall remain in full force and cffect. and the Building
shall be repaired and rebuilt in accordance with the provisions for repair set forth in Section 11.01.

11.05. Waiver. With respect to any damage or destruction which Landlord is abligated to repair or may clect to repair under the
terms of this Section 11, Tenant waives all rights to terminate this Lease pursuant to rights otherwise presently or hereafter accorded by law to
tenants. including. without limitation. any rights arising pursuant to California Civil Code Sections 1932 and 1933.

12. EMINENT DOMAIN

12.01. Toral Condemnation. W all of the Premises is taken under the power of eminent domain or sold in lieu of condemnation. for
any public or quasi-public use or purpose (*Condemned™). this Lcase shall terminate as of the date of title vesting in such proceeding. and Rent
shall be adjusted 1o the date of termination. Tenant shall immediately notify Landlord of any such occurrence.

12.02. Partial Condemnation. 1 any portion of the Premises is Condemned. and such partial condemnation renders the Premises
unusable for Tenant's business. as reasonably determined by Landlord. or if a substantial portion of the Building is Condemned as reasonably
determined by Landlord. this Lease shall terminate as of the date of title vesting in such proceeding and rent shall be adjusted 1o the date of
termination. If such partial condemnation does not render the Premises unusable for the business of Tenant or less than a substantial portion
of the Building is Condemned. Landlord shall prompuly restore the Premises to the extent of any condemnation praceeds recovered by Landlord.
less the portion thereof lost in such condemnation. and this Lease shall continue in full force and effect except that after the date of such title
vesling the Base Rent shall be adjusted as reasonably determined by Landlord. Tenant hereby waives the provisions of California Code of
Civil Procedure Section 1265.130 permiiting a court of taw to terminate this Lease.
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1203. Landiord's Award If the Premises are wholly or partially Condemned. Landlord shall be entitled 10 the entire award paid lor
such condemnation, subject 1o the provisions of § ction 12.04, and Tenant waives any claim to any part of the award from Landlord or the
condemning authority,

1204, Tenant's Avward Tenam shall have the right 10 recover from the condemning authority. but not from Landlord. such
compensation as may he Separately awarded to Tenant in connection with loss of good will and costs in removing Tenant's merchandise.
furniture. fixtures, leasehold improvements and equipment 1o a new location.

12.05. Temporary Condemnation, In the event the Premises is temporarily Condemned. as reasonably determined by Landlord, this
L.case shall remain in eflect and Tenant shall receive any award made for such condemnation, 11 a lemporary condemnation remains in effect
al the expiration or earlier termination of this Lease. Tenant shall pay Landiord the reasonable cost of performing any obligations required of
Tenant by this Leuse with respect to the surrender of the Premises. and upon such pavment Tenant shall be excused from such obligations. I
a temporary condemnation is for a period which extends bevond the Term. this Lease shall terminate as of the date of oceupancy by the
condemning authority, the award shall be distributed as provided in Sections 12.03 and 12.04 above. and Rent shall be adjusted to the date of
such occupancy.

12.06. Delivery of Documents. Tenant shall immediately exceute and deliver 10 Landlord all instruments required to effectuate the
provisions of this Section 12

13. DEFAULT

13.01. Events of Default.  The occurrence of any of the following events shall constitute an “Event of Default™ by Tenant with or
without notice from Landlord:

a. Vacating or Abandoning, Vacating or abandoning the Premises:
b. Payment. Failure to pay Rent when due hereunder:

¢. Performance. Default in the performance of Tenant's covenants, agreements and obligations hereunder. except default
in the payment of Rent. the default continuing for fifieen (15) days after notice thereof from Landlord:

signment. A general assignment by Tenant for the benefit of creditors:

¢. Bankruptey. The fling of a voluntary petition by Tenam or the filing of an involuniary petition by any of Tenant's
creditors seeking the rehabilitation, liquidation or reorganization of Tenant under any law relating 1o bankruptey:

f. Receivership. The appoinument of a receiver or ather custedian to take possession of substantially ail of Tenant's assets
or this leasehold:

2. Insolvency. Dissolution. [tc. Tenant's insolvency or inability to pay Tenant's debts. or failure generally to pav Tenant's
debts when due: or any: court entering a decree or order directing the winding up or liquidation of Tenant or of substantially all of
Tenant’s assets: or Tenant taking any action toward the dissolution or winding up of Tenant's affairs or the cessation or suspension
of Tenant's usc of the Premises:

h. Auachment. Attachment. execution or other judicial scizure of substantially all of Tenant's assets or this leasehold:

L. Estoppel/Financial Statements. Tenant's failure lo deliver to Landlord an Estoppel Certificate mandated by Section
15.01 or a Financial Statement mandated by Section 16.02 within ten 10) days after Landlord’s w ritten request:

I False Financial Statements. The discovery that any Financial Statement of Tenant or any Guarantor given to Landlord
wits materially false; or

k. Guarantor. If the performance of Tenant's obligations under this Lease is guaranieed: (i) the death of Guarantor. (i)
the termination of a Guarantor's liability with respect to this Lease other than in accordance with the terms of such guaramy., (iij) a
Guarantor's becoming insolvent or the subject of a bankruptey filing. (iv) a CGuarantor's refusal to honor the guaranty, or (v) a
Guarantor's breach of its guaranty obligation on an anticipatory basis. and Tenant's failure. within SIXDY (60) days following written
notice of any such event. 1o provide written alternative assurance or security. which, when coupled with the then existing resources
of Tenant. cquals or exceeds the combined financial resources of Tenant and the Guarantor that existed at the time of execution of
this Lease.

Tenant hereby waives the redemption provisions ol California Code of Civil Procedure Seetions 1174 and 1179,
13.02. Landiord's Remedies.

a. Abandonment. If Tenant abandons the Premises, at Landlord’s election. this Lease shall continue in elfect. Landiord
shall not be deemed to have terminated this Lease other than by written notice of termination from Landlord. and Landlord shall have
all of the remedies of a landlord provided by California Civil Code Section 19514, Afier abandonment of the Premises by Tenant,
Landlord may give notice of termination.

b. Termination. Following the oceurrence of any Event of Default. Landlord shall have the right. as long as the Event of
Default continues. to terminate this Lease by written notice 1o Tenant setting forth: (i) the Fy ent of Default: (ii) the fequirements to
cure it: and (iii) a demand for possession. which shall be effective cither three (3) days after it js given or upon expiration of the time

¢ Re-entny, Following termination under Section 13.02 above. withowt prejudice 10 other remedies Landlord may have
by reason of Tenant's default or such termination, Landlord may: (i) peaceably re-enter the Premises upon voluntary surrender by
Tenamt or remove Tenam therefrom and any other persons occupying the Premises. using such legal proceedings as may be available:
(ii} repossess the Premises or relet the Premises or any part thereof for such term (which may be for a term extending bevond the
Term). at such rental and upon such other terms and conditions as Landlord in Landlord's sole discretion shall determine. with the
right 1o make reasonable aherations and repairs 1o the Premises: and (iii) remove all personal property therefrom,

d. Recovery, Following termination under Section 13.02.h above. Landlord shall have the righis and remedies of a landlord
provided by California Civil Code Section 19512, The amount of damages landlord may recover following termination under
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subsection (b above shall include: (i) the worth at the time of the award of the amount by which the unpaid Rent and other amounts
which had been earned at the time of termination: (i) the worth at the time of the award of the amount by which the unpaid Rent
which would have been carned alter termination until the time of the award exceeds the amount of such rental loss that the Tenant
proves could have been reasonably avoided: (iii) the w orth at the time of the award of the amount by which the unpaid Rent for the
balance of the Term after the time of the award exceeds the amount of rental loss Tenant proved could be reasonably avoided: and
(iv) any other amount necessary to compensate Landlord for all detriment proximately caused by Tenant's Failure to perform its
obligations under this |.case. The “worth at the time of the award” of the amount referred to in (iii) above shall be 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%0).

¢. Right to Possession. In accordance with California Civil Code Section 1951.4. Landiord may continue the I.case and
Tenant's right to possession and recover the Rent as it becomes due, in which event Tenant may sublet or assign. subject only to
reasonable limitations. Acts of maintenance. efforts to refet. andior the appointment of a receiver to protect Landlord’s interests.
shall not constitute a termination of the Tenant's right to possession.

f Additional Remedies. In addition to the foregoing remedics and so fong as this Lease is not terminated. Landlord shall
have the right to remedy any default of Tenant. to maintain or improve the Premises without terminating this Lease. 1o incur expenses
on hehalf of Tenant in secking a new sublenant, to causc a receiver to be appointed to administer the Premises and new or existing
subleases and to add to the Rent payable hereunder ali of Landlord's reasonable costs in so doing. with inierest at the maximum rate
permitied by law from the date of such expenditure until the same is repaid.

g. Other. If Tenant causes or threatens to cause a breach of any of the covenants. terms or conditions contained in this
Lease. Landlord shall be entitled to obtain all sums held by Tenant. by any trustee or in any account provided for herein. 1o enjoin
such breach or threatened breach. and to invoke any remedy allowed at law. in equity. by statute or otherwise as though re-entry.
summary proceedings and other remedies were not provided for in this Lease. 1f a notice and grace period required under Section
13.01 was not previously given. a notice 1o pay rent or quit. of 10 perform or quit given o Tenant under the unlaw ful detainer stawute
(California Code of Civil Pracedure Sections 1161 et seq.) shall also constitute the notice required by Scction 13.01. In such case.
the applicable grace period required by Paragraph 13.01 and the unlawful detainer statute shall run concurrently. and the failure of
Tenant to cure the Event of Default within the greater of the two such grace periods shall constitute both an unlawful detainer and a
breach of this Lease entitling Landlord 1o the remedies provided for in this Lease and-or by said statue.

h. Cumulative. Each Right and remedy of Landlord provided for in this Lease or now or hereafter existing at law. in
equity. by statue or otherwise. shall be cumulative and shali not preclude Landlord from exercising any other rights or remedies
provided for in this Lease or now or hereafter existing at Jaw or equity. by statue or otherwise.

i. Indemnification. Nothing in this Section 13 shall affect the right of Landlord to indemnification by Tenant in accordance
with Section 6.09 for liability arising from personal injuries or property damage prior to the termination of this Lease.

14. ASSIGNMENT AND SUBLETTING

14.01. Approval. Tenant shall not assign. sublease. morigage. pledge or otherwise (ransfer this Lease. in whole or in part. nor sublet
or permit occupancy by any party other than Tenant of all or any parl of the Premises without Landlord’s prior written consent which shall not
be unreasonably withheld. conditioned or delayed. It Tenant is a corporation. fimited liability company or a partnership. the wanster of fifty
pereent (50%) or more of the beneficial ownership interest of the corporate stock. membership interests or partnership interests of Tenant, as
the case may be. shall constitute an assignment hereunder for which such consent is required. This Lease may not be assigned by operation of
law. Any purported assignment or subletting contrary 1o the provisions hereo! shall be void. Notwithstanding that Landlord shall have no legal
obligation to do so. if Landiord should decide in the tuture 10 permit an assignment or subletting. such consent by I.andlord 10 any assignment
o subletting shall not constitute a consent 1o any subsequent assignment of subletting. Under no circumstances shall this lease be assigned.
sublet. or assumed. in whole or in part. unless T.andlord receives adequate assurance of futnre performance of all the terms and conditions of
the Lease. Such adequate assurance shall include adequate assurance: () of the source of Rent due under the Lease: (b) that the assignment.
subletting. or assumption of the Lease shall not cause any breach in any respeet of amy provision in any other lease. financing agreement. or
master agreement relating to the Building or Property: and (<) that the assignment. subletting. or assumption shall not disrupt in any respect
any tenant mix or balance in the Building or on the Premises. Tenant shall pay promptly upon billing any and all attorneys” fees and other
costs reasonably incurred by l.andlord for the review or preparation of any documents in connection with a proposed assignment of sublease.

14.02. Landlord Option.

a. Right to Cancel. In connection with any proposed assignment or sublease. Landlord shall have the option to cancel and
terminate this Lease if the request is Lo assign the Lease o to sublet all of the Premises: or. if the request is to sublet a portion of the
Premises only. to cancel and terminate this Lease with respect 0 such portion. Landlord may exercise said option by notifving
Tenant in writing within thirty (30) days after Landlord’s receipt from Tenant of such request. and in each case such cancellation or
rermination shall occur as of the date st forth in Landlord s notice of exercise of such option. which shall not be less than sixty (60)
days nor more than one hundred twenty (120) days following the giving of such notice.

b. Canceliation. 1f Landlord exercises |.andlord’s option to cancel this Leasc or any portion thereof. Tenant shall surrender
possession of the Premises. o the portion thereof which is the subject of the option. as the case may be. on the date sct forth in such
notice in accordance with the provisions of this Lease relating 1o surrender of the Premises at the expiration of the Term. 1f this Lease
is canceled as to a portion of the Premises only. Rent after the date of cancellation shall be abated on a pro raia basis. as determined
by Landlord. After any such cancellation. Landlord may directly lease the Premises (o any party. including. without limitation. any
party with whom Tenant previously discussed an assignment or subletting.

¢ Noncanccllation. If Landlord does not exercise Landlord's option to cancel this Lease pursuant to the foregoing
provisions. Landlord may withhold Landlord's consent 1o such proposed assignment or subletting. provided such consent is not
unreasonably withheld.

14.03. Bonus Renral. \f Tenant receives rent or other consideration for any assignment or sublease in excess of the Rent or. in case
of the sublease of a portion of the Premises. in eacess of such Rent that is fairly allocable to such portion. as determined by Landlord. after
appropriate adjustments 1o assure that all other paymens required hereunder are appropriately taken into account. Tenant shall pay Landlord
one hundred percent (100%) of the diflerence between each such payment of rent or other consideration and the Rent required hereunder.

14.04. Scope. If this Lease is (a) assigned. (b) the underlying beneficial interest of Tenant is transferred or (c) the Premises or any
part thereof is sublet or occupied by anyone other than Tenant. Landlord may collect rent from the assignee. subtenant or vccupant and apply
the net amount collected to the Rent herein reserved and apportion any excess ret so collected in accordance with the terms of Section 14.03:
provided that no such assignment. subletting. occupancy of collection shall be deemed a waiver of this covenant, or the acceptance of the
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assignec. subtenant or Occupant as tenant. or a release of Tenant from the further performance by Tenant or covenants on the part of Tenam
herein contained. No assignment or subletting shall affect the continuing liability of Tenant {which. following assignment. shall be Jjoint and
several with the assignee). and Tenant shail not be released from performing anv of the lerms. covenants and conditions of this Lease.

14.05. Release. The term “Landlord™ as used herein shall mean the owner or owners at the time in question of the fee title 10 the
Premises. or. if this is a sublease. of the Tenan('s interest in the prior lease. In the even of a transfer of Landlord’s title or interest in the
Premises or this |_case. Landlord shall deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Landlord,
Upon such transfer or ignment and delivery of the Security Deposit. as aforesaid. the prior Landlord shall be relieved of all liability with
fespect to the obligations andior covenants under this Lease thereafter 1o be performed by Landlord. Subject to the foregoing, the obligations
and/or covenans in this Lease 10 be performed by the Landlord shall be binding only upon the Landlord as hereinabove defined.

14.06. Holding Over. Tenant has no right 10 retain possession of the Premises or any part thereof bevond the expiration or termination
ofthis Lease. In the event that Tenant holds over. then the Monthly Base Rent shal| be increased 1o two hundred percent (200%) of the Monthly
Base Rent applicable during the month immediately preceding the expiration or termination. Nothing contained herein shall be construed ag
consent by Landlord 1o any holding over by Tenant.

14.07. Haiver. Tenant waives notice of any default of anv assignee or sublessee and agrees that Landlord may. at Landlord's option.

proceed against Tenant withou having taken action against or joined such assignee or sublessee, except that Tenant shall have the benefit of
any indulgences, waivers and extensions of time granted 1o any such assignee or sublessee,

1S. ESTOPPEL CERTIFICATE, ATTORNMENT AND SUBORDINATION

1301, Esroppet Certificate. Within ten (10) days afier request by Landlord. Tenant shall deliver, in recordable form. an estoppel
certificate in the form determined by Landlord or Landlord"s mortgagee or purchaser. (o any proposed mortgagee. purchaser or Landlord.
Tenant's failure to deliver said statement in such (ime periad shall be conclusive upon Tenant that (a) this I.ease is in full force and effect,
without modification except as may be represented by Landlord: (b) there are e uncured defaults in Landlord's performance and Tenant has
no right of offser, counterclaim or deduction against Rent hereunder: and () no more than one month’s Rent has been paid in advance.

15.02. AAttornmeny, Tenant shall. if requested. attorn 1o the purchaser upon a foreclosure. sale of a grantof a deed in licu of foreclosure
olthe Property. and recognize such purchaser as Landlord under this Lease in the eveny of (a) a foreclosure proceeding: (b) the exercise of the
power of sale under any morigage or deed of trust made by Landlord. Landlord’s successors or assigns which encumbers the Premises, any
part thercof: or (¢) the termination of a ground lease: or (d) a sale of the Praperty.

15.03. Subordination, The rights of Tenam hereunder are subject and subordinate (o the lien of any mortgage or lien resulting from
any other method of financing or refinancing, now or hereafier in force against the Premises. and to all advances made upon the security thereof:
provided. however, that notwithstanding such subordination. so long as the Tenant is noy in default under this Lease. this Lease shall not be
erminated or subject 10 termination by any trustees sale. action to enforce the security or proceeding or action in foreclosure. If requested.
Tenant shall execute whatever documentation may be required 10 further effect the provisions of this Section 15.03.

16. MISCELLANEOUS

16.01. Haiver. No waiver by Landlord of any default or breach of any covenant by Tenant hereunder shall be implied from any
omission by Landlord 1o take action on account of such default if such defaul persists or is repeated. and no CXpress waiver shall affect any
default other than the default specified in the waiver and then said waiver shall be operative only for the time and 1o the extent therein stated.
Waivers of any covenant. term or condition contained herein by Landlord shall not be construed as a wajver of any subsequent breach of the
Same covenant. term or condition, The consent or approval by Landlord to any act of Tenam requiring turther consent or approval by Landlord
shall not be deemed 1o w aive or render unnecessary Landlord's consent or approval 1o any subsequent similar acts. No waiver by Landlord of
any provision under this Lease shall be cfective unless in writing and signed hy Landlord, Landlord's aceeptance of full or partial pavment of
Rent during the continuance of' any breach of this Lease shall not constitute a waiver of'any such breach of this Lease. Efforts by Landlord 0
mitigate the damages causcd by Tenant's breach of this Lease shall not be construed as a waiver of Landlord’s right 1o recover damages under
Section 13,

16.02. Financial Statements. Within ten (10) days afier Landlord's written request. Tenant shall deliver 1o Landlord current audited
financial statements of Tenant and any Guarantor,

16.03. Adceord and Satisfaction. No payment by Tenant of a lesser amount than the Rent nor any endorsement on any check or leuer
accompanying any check or payment as Rent shall be deemed an accord and satistaction of ful] payment of Rent. and Landlord may accept
such payment without prejudice 1o Landlord's right to recover the bajance of such Rent or 10 pursue other remedies,

16.04. Limitation of Landlord s Liabifin. The obligations of Landlord under this Lease are not personal obligations of the individual
partners. directors. members, Mmanagers. officers and sharcholders of Landlord. and Tenant shall look solely 10 the Property for satisfaction of
any liability and shall not look to other assets of Landlord nor seek recourse against the assets of the individual partners. directors. members,

anagers. officers and shareholders of Landlord,

16.05. Entire Agreement. This Lease sets forth all the covenants, agreements, conditions and understandings berween Landiord and
Tenamt concerning the Property. and there are no covenants. agreements, conditions or understandings, either oral or written. between Landlord
and Tenant other than as set forth herein. No alteration. amendment, change or addition 1o this Lease shall be binding upon Landlord and
Tenant unless in writing and signed by both Landlord and Tenant,

16.06. Time. Time is of the essenee of this Lease,
16.07. ditornevs Foes. In any action which Landlord or Tenam brings to enforce jts respective rights hereunder. the unsuccessful
party shall pay all costs incurred by the prevailing party including reasonable atomeys” fees. io he fixed by the court. and said costs and

atlorneys” fees shall be a part of the judgment in said action,

16.08. Caprions and Article Leners. The captions. article leters and table of contenis appearing in this Lease are inserted as a matter
of convenience and in no way deline or limit the provisions of this Lease.

16.09. Severabiliy. 1t any provision of this Lease or the application of amy such provision shall be held by a court of competent
Jurisdiction to be invalid. void or unenforceable 1o any extent. the remaining provisions of this Lease and the application thereof shal remain
in full force and eflect and shall not be affected, impaired or invalidated.

16.10. Applicable Regulations. This Lcase, and the rights and obligations of the parties hereto. shall be construcd and enforeed in
aceordance with the laws of the State of California,
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16.11. Rules and Regulations. Al all times during the Term. Tenant shalt comply with the rules and regulations ("Rules and
Regulations™) for the Building and the Lot. as set forth in Exhibit H (and such amendments as Landlord may reasonably adopt) attached herete
and by this reference made a part thereof.

16.12. Fxamination of Lease. Submission of this Lease to Tenant does not constitute an option to lease. and this Lease is not
effective until exceution and delivery by both Landlord and Tenant.

16.13. Surrender. \ipon the cxpiration or earlier \ermination of this Lease. Tenant shall surrender the Premises to l.andiord in the
same condition as existed on the date Tenant originally took possession thereof. including, but not limited 10, all interior walls cleaned. all
interior painted surfaces repainted in the original color. all holes in walls repaired. all carpets shampooed and cleaned. all HVAC equipment in
operating order and in good repair. and all floors cleancd. waxed. and tree ol any Tenant-introduced marking or painting. all to the reasonable
satistaction of Landlord. Tenant <hall not commit or allow any waste ot damage to be committed on any portion of the Premises or Building.
All property that Tenant is required to surrender shall become Landlord’s property upon the termination of this Lease. Landlord may cause
any of said personal property that is not removed from the Premises within thirty (30) days after the date of any termination of this Leasc to be
removed from the Premises and store at Tenant's expense. or at Landlords election said personal property thereafier shall belong to Landlord
without the payment of any consideration. subject 1o the rights of any person holding a perfected sceurity interest therein. All keys to the
Premises or any part thereof shall be surrendered to Landlord upon expiration or sooncr termination of the Term. Tenant shall give writicn
notice to Landlord at least thirty (30) days prior to vacating the Premises and shall meet with t.andlord for a joint inspection of the Premises at
the time of vacating. but nothing contained herein shall be construed as an extension of the Term or as a consent by Landlord to any holding
over by Tenant. In the event of Tenant's failure to give such notice or participate in such joint inspection. Landlord's inspection at or after
Tenant's vacating the Premises shall conclusively be deemed correct for purposes of determining Tenant's responsibility for repairs and
restoration.

16.14. Authorizy. 1 Tenantisa corporation. trust. limited liability company. partnership. or similar entity. each individual executing
{his Lease on behalf of such entity represents and warrants that he or she is duly authorized to execute and deliver this Lease on its behalf.
‘Tenant shall, within thirty (30) days after request. deliver to Landlord satisfactory evidence of such authority.

16.15. Broker. Tenant warrants thal it has had no dealings with any real estate broker or agent other than the broker set forth in
Section 1.01 ("Broker™) in connection with the negotiation of this Leasc. and that it knows of no other real cstate broker or agent who is entitled
10 any commission or finder’s {ee in connection with this Lease. Tenant agrees to indemnify Landlord and hold Landlord harmless from and
against any and all claims, demands. losses. liabilities. jawsuits. judgments. costs and expenses (including without limitation. attorneys’ fecs
and costs) with respect Lo any leasing commission or equivalent compensation alleged to be owing on account of Tenant's dealings with any
real estate broker or agent other than Broker.

16.16. Landlord’s Righi to Perform. Upon Tenant's failure to perform any obligation of Tenant hereunder. including without
limitation, payment of Tenant's insurance premiums. charges of contractors who have supplied materials or labor to the Premises. etc.. Landlord
shall have the right to perform such obligations of Tenant on behalf of Tenant and‘or to make payment on behalf of Tenant to such parties.
Tenant shall reimburse Landlord the reasonable cost of Landlord’s performing such obligations on Tenant’s behall, including reimbursement
of any amounts that may be expended by Landlord. plus interest at the maximum rate permitied by law as Additional Rent.

16.17. Madification for Lender. 1f. in connection with obtaining construction. interim or permanent financing for the Building. the
lender shall request reasonabie modifications in this Lease as a condition to such financing. Tenant shall not unreasonably withhold. delay or
defer its consent thereto. provided (hat such medifications do not materially increase the obligations of Tenant hercunder or materially adversely
affect the leaschold interest hereby created or Tenant’s rights hereunder.

16.18. Landlord's Lien. in addition 10 any statutory lien for Rent in Landlord’s favor. Landiord shall have and Tenant hereby grants
10 Landlord a continuing security interest for all Rent becoming due hereunder from Tenant. Upon all goods, wares. cquipment. fixtures.
furniture. inventory. accounts. contract rights. chattel paper and other personal property of Tenant situated on the Premiscs. and such property
shall not be removed therefrom without the consent of Landlord until all arrearages in Rent shall first have been paid and discharged. In the
event of a default under this Lease. | andlord shall have. in addition to any other remedies provided herein or by law. all rights and remedies
under the Uniform Commercial Code. including without limitation the right to sell the property described in this Section 16.18 at public or
private sale upon ten (10} days notice to Tenant. Tenant hereby agrees 10 execuie a California Form UCC-1 and such other instruments
necessary or desirable in Landlord’s discretion. from time 10 time. 1o perfect the security interest hereby created. Any statutory lien lor rent is
not hereby waived. the express contractual lien herein granted being in addition and supplementary thereto.

16.19. Relocation. Alits option. Landiord may substitute for the Premises other space (hereafier called ~Suhstitute Premises”) in
the Property before the C ommencement Date or at any time during the Ternm. {nsofar as reasonably possible. the Substitute Premises shall
have a comparable square foot area and & configuration cubstantially similar to the Premises. Landlord shall give Tenant at least sixty (60)
days notice of its intention to relocate Tenant to the Substitue Premises. This notice will be accompanied by a floor plan of the Substitute
Premises. Landlord agrees to construct. al its own expense. the Substitute Premises as expeditiously as possible so that it is in substantially the
same state that the Premises was in immediatcly prior to the relocation. Landlord shall have the right to reuse the fixtures. improvements. and
alterations used in the Premises. Tenant agrees 10 oceupy the Substitute Premises afier Landlord's work is substantially completed. Landlord
shall pay Tenant's reasonable cost of moving Tenant's furnishings. trade fixtures. cquipment and inventory o the Substitute Premises. Subject
1o the terms hercof, Tenant agrees that all of the obligations of this Lease. including the payment of Rent. will continue despite Tenant's
relocation to the Substitute Premises. Upon substantial completion of the Substitute Premises, this Lease will apply to the Substitute Premises
as if it had been the space originally described in the Lease. Iandlord shall use atl reasonable efforts to minimize any period when the Premises
shall be closed to the public as a result of relocation. Tenant’s Monthly Base Rent tbut not Additional Rent) shall abate from the date the
Premises is closed until the date the Substitute Premises is open for business. Except as provided above. Landlord shall not be liable or
responsible in any way for damages or injurics suffered by Tenant pursuant o a relocation in accordance with this provision including. but not
limited to. loss of good will. business or profits.

16.20. Norices. Al notices to be given hereunder shall be in writing and mailed postage prepaid by certitied or registered mail.
return receipt requested. or delivered by personal delivery. to Landiord"s Address and Tenant's Address. or to such other place as Landlord or
Tenant may designate ina w ritten notice given to the other pariy. Notices shall be deemed served three (3) days after the date of mailing.
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IN WITNESS WHEREOF. the parties have executed this Lease as of the date and year first above written,

LANDLORD

RBT Investment Company.
a California gencral partnership

By:
Jon Q. Reyvnolds. Trustee of the Jon
Q. Reynolds & Ann S. Revnolds
Family Trust dated 1223792,
general partner

By: e
Karen L. Brown. Trustee of the David A.
Brown Family Trust dated 4/27/93.
general partner

o o Ty T ———
Kristen Stinnett-Brown, as Successor
Trustee of the Judith B. Brown 1992
Trust Agreement. general partner

By: Deha Properties. a California gencral partnership.
general panner

By

Jon Q. Reynolds. Trustee of the Jon Q.
Reynolds and Ann S. Revnolds Family
Trust dated 12/23/92. peneral partner

Karen I.. Brown. Trustee of the David
A. Brown Family Trust dated 04:27:93,
general partner

TENANT

Davis Street Community Center,
a private non-profit corpoyation

osePadilla Johnson.[Chief Executive Officer

NOTICE: If Tenant is a corporation or a limited liability
company. Tenant's authorized officers or members must
sign on Tenant’s behalf in accordance with the provisions
of a certified corporate or limited liability company
resolution, as the case may be. If Tenant is a general or
limited partnership. all of the general partners must sign this
Lease. as indicated by the agreement of general or limited
partnership.
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EXHIBIT A

(Legal Description)

That parcel of land in the City of San Leandro. County of Alameda. State of California, described as follows:

A portion of Parcel | of Parcel Map No. 598. filed July 10. 1970. in Map Book 64, page 49. Alameda County Records. described
as follows:

Beginning at a point on the southeastern line of said Parcel | of Parcel Map No. 598: distant thereon south 62° 19" 18 west
477.128 feet from the southwestern line of Alvarado Street: running thence along said line of Parcel 1, south 62° 19° 187 west

214.500 feet: thence north 27° 46° 30™ west 239.579 feet to the southeastern line of Teagarden Street: thence along said line of
Teagarden Street north 62° 13° 30" east 214.500 feet: thence south 27° 47" 30 east 239.941 feet to the point of beginning.

INITIALS
Landlord .

Tenant
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EXHIBIT B

(Building Floor Plan)
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EXHIBITD

(Site Plan)
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EXHIBIT F
ENVIRONMENTAL DISCLOSURE STATEMENT

This Environmental Disclosure Statement is designed to solicit information concerning your proposed use of Hazardous
Materials (as defined in Section 10.02 of the Standard Form Industria) Lease) on property (“the Premises™) owned by RBT
Investment Company, a California general partnership, Landlord (“the Landlord™). Please complete the questionnaire and
return it to Reynolds & Brown or its designee for evaluation, If additional space is hecessary, please continue your answer on
Separate paper. In the event vour proposed use. generation or storage of Hazardous Materials js considered to be significant,
we may require further information, Thank you for your cooperation with this matter.

I BACKGROUND INFORMATION
=aRUUND INFORMATION

Davis Street Community Center
Name (Corporation. Partnership. Public Agency or individual)

3081Teagarden Street. San Leandro. CA 94577
Street  Address City. State. Zip Code

Rose Padilla Johnson, Chief Executive Officer
Contact Person and Title:

Telephone Number: 3 10.347.4620

Address of the Premises (property to be |eased)

3077 Teagarden Stre
Street Address

¢l. San Leandro, CA 94577
City, State. Zip Code

IF NOT APPLICABLE TO YOUR BUSINESS - INITIAL HERE

IL DESCRIPTION OF PROPOSED FACILITY
s LR OF PROPOSED FACILITY

A Describe in detail vour proposed facility and the type of operations ta be conducted on the Premises including
principal products to be produced and/or services to be performed:

B. What environmental laws (e.g. Resource Conservation and Recovery Act: Clean Air Act; California Occupational
Safety and Health Act: California Hazardous Waste Control Law; The Porter-Cologne Water Quality Control Act; The Safe
Drinking and Toxic Enforcement Act of 1986) must be complied with in connection with your proposed facility and
operations? Identify the governmental agencies responsible for monitoring and evaluating the compliance of the proposed
facility with any environmental law:

I STORAGE QF HAZARDOUS MATERIALS
S L HALARDOUS MATERIALS

A. Do you intend to store any Hazardous Materials on the Premises?

If ves, describe (i) the Hazardous Materials to be store, (ii) the estimated quantity (on an annual basis) of Hazardous
Materials to be store. and (iii) the proposed method of storage (e.g. above-ground storage tanks. underground storage
tanks. drums, pipelines):

Hazardous Material Method of Storage Quantity
(Describe capacity and composition of container) (On an annual basis)
B. Identify any permits and/or licenses which must be obtained in connection with the storage of any Hazardous
Materials:

Iv. HAZARDOUS WASTE MANAGEMENT
Identify any Hazardous Materials (other than air emissions and wastewater described in V and V1) which will be
generated by the facility, the hazard class. and the quantity of generation on a monthly basis:

Hazardous Material Hazard Class Quantity
(Ona monthly basis)
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VI

Describe the method(s) of disposal for each Hazardous Material:

Do you intend to treat or process any Hazardous Materials on the Premises? If ves. describe the proposed method(s)
of treatment and/or processing:

Identify any permits and/or licenses which must be obtained in connection with (i) the disposal of each Hazardous
Material and (ii) any treatment or processing of Hazardous Materials:

AIR EMISSIONS

Describe air emissions from each source of anticipated air pollutants including fue! burning equipment (describe type
of fuel burned) on the Premises:

Describe the air pollution control equipment to be used to reduce emissions from each source of air emissions:

Describe the method(s) to be used to monitor any air emissions:

Identify any permits and/or licenses which must be obtained in connection with any air emissions:

WATER DISCHARGES
List all sources of wastewater discharges to surface waters. septic systems or holding ponds:

List all sources of wastewater discharges to public sewer systems:

List the average daily flow for each discharge:

Identify any permits and‘or licenses which must be obtained in connection with any wastewater discharge:

PAST AND PRESENT OPERATIONS

PAST ANL PRESTIN D W70 DM - e

Are there any governmental agency enforcement actions. past, pending or. to the best of your knowledge. threatened
adminisirative or court orders or actions or consent decrees concerning compliance by your company with
environmental laws in connection with facilities similar to the proposed facility? If yes. are there any continuing
compliance obligations as a result of such orders or decrees?

Has vour company received requests for information from governmental agencies responsible for regulating
compliance with environmental laws? If ves. please explain the basis for such request(s).

Has your company been the subject of any administrative inquiries in connection with Hazardous Materials? 1f yes.
please explain the basis for such inquiry:

Are there any past, pending or. 10 the best of your knowledge, threatened private actions against your company
concerning compliance with environmental laws? 1f yes, what is the status and‘or result of each action:

As an officer. a general partner or a duly authorized representative of the company. | am familiar with all operations

of the company and the operations to be conducted on the Premises. | have made due inquiry in answering the foregoing

questions and hereby certify to Landlord that to the best of my knowledge. i
above is true and correct and complete.

ormation and bellef the information disclosed

(Title)
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EXHIBIT G
(Sign Criteria)

Page 1 of 4
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Commercial Building Sign Standards
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EXHIBIT G
(Sign Criteria)

Page 2 of 4
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EXHIBIT G
(Sign Criteria)

Page 3 of 4

REYNOLDS & BROWN
Commercial Building Sign Standardsm
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EXHIBITH
Reynolds and Brown
RULES AND REGULATIONS

l. The sidewalks, entrances, lobby and public corridors shall be used only as a means of ingress and egress and shall
remain unobstructed at all times. The entrance and exit doors of all suites are 10 be kept closed at all times except as required for
orderly passage to and from a suite. Loitering in any part of the Building or obstruction of any means of ingress or egress shall
not be permitted. Doors and windows shall not be covered or obstructed.

2. Plumbing fixtures shall not be used for any purposes other than those for which they were constructed, and no
rubbish. newspapers, trash or other substances of any kind shall be thrown into them. Walls, floors and ceiling shall not be
defaced in any way and no one shall be permitted to mark, drive nails, screws or drill into, paint or in any way mar any Building
surface, except that pictures. certificates, licenses and similar items normally used in Tenant’s business may be carefully attached
to the walls by Tenant in a manner 1o be prescribed by Landlord. Upon removal of such items by Tenant any damage to the
walls or other surfaces, except minor nail holes. shall be repaired by Tenant,

3. No awning, shade. sign, advertisement or notice shall be inscribed. painted, displayed or affixed on. in or to any
window. door or any other part of the outside or inside of the Building or the demised premises. No window displays or other
public displays shall be permitted without the prior written consent of Landlord.

4. The cost of any special electrical cireuits for items such as copying machines, computers, microwaves. etc.. shall be
borne by Tenant unless the same are part of the building standard improvements. Prior 1o installation of equipment Tenant must
receive written approval from Landlord.

5. No improper noises. vibrations or odors will be permitted in the Building. nor shall any person be permitted to
interfere in any way with tenants or those having business with them. No person will be permitted to bring or keep within the
Building any animal. bird or any toxic or flammable substances without Landlord’s prior permission. No person shall throw
trash, refuse. cigarettes or other substances of any kind any place within or out of the Building except in refuse containers,

6. All re-keying of office doors after occupancy will be at the expense of Tenant.

7. Tenant will not install or use any window coverings except those provided by Landlord. nor shall Tenant use the
leased premises for Storage, drying of laundry or any other activity which would detract from the appearance of the Building or

interfere in any way with the use of the Building by other tenants.

8. AtlLandlord’s option. Tenant shall provide and cause all Tenant's employees to use protective floor mats under all
desk chairs used in the Premises,

9. If Tenant requires telegraphic, telephonic. burglar, or of similar services, it shall first obtain, and comply with,
Landlord’s instructions in their instailation.

10. Tenant shall not install any radio or television antenna, loudspeaker or other device on the roof or exterior walls of
the Building. Tenant shall not interfere with radio or television broadcasting or reception from or in the Building elsewhere.
Tenant shall not install, maintain Or operate upon the Premises any vending machine without the written consent of Landlord.
Canvassing, soliciting and distribution of handbills or any other written material, and peddling in the Building are prohibited,
and each tenant shal| cooperate to prevent same. Landlord reserves the right to exclude or expel from the Building any person
who, in Landlord's Jjudgment. is intoxicated or under the influence of liquor or drugs or who is in violation of any of the Rules
and Regulations of the Building,

11. Tenant shall not park its vehicles in any parking areas designated by Landlord as areas for parking by visitors to the
Building. Tenant shall not park any vehicles in the Building parking areas overnight. Tenant shall not park vehicles in the
Building parking areas larger than full size passenger automobiles or pickup trucks. Landlord may, in its sole discretion.
designate separate areas for bicvcles and motorcycles. Tenant shall not leave any bicycles or motorcycles in the Building parking

areas overnight.

Building.

13. Tenant shall be deemed to have read these Rules and Regulations and 1o have agreed to abide by them as a condition
to its occupancy of the Premises.

INITIALS
Landlord

Tenant

("'Uscrs'Nanc_\“',:\ppl)ala\Locul‘,\1|cmson \\'indm\'s‘\lNel(‘zlchuv.Comv:m QulleokiQPOTQDBRV 377 Lease 7-11-17 doex
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Second Amendment to Lease Agreement p
2
This Second Amendment to Lease Agreement (“Second Amendment”) is entered into as of this /7

day of July, 2017 by and between RBT Investment Company, a California general partnership, as

«Landlord” and Davis Street Community Center, a private non-profit corporation, as “Tenant”.

The parties enter this Second Amendment based upon the following facts, understandings and
intentions:

A. Landlord and Tenant entered into a certain Lease Agreement dated July 10, 2015 and as amended
by the First Amendment to Lease Agreement dated June 30, 2016 (known collectively as the “Lease™)
pursuant to which Landlord leased to Tenant certain improved real property commonly known as 3079
Teagarden Street located in the City of San Leandro, County of Alameda, State of California
{“Premises™).

B. Landlord and Tenant now desire to modify said Lease in certain respecis as hereinafter provided.
Capitalized terms not defined herein shall have the meaning given to them in the Lease.

Now Therefore, in consideration of the mutual covenants and promises of the parties, the parties hereto
agree as follows:

1. Term. The Term of the Lease shall be extended for a period of Sixty (60) months commencing
September 1, 2017 and expiring August 31, 2022 (*“Second Extended Term”).

2. Monthly Base Rent. The Monthly Base Rent for the Second Extended Term shall be in
accordance with the following schedule:

Months Monthly Base Rent

9/1/17-8/31/18 Four Thousand Two Hundred Thirty Five and 40/100 Dollars ($4,235.40)
0/1/18-8/31/19 Four Thousand Three Hundred Sixty Two and 46/100 Dollars ($4,362.46)
9/1/19-8/31/20 Four Thousand Four Hundred Ninety Three and 34/100 Dollars ($4,493.34)
9/1/20-8/31/21 Four Thousand Six Hundred Twenty Eight and 14/100 Dollars ($4,628.14)
9/1/21-8/31/22 Four Thousand Seven Hundred Sixty Six and 98/1 00 Dollars ($4,766.98)

3. Monthly Operating Expenses. Effective September 1, 2017 the Monthly Operating Expenses
shall be Three Hundred Seven and 00/100 Dollars ($307.00). The Monthly Operating Expenses
shall increase by three percent (3%) annually on the anniversary of the Commencement Date of
the Term.

4. Corporate Authority. If Tenant executes this Second Amendment to Lease Agreement as a
corporation, each of the persons executing this Second Amendment on behalf of Tenant hereby
covenants and warrants that: (i) Tenant is a duly authorized and an existing corporation; (ii)
Tenant is qualified to do business in the State of California; (iii) Tenant has full right and
authority to enter into this Second Amendment; and, (iv) each of the persons executing on behalf
of Tenant is authorized to do so.

5. Continuing Obligations. Except as provided in this Second Amendment, the rights and
obligations of Landlord and Tenant under the Lease shall remain in full force and effect and all of
the terms and conditions of the Lease not in conflict with the terms and conditions of this Second
Amendment to Lease shall remain the same.

JADiv 121002 RB'N002-042 RBTVTenants\Davis Street\Davis Street Second Amendment 7-11-17.docx
ORIGINAL



Davis Street Second Amendment 1o Lease Agreement
Page 2

IN WITNESS WHEREOF, the parties have executed this Second Amendment to Lease as of the date and

year first above written.
LANDLORD

RBT Investment Company,
a Califgryja general partner

/»V;/?Q*\!L o1

"Jon Q. Reynolds Tustee of the Jon
Q. Reynolds & Ann S. Reymolds
Family Trust dated 12/23/92,

neral partner

v\[//?

By:

By:
"Karen L. Brown, Trustee of {he David
A. Brown Family Trust dated4/27/93,
general partner
By:

Kristen Stinnett-Brown, as Successor
Trustee of the Judith B. Brown 1992
Trust Agreement, general partner

By: Delta Properties, a California general
par melSanifal ;@ne}j/?

Jon Q. Reynolds "f‘rustee o he
Jon Q. Reynolds and Ann S.
Reynolds Family Trust dated

m //l/\.../

i G AP I )

/Vwﬁ{}j/@

TENANT

Davis Street Community Center,
a private non-profit corporation

YONIN]

ose Padilla JOhquOﬂ Chief Executive Officer

NOTICE: If Tenant is a corporation or a limited
liability company, Tenant’s authorized officers or
members must sign on Tenant’s behalf in accordance
with the provisions of a certified corporate or limited
liability company resolution, as the case may be. If
Tenant is a general or limited partnership, all of the
general partners must sign this Agreement, as
indicated by the agreement of general or limited
partnership.

i

’ Yoy o] £
Karen L. Brown, Trhstee ofﬁ % %A

David A. Brown Family Tr
dated 04/27/93, general partner

JABIv 12Y002 RBT002-042 RB TV enants\Davis Street\Davis Street Second Amendment 7-11-17.docx
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THIS LEASE
Investment Company, a California
corporation, as “Tenant”

AGREEMENT (the “Lease™) is entered into as of
general partnership, as “Landlord” and Davis Street Community Center, a private

REYNOLDS & BROWN

STANDARD FORM LEASE
(MULT]-OCCUPANCY)

7_[O - 2015 by and between RBT

non-profi

1. DEFINED TERMS, TABLE OF CONTENTS, EXHIBITS, PREMISES AND LANDLORD’S RESERVED RIGHTS

1.01. Defined Terms,
Landlord:

Landlord's Address:

Tenant:

Tenant’s Address:

Legal Description of Land:

Property:

Building:
Premises:
Rentable Square Feet of the Premises:
Rentable Square Feet of the Building:
Rentable Square Feet of the Property:
Premises Address:
Street Address:
City. State and Zip Code
County;
Term:

Scheduled Commencement Date:

Monthly Base Rent:

Adjustment Dates for Rent Escalations:

Monthly Operating Expenses:

Prepaid Rent:

Security Deposit:

Commercial Liability Policy Limit:
Permitted Use:

Date of Recordation of any Covenants,
Conditions, Restrictions or Reciprocal
Easement Agreement (“Restrictions™):

Notices:

To Tenant:

To Landlord:

Guarantor:

Landlord's Architect:

JADiv 121002 RBT\002-042 RBT\Tenants\D

RBT Investment Company, a California general partnership

RBT Investment Company

¢/o Reynolds & Brown

1200 Concord Avenue, Suite 200
Concord, CA 94520

Davis Street Community Center, a private non-profit corporation
3079 Teagarden Strect

San Leandro CA

Sce Lxhibit 4 attached hereto.

All of the real property and improvements identified in the Site Plan set
forth in Exhibit D attached hercto.

3073-3079 Teagarden Street. San Leandro. CA 94577

See Exhibit B.

Four Thousand Seven Hundred Six (4,706)
Twenty two Thousand Four Hundred Eighty Four (22.484)

Twenty two Thousand Four Hundred Eighty Four (22,484)

3079 Teagarden Street

San Learndro CA

Alameda

Twelve (12)

September 1, 2015

Three Thousand One Hundred Six Dollars ($3,106)
None

Three Hundred Seven Dollars ($307)
None

None

Two Million Dollars ($2.000,000)

General office and community services

January 19, 1973

Davis Street Community Center
3079 Teagarden Strect
San Leandro CA

RBT Investment Company

¢/0 Reynolds & Brown

1200 Concord Avenue, Suite 200
Concord. CA 94520

None

Flynn Architects

avis Street\Davis Street Final Lease 7-1-15.docx
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Representation Confirmation: The real estate agency relationships described below are hereby confirmed:

Reynolds & Brown, Listing Agent for Landlord
Is the agent of (check one)
X The Landlord exclusively; or
Both the Landlord and the Tenant

None, Agent for Tenant

Is the agent of (check onc):

The Tenant exclusively: or

The Landlord exclusively; or
Both the Landlord and the Tenant

Broker’s Fee or Commissions, if any,
Paid by: Landlord

Parking Spaces: Nine (9) non-exclusive, un-designated stalls

The foregoing provisions constitute the defined terms (“Defined ‘Terms™). Each reference in this Lease to Section 1.01 or the
Defined Terms shall be construed to incorporate the applicable Defined Terms in this Section 1.01.

LANDLORD TENANT

Davis Street Community Center,
a private non-profit corporation

r & Rl
Jon Q. Reynolds, Trustee of §je Jon By:

Q. Rcynofds & Ann S. Reynoids
Family Trust dated 12/23/ general partner

Rose Padilia Johnson, Exccutive Director

NOTE: The signature requirements for Tenant set

forth on the signature page of this Leasc are applicable
By: H ‘A’\F <r}1/ here.

Karen L. Brown, Trustee of the David\A.
Brown Family Trust dated 4/27/93,
general partner

By:
Kristen Stinnett-Brown, as Successor
Trustee of the Judith B. Brown 1992
Trust Agreement, general partner

By: Delta Properties, a California general

partnership, general partner Q

f‘@f; fong ~HF €7

Jon Q. Reynolds, Trusiceof the JQ Q.
Reynolds and Ann §. Reynolds Family

Tr aled 12/23/92, ge W riner
% Rira'
s G E )

Karen L. Brown, Trustee of the Da

A. Brown Family Trust dated 04/27/93.
general partner

TADiv 121002 RBT\002-042 RBT\Tenants\Davis Stree\Davis Street Final Lease 7-1-15.docx
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Represcatation Confimiation: The real estote agency relationships described beow arc hereby confirmed

Resuolds & Brown, Listing Agent for Landlord
I the sgem of (wheck one)

X__ The Landlord exclusisely; or
Hoth the Landlord and the Tenant

None. Agent tor Tenant

ts the agent of (check oney:

The Tenant exclusively: o

The Landlord exclusively: or
ot the Landlord and the Teaum

Broker's Fee or Comnissions, irany.
Puid by: Landlord

Parking Spaces: Ninc {9) non-cxclusive. vn-designated statls

The foregoing provisions constilute the defined tems (Detined Terms™). Each reference in this Lease 10 Secton 161 or [he
Defined Terms shalf be construed 10 incomuorate the applicable Defined Terms in this Section 1,01,

LANDLORD T

INANT

RBT Investmens Cumpany,

Davis Streer Commumny Center,
a California generat partnership

A private non-profit corporation

By:,

tustes of the Jon By

& Ann §. Reynolds Rose Padilla Juhnson, &
Frust deted 12/23/92, gencrat pactner

xecutive Dircclor

NOTL: ‘Ihe signature requirements for Teaant st
forth on the signatune page of'this Lease an: apphcable
here.

Karcn L. Brown, Trustee of the David A
Brown Family Trust dated 4127593,
general partngr

Kritten Stinnd FOWTT, 55 Successar
Trustee of the Judith B. Brown 1992
Trust Agreement, gencral partner

By: Dehia Propetics, a Colifornin general
pataership. general partner

Hy:\_ﬁ»
Jon Q. Reynolds, Trustee of the Jos
Reynolds ond Ann S. Reynolds Fami
Trust dated 12:23,92. general panner

iy

By:

Karen L. Brown, Trustee of the David
A Rrown Family Trust dated 0457793,
general partner
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i



REYNOLDS & BROWN
STANDARD FORM LEASE
(MULTLIOCCUPANCY)

1.02. Table of Contents

L-:
&
o

. DEFINED TERMS, TABLE OF CONTENTS. EXHIBITS,
1.01. Defined Terms. .......oooovermvseninisciiinnins
1.02. Table of Contenis ...
1.03. Exhibits.
1.04. Premises.

1.05. C Area

1.06. Landlord’s Reserved Rights.
2. IMPROVEMENTS

2.01. Tenant’s Acceptance of Premises.........
3. TERM

3.01. Co ement Date.

3.02. Term...

3.03. Delay in PoSSesSion. .......ccwvcovnnceiiionins
4. RENT

4.01. Base Rent
4.02. Escalation
4.03. Additional Rent and Estimated Pa)
4.04. Rent Defined
4.05 Interest and Late Charge..........eeeivieniccinneninnns
. REAL PROPERTY TAXES.
5.01. Limitation.
5.02. Personal Property Taxes.
6. INSURANCE
6.01. Landlord’s Property. RSO
6.02. Landlord's Liability InSurance. ...
6.03. Tenant's Liability. .....
6.04. Fire and All Risk Coverage Insurance.
6.05. Rental Abatement Insurance..
6.06. Insurance Certificates; Other Requirements.
6.07. Tenant’s Failure. ......ovvreveveirnenannnnen
6.08. Waiver of Subrogation.
6.09. Indemnification of Landlord.
6.10. Earthquake and Flood Insurance. .............coooevvoniincincns
6.11. Workers' Comy JON IRSUPANCE. ..eoneeviirnrerivaenniiicas
6.12. Business Interruption Insurance.
6.13. Comprehensive Automobile Liability Insurance..
6.14. Landlord’s Disclaimer.
7. OPERATING EXPENSES, REPAIRS AND MAINTENANCE .........
7.01. Operating Expenses.
7.02. Tenant Repairs and Maintenance. ............cwecovinnians
7.03. Landlord Repairs and Mai 2.
7.04. Inspection of Premises.....ociriiinienns
.05, LICHS. covveeeneiecieiinmniis it
8. ALTERATIONS .
8.01. Fixtures and Personal Property. ...
8.02. Alterations.
9. UTILITIES AND EASEMENTS
9.01. Utilities.
9.02. Easements.
10. USE OF PREMISES
10.01. General..... et ettt e
10.02. Hazardous Materials. ............civvirevinimcnniciissssecsns
10.03. Environmental Disclosure. .........
10.04. Reclaimed Water.
10.05. Signs. ........
10.06. Parking. ..
10.07. Telephone and Telecommunications Services. ...
. DAMAGE AND DESTRUCTION
11.01. RECORSIUCHION. o...ce.ciritivnniiinssessisssnensiins
11.02. Rent Ab
11.03. Option to Terminate. ..........cwimniisisssiinnnns
11.04. Uninsured Castalty. ..vvvvvionnnnncnes
11,05, WQIVEE. coooneceeieiireisieesiereisinsnessssvcsasaes e sbssss s s
12. EMINENT DOMAIN ...
12.01. Total Cond jon. ...
12.02. Partial Condemnation.
12.03. Landlord’s Award. ......
12.04. Tenant's Award. ............
12.05. Temporary Cond tion.
12.06. Delivery of Doc S, eeeeeretereessee st e es s et ea s e e b es
13, DEFAULT et esisisssess st nis e nsss s
13.01. Events of Defauit.
13.02. Landlord's Remedies. ...............
. ASSIGNMENT AND SUBLETTING ...ccoooviininns
T4.01. APPPrOVAL ccovovvirmeniiiesisssernis s s
14.02. Landlord Option.
14,03, Bonus Renmtal. ..........coovevvvvnciicnniens
14.04. SCOPE. .covvvvivnmmririniiiensiiisnsiseness s s
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14.05. Release. .......oeveoorooosoo .10

14.06. Holding Over.
V07, BQVer. oo 10
- ESTOPPEL CERTIFICATE, A
15.01. Estoppel Certificate.
15.02. Attornmen.....

w

16. MISCELLANEOUS
16.0). Waiver. ........ -
o o 10
16.03. Accord and Satisfaction..

16.04. Limitation of Landiord's Liability.

16.05. Entire Agreement.. 1o
1607 g o 10
16.07. .10
16.08.

16.09.
16.10. Applicable Regulations....
16.11. Rules and Regulations. .
16.12. Examination of Lease. ..
16.13. Surrender..
16.14. Authority
16.15. Broker....
16.16. Landiord's Right 10 Perform
16.17. Modification Jor Lender. .....
16.18. Landiord’s Lien
16.19. Relocation.
16.20. NOUCES. ..ot

1.03. Exhibits. The following Exhibits are attached to this Lease and incorporated herein by reference thereto.

Exhibit A - Legal Description [Section 1.01)

Exhibit B - Premises Floor Plan [Section 1.04]

Exhibit C - Description of Restrictions {Section 1.01. 1.05] tntentionally Omitted

Lxhibir D - Site Plan [Sections 1.01, 1.03, 4.03)

Exhibit E - Tenant Improvements [Section 2, 3] Intentionally Omitted

Exhibit I — Environmental Disclosure [Section 10.03j

Exhibit G ~Sign Criteria [Section 10.05)

Exhibit H - Rules and Regulations [Section 16,1 1]

1.04. Premises.  Landlord hereby leases to Tenant, subject to the provisions of this Lease, the Premises in the Building, as shown
on Premises Floor Plan in Exhibit B, extending from the top surface of the subfloor to the bottom surface of the roof deck. but excluding (he
Common Area, as hereinafier defined, and any other portion of the Property, as hereinafter defined. Any statement of square footage sct forth
in this Lease, or that may have been used in calculating Rent (as hereinafler defined), is an approximation prepared by Landlord's Architect
which Landlord and Tenant agree is reasonable and the Base Rent thereon is not subject to revision whether or not the actual square footage is
more or less.

1.05. Common Area. Tenant may. as appurtenant to the Premises and subject to the Restrictions referenced in Exkibir C or rules
made by Landlord of which Tenant is given notice, use the following arcas (collectively “Common Area™) in common:

a. Fioor Common Area. If the Premises include less than the entire rentable area of any floor. the lobbies, hallways, toilets.
refuse facilitics, interior utility raceways and other common facilities: and

b. Lot Common Area, The parking arca adjoining the Premises, together with adjoining landscaping, watkways. sidewalks.
driveways, and other surfaced areas, fences drainage and utility lines, exterior lighting and project signing, ifany. serving the Premises
(“Lot™). The Premises, Building, Lot and Common Area (plus any other real property and improvements identified in Lxhibit D. it
attached to this Lease) shall be collectively known as the “Property™.

Under no circumstances shall the right herein granted (o use the Common Area be deemed (o include the right to store any property,
temporarily or permanently, in the Common Area. Any such storage shall be permitted only by the prior written consent of Landlord. which
consent may be revoked at any time. In the cvent that any unauthorized storage shall oceur then Landlord shall have the right. without notice.
in addition (o such other rights and remedies that it may have. to remove the property and charge the cost to Tenant, which cost shall be
immediately payable upon demand by Landlord.

1.06. Landiord’s Reserved Rights. Provided Landlord does not unreasonably interfere with Tenant's use of the Premises. Landlord
reserves the right to make the following changes:

a. Building Changes. To install, use, maintain, repair, relocate and replace pipes. ducts, conduits, wires and appurtenant
meters and equipment included in the Premises or outside the Premises; and 1o make any alterations to the Premises that, in Landlord's
reasonable judgment, are required or authorized by any existing or future governmental codes:

b. Boundary Changes. To change the boundary lines of the Lot;

c. Common Area Changes. To install. usc, maintain, repair, alter or relocate and replace any Common Area: provided,
however, that substitutions, if any, shall be substantially cquivalent or better in quality,

JADiv 12\002 RBT002-042 RBN\Tenants\Davis Street\Davis Street Final Lease 7-1-15.docx
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d. Closure. To close temporarily any of the Commeon Areas for maintenance purposes so long as reasonable access 1o the
Premises remains available.

2. IMPROVEMENTS

2.01. Tenant's Acceptance of Prentises. Tenant shall accept the Premises “as is” on the Commencement Date (as hereinafier defined).
Neither the Premises nor the Common Arcas have undergone inspection by a Certified Access Specialist (CASp) within the meaning of
California Civil Code Section 1938, and Landlord is not providing any representations or warrantics regarding whether the Premises or the
Common Areas (or any portion thereof) meets all applicable construction-related accessibility standards.

3. TERM
3.01. Commencement Date. The Term shall commence on September 1, 2015 (“Commencement Date™)

3.02. Term. The Term of this Lease shall be for the period as stated in Section 1.01, commencing on the Commencement Date of
the Term as provided in Section 3.01. If the last day of the Term falls on a date other than the fast day of the month. then the Term shall be
extended so that the last day of the Term shall be the last calendar day of the calendar month in which the Term would otherwise end. Upon
Landlord’s request, Tenant shall execute a memorandum confirming the Term which memorandum shall thereupon be deemed a part of this
Lease: provided, however, the execution of such memorandum shall not be a condition precedent to the parties’ obligations hereunder.

3.03. Delay in Possession. 1f for any reason Landlord cannot deliver posscssion of the Premises to Tenant with the Tenant
Improvements substantially completed on or before the Scheduled Commencement Date. Landlord shall not be subject to any liability therefore,
and such failure shall not affect the validity of this Lease or the obligations of Tenant hereunder, but in such case, Tenant shall not be obligated
10 pay Monthly Base Rent or Additional Rent until the Commencement Date has occurred. Ifthe Commencement Date has not occurred within
one hundred twenty (120) days following the Scheduled Commencement Date plus periods attributable to Tenant Delays or Unavoidable Delay.
cither party may, at its option, by written notice given, ifat all. o the other within ten (10) days thereafler. terminate this Lease, in which event
the parties shall be discharged from all further obligations hercunder.

4, RENT

4.01. Base Rent. Tenant shall pay the Monthily Base Rent to Landlord in advance upon the first day of each calendar month of the
Term, at Landlord's address or at such other place designated by Landlord in a notice to Tenant, without any prior demand therefore. 1 the
Term shall commence or end on a day other than the first day of a calendar month, then Tenant shall pay, upon the Commencement Date and
first day of the last calendar month, a pro rata portion of the Monthly Base Rent, prorated on a per diem basis. with respect to the portions of
the fractional calendar month included in the Term. Upon executing this Lease, Tenant shall pay the Prepaid Rent as set forth in Section 1.01
along with Tenant’s Security Deposit as provided in Section 4.06 below.

4.02. Escalation. The Base Rent shall be adjusted during the Term as provided in Section 1.01.

4.03. Additional Rent and Estimated Payments. “Additional Rent” shall include all monies, except for Base Rent, required to be
paid by Tenant to Landlord under the Lease, including without limitation. any late payments. interest, and payments required to be made by
Tenant to Landlord.

4.04. Rent Defined. Base Rent and Additional Rent shall be deemed to constitute “Rent”. Rent shall be paid in lawful money of the
United States without any abatement, set off or deduction whatsoever.

4.05 Interest and Late Charge. 1f any instaliment of Rent is not paid promptly when due, such amount shall bear interest at the rate
of ten percent (10%) per annum from the date on which said paymesnt shall be due until the date on which Landlord shall receive said payment
regardless of whether or not a notice of default or notice of termination has been given by Landlord. In addition, Tenant shall pay Landlord a
late charge of ten percent (10%) of the amount delinquent. Landlord and Tenant recognize that the damage which Landlord shall suffer as a
result of Tenant’s failure to pay Rent is difficult to ascertain, said late charge being the best estimate of the damage which Landlord shall suffer
in the event of Tenant’s late payment. This provision shall not relieve Tenant of Tenant’s obligation to pay Rent at the time and in the manner
herein specified.

5. REAL PROPERTY TAXES

5.01. Limitation. Nothing contained in this Lease shall require Tenant to pay any franchise, corporate, estate, inheritance, succession
or documentary transfer tax of Landlord, or any income. profits or revenue tax or charge, upon the net income of Landlord.

5.02. Personal Property Taxes. Priorto delinquency, Tenant shall pay all taxes and assessments levied upon Tenant's trade fixtures.
inventories and other personal property located on or about the Premises.

6. INSURANCE

6.01. Landlord’s Property. During the Term, Landlord shall procure and maintain in full foree and effect with respect to the Property.
a policy or policies of all risk insurance (including sprinkler leakage coverage and any other endorsements or 1ypes of coverage required by the
holder of any fee or leasehold mortgage) in an amount equal to at least cighty percent (80%) of the full insurance replacement value (replacement
cost new, including debris removal, and demolition) thereof. 1f the annual premiums charged Landlord for such casualty insurance exceed the
standard premium rates because the nature of Tenant” operations results in increased exposure, then Tenant shall. upon receipt ol appropriate
premium invoices, reimburse Landlord for such increased amount.

6.02. Landlord’s Liability Insurance. During the Term of this Lease, Landlord shall procure and maintain in force a commercial
general liability insurance covering the Property in commercially reasonable amounts as determined by Landlord. from time 10 time in
Landlord’s reasonable discretion.

6.03. Tenant's Liability. Tenant shall, at Tenant's sole cost and expense, maintain in full force a policy or policies of commercial
general liability insurance. rated A-V1 or better in “Best Insurance Guide” and in the form customary to the locality in which the Property is
located, insuring Tenant's activilies and those of Tenant’s employees, agents, licensees and invitces with respect to the Property against loss.
damage or liability for personal injury or death of any person or loss or damage to property occurring on the Property orasa result of occupancy
of the Property in amounts of not less than the greater of the Commercial General Liability Policy Limits set forth in Scction 1.01, and combined
single occurrence limit for personal injury and property damage of Two Million Dollars ($2,000.000). If Tenant has in full force and effect a
blanket policy of liability insurance with the same coverage for the Property as described above, as well as coverage of other premises and
properties of Tenant, or in which Tenant has some interest, such blanket insurance shall satisfy the requirement hereof. Such insurance shall
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include coverage for liability assumed under this Lease as an “insured contract™ for the performance of Tepant’s indemnity obligations under
this Lease. All such policies shall provide that such coverage shall be primary and that any insurance maintained by Landlord shall be excess
insurance only. Such coverage shall also contain the following endorsements: (i) deleting any employee exclusion of personal injury coverage:
(ii) including employees as additional insureds; (iii) providing for coverage of employer’s automobile non-ownership liability: (iv) deleting
any liquor liability exclusion, (v) an “Additional Insured-Managers or Lessors of Premises Endorsement”. and (vi) the “Amendment of the
Pollution Exclusion Endorsement™ for damage caused by heat, smoke or fumes from a hostile fire. All such insurance shall provide for
severability of interests; shall provide that an act or omission of one of the named insureds shall not reduce or avoid coverage to the other
named insureds; and shall afford coverage for all claims based on acts, omissions, injury and damage, which claims occurred or arose (or the
onset of which oceurred or arose) in whole or in part during the policy period.

6.04. Fire and All Risk Coverage Insurance. Tenant, at Tenant's expense, shall provide and keep in force during the Term of this
Lease a policy or policies of broad form or special form property insurance, including sprinkler leakage if the Premises is equipped with an
automatic sprinkler system, in an amount not less than one hundred percent (100%) replacement value covering Tenant's merchandise.
furniture, equipment, fixtures, and Tenant’s improvements that Tenant owns or has installed at Tenant’s sole cost and expense to the Premises.
Landlord and Tenant agree that proceeds from such insurance policy or policies shall be used for the repair or replacement of Tenant's
improvements and property.

6.05. Rental Abatement Insurance. Landlord shall maintain in full force and efTect rental abatement insurance against abatement or
loss of Rent with respect to the Property in case of fire or other casualty. in an amount and with coverage periods as reasonably determined by
Landiord.

6.06. Insurance Certificates; Other Requirements. Tenant shall furnish to Landiord on the Commencement Date, and thereafier
within thirty (30) days prior 1o the expiration of each such policy, centificates of insurance issued by the insurance carrier of each policy of
insurance required to be carried by Tenant pursuant hereto. Each certificate shali expressly provide that such policies shall not be cancellable
or subject to reduction of coverage or otherwise be subject to modification except afier thirty (30) days prior written natice to the parties named
as additional insureds in this Section 6.06. Landlord, Reynolds & Brown, Landlord’s successors and assigns, and any nominee of Landlord
holding any interest in the Premises, including, without limitation any ground lessor and holder of any fee or leaschold mortgage. shail be
named as additional insureds under cach policy of insurance maintained by Tenant. All insurance policies required to be carried by Tenant
under this Lease shall: (i) be written by companies rated A-V1 or better in “Best's Insurance Guide™ and authorized to do business in Californ ia:
and (ii) name any parties designated by Landlord as additional insureds. Any deductible amounts under any insurance policies required to be
carried by Tenant hereunder shall be subject 10 Landlord’s prior written approval. |n any event deductible amounts shall not exceed One
Thousand Dollars ($1,000.00). Ifat any time during the Term the amount or coverage of any insurance which Tenant is required to carry under
this Lease is, in Landlord's good faith judgment, materially less than the amount or type of insurance coverage typically carried by owners or
lessees or properties located in the same general market arca as the Property, Landlord shall have the right 1o require Tenant to increase the
amount or change the types of insurance coverage required under this Section,

6.07. Tenant's Failure. If Tenant fails to maintain any insurance required in this Lease, Tenant shall be fiable for all losses and costs
resulting from said failure. Tenant shall also be responsible for reimbursing Landlord for any costs incurred by Landlord pursuant to Section
16.16. Nothing herein shall be a waiver of any of Landlord’s rights and remedies under any other article of this Lease or at law or equity.

6.08. Waiver of. Subrogation. Al policies of property and liability coverage insurance which Tenant obtains in conncetion with the
Property shall include a clause or endorsement denying the insurer any rights of subrogation against Landlord. Tenant waives any rights of
recovery against Landlord for injury or loss duc to hazards covered by insurance to the extent of the proceeds recovered therefrom,

6.09. Indemnification of Landlord, Tenant shall indemnify, defend (by counsel reasonably acceptable to Landlord), protect. and
hold Landlord, Landlord’s partners, members, managers, employces, authorized agents and contractors (col lectively, “Landlord’s Authorized
Representatives™), and the Property harmless from and against all claims, liabilitjes. penalties, losses, damages, costs and expenses, claims or
Jjudgments (including, without limitation, attorneys” fees) in connection with or arising out of any injury 10 persons or damage to Property
occurring in, on or about the Premises, or any accident or other occurrence on or about the Property occasioned by any act or omission of
Tenant, Tenant’s officers, managers, employees, agents, sub-tenants, contractors, visitors. or invitees, or arising from Tenant's use,
maintenance, occupation or operation of the Premises, Building, Common Area or Lot: provided. however that Tenant shall not indemnify
Landlord for any injury or damage 1o the extent arising as the result of the gross negligence or willful misconduct of Landlord or Landlord's
Authorized Representatives, Landlord need not have first paid any such claim in order to be defended or indemnified,

6.10. Earthquake and Flood Insurance. In addition to any other insurance policics carried by Landlord in connection with the
Property, Landiord may elect to procure and maintain in full force and effect during the Term, with respect to the Property. a policy of
carthquake/volcanic action and flood and/or surface water insurance, in an amount not to exceed one hundred percent (100%) of the full
insurance replacement value (including debris removal and demolition of the Property, including rental value insurance against abatement or
loss of rent in the case of damage or loss covered under such earthquake/volcanic and flood and/or surface water insurance.

6.11. Workers' C. ompensation Insurance. Both partics shall procure at their solc cost and expense Workers' Compensation Insurance
in compliance with Californja law,

6.12. Business Interruption Insurance. Tenant shall procure at Tenant's sole cost and expense a policy of Business Interruption
Insurance adequate to insure Tenant’s typical exposure over a ane (1) year period of time.

6.13. Comprehensive dutomobile Liability Insurance. 1f Tenant operates owned, hired or nonowned vehicles on the Property then
Tenant shall procure a Comprehensive Automobile Liability Insurance, at a limit of liability of not less than One Million Dollars ($1.000.000)
combined bodily injury and property damage.

6.14. Landlord’s Disclaimer. Neither Landlord nor Landlord’s Authorized Representatives shall be responsible or liable at any time
for damage to Tenant’s equipment, fixtures or other personal property or to Tenant's business, and neither Landlord nor Landlord's Authorized
Representatives shall be responsible or liable to Tenant or to those claiming by, through or under Tenant for any damage to person or property
that may be occasioned by the acts or omissions of third parties and neither Landlord nor Landlord’s Authorized Represemtatives shall be
responsible or liable for any defect in any building or Common Area in the Property or any of the equipment, machinery, utilitics, appliances
or apparatus therein, nor shall they be responsible or liable for any damage to any person or to any property of Tenant or other person caused
by bursting, breakage or leakage, steam or the running, seepage or overflow of water or sewage in any part of the Premises or by the use of
reclaimed water or for any damage caused by or resulting from acts of God or the elements or for any damage caused by or resulting from any
defect or negligence in the occupancy, construction, operation or use of any of the Property, machinery, apparatus or equipment by any other
person or by or from the acts or negligence of any accupant of the Property, except to the extent such defect, damage or loss is caused by the
gross negligence or willful misconduct of Landlord or Landlord’s Authorized Representatives, Notwithstanding Landlord’s or Landlord"s
Authorized Representatives’ negligence or breach of this Lease. neither Landlord nor its Authorized Representatives shall be liable for injury
to Tenant's business or for any loss of income or profit therefrom,

JADiv 121002 RBT\002-042 RBTM\Tenants\Davis Street\Davis Street Final Lease 7-1-15.docx
4

ORIGINAL SIGNED LEASE



7. OPERATING EXPENSES, REPAIRS AND MAINTENANCE

7.01. Operating Expenses. Tenant shall pay to Landlord, as Additional Rent, the Monthly Operating Expenses amount set forth in
Scction 1.01 as the same shall be adjusted. The Monthly Operating Expenses shall be due and payable on the first day of each calendar month
during the Term along with Monthly Base Rent and shall be prorated, as applicable, in the same manner as Monthly Base Rent under Section
4.01. Landlord and Tenant acknowledge and agree that the Monthly Operating Expenscs represent a reasonable estimate of Tenant’s proraia
share of Landlord’s tax, insurance, and common area maintenance €xXpenses and there shall be no reconciliation of Landlord's actual expenses
relative to Monthly Operating Expenses during the Term.

7.02. Tenant Repairs and Maintenance. Subject to the casualty and condemnation provisions of Sections | 1 and 12 and except for
any repair and maintenance obligations of Landlord which are specifically described in Sections 2 and 7.03, Tenant. at Tenant's sole cost and
expense, shall maintain the Premises and every part thereof in good order and in a clean and safe condition, and shall repair and replace (whether
or not such portion of the Premises requiring repair, or the means of repairing the same. are reasonably or readily accessible to Tenant, and
whether or not the need for such repairs occurs asa result of Tenant’s use, any prior use, the elements or the age of such portion of the Premises).
without limitation, the following: Interior surfaces of walls and ceilings; floors; wall and floor coverings: interior and exterior windows and
plate glass: skylights (if any); window coverings: doors, rol} up doors. locks on closing devices; window casements and frames; storefronts:
signs: awnings (i any); canopies and display windows; plumbing; electrical wiring and systems within the Premises (including replacement of
light bulbs, tubes and ballasts): all heating, ventilation and air conditioning equipment and systems serving the Premiscs: exterior entrances:
and all switches, fixtures and equipment in the Premises. Tenant shall, at Tenant’s sole cost and expense, immediately replace all broken or
damaged glass, including skylights (if any), in the Premises with glass equal to the specification and quality of the original glass. Tenant shall.
at Tenant's sole cost and expense, enter a regularly scheduled (not less than quarterly) preventive maintenance/service contract, with a
maintenance contractor approved by Landlord, for servicing all heating. ventilation and air conditioning systems and equipment serving the
Premises. 11 Tenant does not enter into such a contract. Landlord shall be entitled to enter into such a contract, and Tenant shall pay 1o Landiord.
as Additional Rent, upon demand by Landlord, any costs incurred by Landlord in procuring and maintaining such a contract. Upon receipt of
reasonable notice from Tenant, Landlord shall perform, at the expense of Tenant, all repairs and maintenance to plumbing, pipes and electrical
wiring located within walls, above ceiling surfaces and below floor surfaces resulting from the use of the Premises by Tenant. Landlord shall
be responsible for any plumbing, pipes. electrical wiring, switches, fixtures or equipment focated in the Premises but serving another Tenant.
Tenant shal! at Tenant’s sole cost and expense, repair any area, in the Premises or the Common Area, damaged by Tenant, Tenant's agents.
employees, contractors, or visitors, provided that Tenant obtains Landlord's prior approval with respect to the method and quality of such
repair. Any repair or replacement required of Tenant shall be made with equipment and/or materials at least equal to the specification and
quality of the original and shall be made by contractors approved by Landlord. Tenant shali install rug protectors in all carpeted areas in which
desk chairs are located Tenant shall keep all arcas immediately adjoining the Premises free from trash, litter and obstructions resulting from
Tenant’s business at the Premises. Tenant shall separately provide for the removal of it’s refuse from the Premises. Tenant recognizes the use
of some chemicals and/or maintenance techniques are potentially harmful to the Premises or the Property, and conscquently, Tenant’s use of
such chemicals and or maintenance techniques shall be subject to Landlord’s prior written approval. Tenant hereby waives the provisions of
California Civil Code Sections 1941 and 1942 and any similar or successor laws, to the extent applicable, regarding Tenant’s right 10 terminate
this lease or make repairs and deduct the cost thereof from Rent.

7.03. Landlord Repairs and Maintenance. Subject to the casualty and condemnation provisions of Sections 11 and 12 and except
for any repair and maintenance obligations of Tenant which are specifically described in Section 7.02, Landlord shall, keep the Property,
including the Premises, exterior walls of the Building, the foundation and subfloors of the Building and the roof of the Building in good
condition and repair. There shall be no abatement of Rent during the performance of any work described in this Section 7.03. Landlord shall
not be liable to Tenant for injury or damage that may result from any defect in the construction or condition of the Premises, nor for any damage
that may result from interruption of Tenant’s usc of the Premises during any repairs by Landlord.

7.04. Inspection of Premises. Landlord may cnter the Premises at reasonable times upon advance notice to Tenant in order to inspect
the same, to inspect the performance by Tenant of the terms and conditions hereof, to affix reasonable signs and displays and to show the
Premises to prospective purchasers, tenants and lenders. There shall be no abatement of Rent for any such entry of the Premises.

7.05. Liens. Tenant shall promptly pay and discharge all claims for labor performed. supplics furnished and services rendered at
the request of Tenant and shall keep the Property free of all mechanic’s and materialmen’s liens in connection therewith. Tenant shall give
Landlord not less than ten (10) days notice prior to the commencement of any work, in on or about the Premises. Landlord shall have the right
to post in or on the Premiscs, or in the immediate vicinity thereof. notices of non-responsibility as provided by law. If Tenant shall. in good
faith, contest the validity of any such lien, claim or demand, then Tenant shall, at its sole cost and expense, defend and protect itself, Landlord
and the Premises against the same and shall pay and satisfy any such adverse judgment that may be rendered thereon before the enforcement
thereof against Landlord or the Premises. If Landlord shall require, Tenant shall furnish to Landlord a surety bond satisfactory to Landlord in
an amount equal to one and one-half times the amount of such contested lien claim or demand, indemnifying Landlord against liabitity for the
same, as required by law for the holding of the Premises free from the effect of such lien or claim. In addition. Landlord may require Tenant
to pay Landlord’s attorneys’ fees and costs in participating in such action if Landlord shall decide it is in its best interests to do so.

8. ALTERATIONS

8.01. Fixtures and Personal Property. Tenant, at Tenant’s sole cost and expense, may install necessary trade fixtures, cquipment
and furniture in the Premises, provided that such items are instalied and removable without structural damage to the Building. Landlord reserves
the right to approve or disapprove curtains, draperies, shades, paint and other interior improvements visible from outside the Premises on
wholly aesthetic grounds. Landlord may remove or replace such items at Tenant’s sole cost and expense if Tenant fails to obtain Landlord’s
written approval prior to installation. Said trade fixtures, equipment and furniture shall remain Tenant's property and shall be removed by
Tenant prior to expiration of the Term or carlier termination of the Lease. Tenant shall assume the risk of damage to any of Tenant’s trade
fixtures, cquipment and furniture. Tenant shall repair, at Tenant's sole cost and expense. all damage caused by the instaliation or removal ol
trade fixtures, equipment and furniture. 1f Tenant fails to remove the foregoing ilems on termination of this Lease. Landlord may keep and usc
them or remove any of them and cause them to be stored or sold in accordance with applicable law, at Tenant's sole cost and expensc.

8.02. Alterations. ‘Tenant shall not make or allow 1o be made any alterations, additions, or improvements to the Premises. either at
the inception of this Lease or subsequently during the Term. without obtaining the prior written consent of Landlord. With respect to any
alterations, additions, or improvements approved by Landlord. Tenant shall, at Landlord’s election, remove such alterations, additions or
improvement at Tenant's expense prior 1o expiration of the Term or earlier termination of the Lease and repair any damage caused by said
removal. All alterations, additions and improvements shall remain the property of Tenant unti! termination of this Lease. at which time they
shall be and become the property of Landlord if Landlord so elects: provided, however. that Landlord may, at Landlord’s option. upon w ritten
notice to Tenant on or before ninety (90) days after termination of the Lease, require that Tenant, at Tenant's expense, immediately remove
any or all alterations. additions, and improvements made by Tenant and restore the Premises to their condition existing prior to the construction
of any such alterations, additions or improvements. 1f Tenant fails to timely remove such alterations, additions or improvements or Tenant’s
trade fixtures, equipment or furniture. Landlord may keep and usc them or remove any of them and, in the casc of trade fixtures, equipment or
furniture, cause them to be stored or sold accordance with applicable faw. all at Tenant's sole cost and expense. The terms of the preceding
two sentences shall survive the termination of the Lease. Tenant shall deliver to Landlord full and complete plans and specifications of all such
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alterations, additions or improvements, and no such work shall he commenced by Tenant until Landlord has given its written approval thereol
and Tenant has acquired all applicable permits therefore required by governmental authorities, Landlord does not expressly or implicitly
covenant or warrant that any plans or specifications submitted by Tenant and reviewed or approved by Landlord are safe or that the same
comply with any Regulations. Further, Tenant shall indemnify, defend (by counsel reasonably acceptable to Landlord) and hold Landlord
harmless from any loss, cost or expense, including attorneys” fees and costs, incurred by Landlord as a result of any defects in design, materials
or workmanship resulting from Tenant’s alterations, additions or improvements 10 the Premises. Al repairs. alterations. additions. and
restoration by Tenant hercinafter tequired or permitted shall be done in a good and workmanlike manner and in compliance with all Regulations
and requirements of the insurers of the Building. Tenant shall reimburse Landiord for Landlord’s reasonable charges and expenses for
reviewing and approving or disapproving plans and specifications and any other documents for any alterations proposed by Tenant. Tenant
shall require that any contractors used by Tenant be licensed and carry a commercial general liability insurance policy in such amounts as
Landlord may reasonably require. Landlord may require proof of such insurance prior to commencement of any work on the Premises.

9. UTILITIES AND EASEMENTS

9.01. Utilities.  Tenant shall promptly pay for all utilities and services supplied to the Premiscs, including. but not limited to.
heat, water. reclaimed water, gas, clectricity, telephone, intemet, communication facilitics, sewage, ventilating, refuse removal, cleaning of the
Premises, together with any taxes thercon. Landlord shall not be liable to Tenant for interruption in or curtailment of any utility service. nor
shall any such interruption or curtailment constitute constructive eviction or grounds for rental abatement. If any such utilities are not separately
metered, Tenant shall pay a pro rata share. based on use, as reasonably determined by Landlord.

9.02. Easements. Landlord reserves 1o jtself the right, from time to time, to grant, without the consent or joinder of Tenant, such
casements, rights and dedications that Landlord deems necessary. and to cause the recordation of parcel maps. covenants, conditions and
restrictions, so long as such easements. rights, dedications, maps, covenants, conditions and restrictions do not unreasonably interfere with the
use of the Premises by Tenant. Tenant agrees to sign and deliver within ten (10) days aficr request by Landlord any documents reasonably
requested by Landlord to effectuate any such easement rights. dedications, maps, covenants, conditions or restrictions,

10. USE OF PREMISES

10.01. General. Tcnant shall use and occupy the Premises only for the Permitted Uses, or any other legal use which is reasonably
comparable thereto, and for no other purpose (Landlord may consider such factors as tenant mix in determining whether a use is reasonably
comparable). Tenant shall not use or permit the use of the Premises in a manner that is uniawful, creates damage, waste or a nuisance. or that
disturbs owners and/or occupants of, or causes damage to neighboring properties. Landlord shall not unreasonably withhold or delay its consent
Lo any writlen request for a modification of the Permitted Uses so long as the same will not impair the structural integrity of the improvements
on the Premises or the mechanical or electrical systems therein. and is not significantly more burdensome to the Premises. If Landlord clects
to withhold consent, Landlord shall within five (5) business days after such request give written notification of same, which notice shall include
an explanation of Landlord’s objections to the change in usc. Tenant agrees, by Tenant’s entry, that Tenant has conducted an investigation of
the Premises and the acceptability of the Premises for Tenants usc. to the extent that such investigation might affect or influence Tenant's
execution of this Lease. Tenant acknowledges that Landlord has made no representations or warrantics in connection with the physical
condition of the Premises, Tenant’s use of the same, or any other matter upon which Tenant has relied directly or indirectly for any purpose.

10.02.  Hazardous Materials. Tenant shall strictly comply with all Regulations now or hereinafter mandated or advised by any
federal, state, local or other governmental agency with respect to the use, generation, storage. or disposal of hazardous, toxic. or radioactive
materials (collectively, “Hazardous Materials™). As herein used, Hazardous Materials shall include, but not be limited 10, those materials
identified in Sections 66680 through 66685 of Title 22 of the California Administrative Code, Division 4, Chapter 30, as amended from time
to time, and those substances defined as “hazardous substances,” “hazardous materials,” “hazardous wastes.” “toxic substances.” or other
similar designations in the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended. 42 U.S.C. Section
9601, et seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq.. the Hazardous Materials Transportation Act, 49
U.S.C. Section 1801, et seq., and California Health and Public Safety Code Section 25117. Tenant shall not cause, or allow anyone else to
cause, any Hazardous Materials to be used, generated, stored, released or disposed of in, on or about the Property without the prior written
consent of Landlord, which consent may be withheld in the sole discretion of Landtord, and which consent may be revoked at any time.
Tenant’s indemnification of Landlord pursuant to Section 6.09, above, shall extend 1o all liability. including all forcsceable and unforesccable
consequential damages, directly arising out of the use. generation. storage, release or disposal of Hazardous Materials by Tenant or any person
on the Premises during the Term, including, without limitation, the cost of any required or necessary repair, cleanup. or detoxification and the
preparation of any closure or other required plans, whether such action is required or necessary prior to or following the termination of this
Lease. Neither the written consent by Landlord to the use. generation, storage. or disposal of Hazardous Materials nor the strict compliance by
Tenant with all Regulations pertaining to Hazardous Materials shall excuse Tenant from Tenant's indemnification obligation pursuant (o this
Section, which obligation shall survive the termination of this Lease. Landiord, its lenders and its consultants shall have the right to enter into
the Premises any time, in the case of an emergency, and otherwise at reasonablc times, for the purpose of inspecting the condition of the
Premises and for verifying compliance by Tenant with this Lease. The cost ofany such inspections shall be paid by Landlord. unless a violation
of any Regulation, or a contamination is found to exist or be imminent, or the inspection is requested or ordered by a governmental authority..
In such case, Tenant shall upon request reimburse Landlord for the cost of such inspections, so long as such inspection is reasonably refated to
the violation or contamination.

10.03. Environmental Disclosure. Should Tenant wish to use, generate or store Hazardous Materials on or about the Property.
Tenant shall complete, execute and deliver to Landlord an Environmental Disclosure Statement (the “Environmental Disclosure™) in the form
of Exhibit F, and Tenant shall certify to Landlord all information contained in the Environmental Disclosure as true and correct to the best of
Tenant’s knowledge and belief, The completed Environmental Disclosure shall be deemed incorporated into this Lease for all purposes. and
Landlord shall be entitled to rely fully on the information contained therein. In the event Tenant provides an Environmental Disclosure. on
¢ach anniversary of the Commencement Date (cach such date is hereinafier referred to as a “Disclosure Date™), until and including the first
Disclosure Date occurring afier the expiration or sooner termination of this Lease, Tenant shall disclose to Landlord, in writing, the names and
amounts of all Hazardous Materials, or any combination thereof, which were stored. generated. used or disposed of on, under or about the
Premises for the twelve-month period prior to and after each Disclosure Date. or which Tenant intends to store, generate, or use on, under or
about the Premises. At Landlord's option, Tenant shall, execute and deliver to Landlord an Environmental Disclosure as the same may be
modified by Landlord from time to time whether or not Tenant wishes 10 use. generate or store Hazardous Materials on or about the Property.

10.04. Reclaimed Water. In the event the Property uses reclaimed water, Tenant acknowledges that Tenant shall comply with all
Reguiations governing the use thereof. Landlord may periodically conduct such tests as may be reasonably necessary for the use of reclaimed
water, including a dual shut down test fo cstablish that there €XIsIS N0 €ross over in water systems.

10.05. Signs. Any sign placed by Tenant on the Premises shail contain only Tenant’s name and no advertising material. No sign
(including, but not limited to, signs advertising an assignment or subletting) shall be placed on the exterior of the Premises without Landlord's
written approval of the location, material, size, design and content thereof nor without Tenant’s obtaining any necessary permit therefore. |1’
Landlord installs a sign for Tenant, Tenant shall reimburse Landlord for any costs incurred by Landlord within five (5) days of demand by
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Landlord. Tenant shall remove any sign upon termination of this Lease, using a contractor reasonably acceptable to Landlord, and shall return
the Premises to their condition prior to the placement of said sign (including completing all necessary repainting and patching).

10.06. Parking. Landlord shall not be liable to Tenant nor shall this Lease be affected if any parking is impaired by moratorium,
initiative, referendum or Regulation or by the operations of any other tenant. Landlord grants Tenant the right to use the number of parking
spaces located in the parking areas adjoining the Premises as set forth in Section 1.01, with the specific parking spaces and rules regulating the
use thereof to be designated. from time to time, by Landlord. Tenant shall control Tenant's employees, agents, customers, visitors, invitees.
licensees. contractors, assignees and subtenants (“Tenant's Parties™) in such a manner that Tenant and Tenant's Partics cumulatively do not
exceed the parking allocation specified in Section 1.01 Defined Terms at any time. Landiord may take such actions or incur such cost which
it deems rcasonably necessary to enforce the proper parking on the property. including the reasonable allocation 1o Tenant of all costs and
expenses 1o do so. Tenant shall not use the areas outside of the Premises for the placement of dumpsters. refuse collection, outdoor storage or
parking of cars and/or pickup trucks which are not in working order.

10.07. Telepk and Telec ications Services. Tenant acknowledges and agrees that all telephone and telecommunications
services desired by Tenant shall be ordered and utilized at the sole cost and expense of Tenant. Unless Landlord otherwise requests or consents
in writing, all of Tenant’s telecommunications equipment shall be and remain solely in the Tenant’s Premises and, if applicable, and in
accordance with rules, regulations and conditions adopted by Landlord from time to time, the telephone closet(s) in the Building in which the
Tenant’s Premises is located. Unless otherwise specifically agreed in writing, Landlord shall have no responsibility for the maintenance of
Tenant’s telecommunications equipment, including wiring, nor for any wiring or other infrastructure to which Tenant's telecommunications
equipment may be connected. Landlord shall have the right, upon reasonable prior notice to Tenant. to interrupt or turn off telecommunications
facilities in the event of emergency or as necessary in connection with repairs to the Building or installation of telecommunication equipment
for other tenants of the Building. Any and all telecommunications equipment instatled in the Tenant’s Premises or elsewhere in the Building
by or on behalf of Tenant, including wiring, or other facilities for telecommunications transmittal, shall be removed prier to the expiration or
carlier termination of the Lease Term, by Tenant at its sole cost and expense. with the cost thereof to be paid as Additional Rent. Landlord
shall have the right, however, upon written notice to Tenant, given no Jater than thirty (30) days prior to the expiration or earlier termination of
the Lease Term. to require Tenant to abandon and leave in place, without additional payment 1o Tenant or credit against Rent. any and all
telecommunications wiring and related infrastructure, or selected components thereof, whether located in Tenant’s Premises or elscwherc in
the Building. Tenant shall not utilize any wireless communications cquipment (other than usual and customary cellular telephones). including
antenna and satellite receiver dishes, within Tenant’s Premises or the Building, without Landlord’s prior written consent, which consent shall
not be unreasonably withheld.

11. DAMAGE AND DESTRUCTION

11.01. Reconstruction. 1f the Building is damaged or destroyed, Landlord shall. except as hereinafter provided, diligently repair or
rebuild the Building to substantially the condition in which the Building existed immediately prior to such damage or destruction. provided
that insurance is available to pay one hundred percent (100%) or more of the cost of such restoration, excluding the deductible amount. Landlord
shall not be obligated to repair any improvements made or paid for by the Tenant.

11.02. Rent Abatement. Base Rent shall be abated proportionately, but only to the extent of any proceeds received by Landlord from
rental abatement insurance described in Section 6.05, during any period when, by reason of such damage or destruction, Landlord reasonably
determines that there is substantial interference with Tenant’s use of the Premises, having regard to the extent to which Tenant may be required
1o discontinue Tenant's use of the Premises. Such abatement shall commence upon the date of such damage or destruction and end upon
substantial completion by Landlord of the repair or reconstruction which Landlord is obligated or undertakes to do. If Landlord reasonably
determines that continuation of business is not practical pending reconstruction, Base Rent shall abate to the extent of proceeds from rental
abatement insurance until reconstruction is substantially completed or until business is totally or partially resumed, whichever occurs earlier,

11.03. Option to Terminate. 1f the Building is damaged or destroyed to the extent that Landlord determines that the Building cannat,
with reasonable diligence, be fully repaired or restored by Landlord within one hundred eighty (180) days after the date of the damage or
destruction, notwithstanding the fact that the Premises have not been totally damaged or destroyed, the sole right of both Landlord and Tenant
shall be the option to terminate this Lease. Landlord’s determination with respect to the extent of damage or destruction shall be conclusive
on Tenant. Landlord shall notify Tenant of Landlord’s determination, in writing, within thirty (30) days afier the date of the damage or
destruction. 1f Landlord determines that the Building can be fully repaired or restored within the one hundred eighty (180) day period. or if
Landlord determines that such repair o restoration cannot be made within said period but neither party clects to terminate within thirty (30)
days from the date of said determination, this Lease shall remain in full force and effect and Landlord shall diligently repair and restore the
damage as soon as reasonably possible.

11.04. Uninsured Casualty. In the event the Building is damaged or destroyed and is not fully covered by the insurance proceeds
received by Landlord under the insurance policies required under Section 6.01. Landlord may terminate this Lease by written notice to Tenant
given within thirty (30) days after the date of Landlord’s receipt of written notice from Landlord’s insurance company that said damage or
destruction is not so covered. If Landlord does not elect to terminate this Lease, the Lease shall remain in full force and effect, and the Building
shall be repaired and rebuilt in accordance with the provisions for repair set forth in Section 11.01.

11.05. Waiver. With respect to any damage or destruction which Landlord is obligated to repair or may elect to repair under the
terms of this Section 11, Tenant waives all rights to terminate this Lease pursuant to rights otherwise presently or hereafter accorded by law to
tenants, including, without limitation, any rights arising pursuant 10 California Civil Code Sections 1932 and 1933.

12. EMINENT DOMAIN

12.01. Total Condemnation. 1f all of the Premises is taken under the power of eminent domain or sold in lieu of condemnation. for
any public or quasi-public use or purpose (*Condemned”). this Lease shall terminate as of the date of title vesting in such proceeding, and Rent
shall be adjusted to the date of termination. Tenant shall immediately notify Landlord of any such occurrence.

12.02. Partial Condemnation. 1f any portion of the Premises is Condemned. and such partial condemnation renders the Premises
unusable for Tenant’s business, as reasonably determined by Landlord, or if a substantial portion of the Building is Condemned as reasonably
determined by Landlord, this Lease shall terminate as of the date of title vesting in such proceeding and rent shall be adjusted to the date of’
termination. If such partial condemnation does not render the Premises unusable for the business of Tenant or less than a substantial portion
of the Building is Condemned, Landlord shall promptly restore the Premises to the extent of any condemnation proceeds recovered by Landlord.
less the portion thereof lost in such condemnation, and this Lease shall continue in full force and effect except that after the date of such title
vesting the Base Rent shall be adjusted as reasonably determined by Landlord. Tenant hercby waives the provisions of California Codc of
Civil Procedure Section 1265.130 permitting a court of law to terminate this Lease.

12.03. Landiord’s Award. If the Premises are wholly or partially Condemned, Landlord shall be entitled to the entire award paid tor
such condemnation, subject to the provisions of Section 12.04. and Tenant waives any claim to any part of the award from Landlord or the
condemning authority.
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12.04. Tenant’s Award. Tenant shali have the right to recover from the condemning authority, but not from Landlord. such
compensation as may be separately awarded to Tenant in connection with loss of good will and costs in removing Tenant’s merchandise.
furniture. fixtures. leasehold improvements and cquipment to a new location.

12.05. Temporary Condemnation. In the event the Premises is temporarily Condemned, as reasonably determined by Landlord. this
Lease shall remain in effect and Tenant shall receive any award made for such condemnation. Ifa temporary condemnation remains in effect
at the expiration or earlier termination of this Lease, Tenant shall pay Landlord the reasonable cost of performing any obligations required of
Tenant by this Lease with respect to the surrender of the Premises, and upon such payment Tenant shall be excused from such obligations. 1f
a temporary condemnation is for a period which extends beyond the Term, this Lease shall terminate as of the date of occupancy by the
condemning authority, the award shall be distributed as provided in Sections 12.03 and 12.04 above, and Rent shall be adjusted to the date of
such occupancy.

12.06. Delivery of Documents. Tenant shall immediately execute and deliver to Landiord all instruments required to effectuate the
provisions of this Section 12.

13. DEFAULT

13.01. Events of Default.  The occurrence of any of the following events shall constitute an “Event of DefaulC” by Tenant with or
without notice from Landlord:

a. Vacating or Abandoning, Vacating or abandoning the Premises;
b. Payment. Failure to pay Rent when due hereunder;

¢. Performance. Default in the performance of Tenant’s covenants, agreements and obligations hereunder. except default
in the payment of Rent, the default continuing for fifteen (15) days afier notice thereof from Landlord;

d. Assignment. A general assignment by Tenant for the benefit of creditors:

¢. Bankruptcy. The filing of a voluntary petition by Tenant or the filing of an involuntary petition by any of Tenant's
creditors seeking the rehabilitation, liquidation or reorganization of Tenant under any law relating 10 bankruptey:

f. Receivership. The appointment of a recciver or other custodian to take possession of substantially all of Tenant’s assels
or this leasehold:

2. Insolvency, Dissolution, Etc. Tenant's insolvency or inability to pay Tenant’s debts. or failure generally to pay Tenant's
debts when due; or any court cntering a decree or order directing the winding up or liquidation of Tenant or of substantially all of
Tenant’s assets; or Tenant taking any action toward the dissolution or winding up of Tenant's affairs or the cessation or suspension
of Tenant's use of the Premises;

h. Attachment. Antachment, execution or other judicial seizure of substantially all of Tenant's assets or this lcasehold:

i. Estoppel/Financial Statements. Tenant's failure to deliver to Landlord an Estoppel Certificate mandated by Section
15.01 or a Financial Statement mandated by Section 16.02 within ten (10) days after Landlord’s written request:

J- False Financial Statements. The discovery that any Financial Statement of Tenant or any Guarantor given to Landlord
was materially faise; or

k. Guarantor. If the performance of Tenant's obligations under this Lease is guarantced: (i) the death of Guarantor. (ii)
the termination of a Guarantor’s liability with respect to this Lease other than in accordance with the terms of such guaranty. (iii) a
Guarantor’s becoming insolvent or the subject of a bankruptey filing, (iv) a Guarantor’s refusal to honor the guaranty, or (v) a
Guarantor’s breach of its guaranty obligation on an anticipatory basis. and Tenant's failure. within sixty (60) days following written
notice of any such event, to provide written alternative assurance or security, which, when coupled with the then existing resources
of Tenant, equals or exceeds the combined financial resources of Tenant and the Guarantor that existed al the time of execution of
this Lease.

Tenant hereby waives the redemption provisions of California Code of Civil Procedure Sections 1174 and 1179.
13.02. Landlord’s Remedies.

a. Abandonment. If Tenant abandons the Premises. at Landlord’s clection. this Lease shall continue in cffect. Landlord
shall not be deemed to have terminated this Lease other than by writlen notice of termination from Landlord, and Landlord shall have
all of the remedies of a landlord provided by California Civil Code Section 1951 4. After abandonment of the Premiscs by Tenant.
Landlord may give notice of termination.

b. Termination. Following the occurrence of any Event of Default. Landlord shall have the right. as long as the Event of
Default continues, to terminate this Lease by written notice to Tenant setting forth: (i) the Event of Default: (i) the requirements Lo
cure it; and (ifi) a demand for possession, which shall be effective cither three (3) days after it is given or upon expiration of the time
specified in Section 13.01 hercinabove, whichever occurs later,

¢. Re-entry. Following termination under Section 13.02 above, without prejudice to other remedies Landlord may have
by reason of Tenant’s default or such termination, Landiord may: (i) peaceably re-enter the Premises upon voluntary surrender by
Tenant or remove Tenant therefrom and any other persons occupying the Premiscs, using such legal proceedings as may be available:
(ii)) repossess the Premises or relet the Premises or any part thereof for such term (which may be for a term extending bevond the
Term). at such renta and upon such other terms and conditions as Landlord in Landlord's sole discretion shall determine. with the
right to make reasonable alterations and repairs to the Premises; and (iii) remove all personal property therefrom.

d. Recovery. Following termination under Section 13.02.b above, Landlord shall have the rights and remedies of a landiord
provided by California Civil Code Section 195].2. The amount of damages Landlord may recover following termination under

which would have been camed afier termination until the time of the award exceeds the amount of such rental loss that the Tenant
proves could have been reasonably avoided: (iii) the worth at the time of the award of the amount by which the unpaid Rent for the
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balance of the Term after the time of the award exceeds the amount of rental loss Tenant proved could be reasonably avoided: and
(iv) any other amount necessary 1o compensate Landlord for all detriment proximately caused by Tenant's Failure 1o perform its
obligations under this Lease. The “worth at the time of the award™ of the amount referred to in (iii) above shall be 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%).

e. Right to Possession. in accordance with California Civil Code Section 1951.4, Landlord may continuc the Lease and
Tenant's right to possession and recover the Rent as it becomes due. in which event Tenant may sublet or assign. subject only to
reasonable limitations. Acts of maintenance, cfforts to relet, and/or the appointment of a receiver to protect Landlord’s interests.
shall not constitute a termination of the Tenant’s right to possession.

f. Additional Remedics. In addition to the foregoing remedies and so long as this Lease is not terminated. Landlord shall
have the right to remedy any default of Tenant. to maintain or improve the Premises without terminating this Lease. to incur expenses
on behalf of Tenant in seeking a new subtenant, to cause a receiver to be appointed to administer the Premises and new or existing
subleases and to add to the Rent payable hereunder all of Landlord’s reasonable costs in so doing, with interest at the maximum rate
permitted by Jaw from the date of such expenditure until the same is repaid.

g. Other. If Tenant causes or threalens 1o cause a breach of any of the covenants, terms or conditions contained in this
Lease, Landlord shall be entitled to obtain all sums held by Tenant, by any trustee or in any account provided for herein, to enjoin
such breach or threatened breach, and to invoke any remedy allowed at law, in cquity, by statute or otherwise as though re-entry.
summary proceedings and other remedies were not provided for in this Lease. if a notice and grace period required under Section
13.01 was not previously given, a notice to pay rent or quit, or to perform or quit given to Tenant under the unlawfu! detainer statute
(California Code of Civil Procedure Sections 1161 ¢t seq.) shall also constitute the notice required by Section 13.01. In such casc.
the applicable grace period required by Paragraph 13.01 and the unlawful detainer statute shall run concurrently, and the failure of
Tenant to cure the Event of Default within the greater of the two such grace periods shall constitute both an unlawful detainer and a
breach of this Lease entitling Landlord to the remedics provided for in this Lease and/or by said statue.

h. Cumulative. Each Right and remedy of Landlord provided for in this Lease or now or hereafier existing at law. in
cquity, by statue or otherwise, shall be cumulative and shall not preclude Landlord from exercising any other rights or remedies
provided for in this Lease or now or hereafter existing at law or cquity, by statue or otherwise.

i. Indemnification. Nothing in this Section I3 shall affect the right of Landlord to indemnification by Tenant in accordance
with Section 6.09 for liability arising from personal injurics or property damage prior 1o the termination of this Leasc.

14, ASSIGNMENT AND SUBLETTING

14.01. Approval. Tenant shall not assign. sublease. mortgage, pledge or otherwise transfer this Lease, in whole or in part. nor sublet
or permit occupancy by any party other than Tenant of all or any part of the Premises without Landlord’s prior written consent which shall not
be unreasonably withheld, conditioned or delayed. 1f Tenant is a corporation, limited liability company or a partnership, the transfer of fifty
percent (50%) or more of the beneficial ownership interest of the corporate stock, membership interests or partnership interests of Tenant, as
the case may be, shall constitute an assignment hereunder for which such consent is required. This Lease may not be assigned by operation of
law. Any purported assignment or subletting contrary to the provisions hereof shall be void. Notwithstanding that Landlord shall have no legal
obligation to do so, if Landlord should decide in the future to permit an assignment or subletting. such consent by Landlord to any assignment
or subletting shall not constitute a consent 10 any subsequent assignment or subletting. Under no circumstances shall this lease be assigned.
sublet, or assumed, in whole or in part, unless Landlord receives adequate assurance of future performance of all the terms and conditions of
the Lease. Such adequate assurance shall include adequate assurance: (a) of the source of Rent due under the Lease: (b} that the assignment,
subletting, or assumption of the Lease shall not cause any breach in any respect of any provision in any other lease, financing agreement, or
master agreement relating to the Building or Property: and (¢) that the assignment, subletting, or assumption shall not disrupt in any respect
any tenant mix or balance in the Building or on the Premises. Tenant shall pay promptly upon billing any and all attorneys” fecs and other
costs reasonably incurred by Landlord for the review or preparation of any documents in connection with a proposed assignment or sublease.

14.02. Landiord Option.

a. Rightto Cancel. In connection with any proposed assignment or sublease, Landlord shall have the option to cancel and
terminate this Lease if the request is 10 assign the Lease or to sublet all of the Premises; or, if the request is to sublet a portion of the
Premises only, to cancel and terminate this Lease with respect to such portion. Landlord may exercise said option by notifying
Tenant in writing within thirty (30) days after Landlord’s receipt from Tenant of such request, and in each case such cancellation or
termination shall occur as of the date set forth in Landlord’s notice of exercise of such option, which shail not be less than sixty (60}
days nor more than one hundred twenty (120) days following the giving of such notice.

b. Cancellation. 1f Landlord exercises Landlord’s option to cancel this Lease or any portion thereof, Tenant shall surrender
possession of the Premises, or the portion thereof which is the subject of the option. as the case may be, on the date sct forth in such
notice in accordance with the provisions of this Lease relating to surrender of the Premises at the expiration of the Term. 1f this Lease
is canceled as 1o a portion of the Premises only, Rent after the date of cancellation shatl be abated on a pro rata basis. as determined
by Landlord. Afier any such cancellation, Landlord may directly lease the Premiscs to any party, including, without limitation. any
party with whom Tenant previously discussed an assignment or subletting.

¢. Noncancellation. If Landlord does not exercise Landiord’s option to cancel this Lease pursuant to the foregoing
provisions, Landlord may withhold Landlord’s consent to such proposed assignment or subletting. provided such consent is not
unreasonably withheld.

14.03. Bonus Rental. 1f Tenant receives rent or other consideration for any assignment or sublease in excess of the Rent or. in case
of the subleasc of a portion of the Premises, in excess of such Rent that js fairly allocable to such portion, as determined by Landlord. after
appropriate adjustments to assurc that all other payments required hereunder are appropriately taken into account, Tenant shall pay Landiord
one hundred percent (100%) of the difference between each such payment of rent or other consideration and the Rent required hereunder.

14.04. Scope. If this Lease is (a) assigned. (b) the underlying beneficial interest of Tenant is transferred or (c) the Premises or any
part thereof is sublet or occupied by anyone other than Tenant. Landlord may collect rent from the assignee, subtenant or occupant and apply
the net amount collected to the Rent herein reserved and apportion any excess rent so collected in accordance with the terms of Section 14.03:
provided that no such assignment, subletting. occupancy or collection shall be deemed a waiver of this covenant, or the acceptance of the
assignee, subtenant or occupant as tenant, or a release of Tenant from the further performance by Tenant or covenants on the part of Tenant
herein contained. No assignment or subletting shall affect the continuing liability of Tenant (which, following assignment, shall be joint and
several with the assignee), and Tenant shall not be released from performing any of the terms, covenants and conditions of this Lease.
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14.05. Release. The term “Landlord” as used herein shall mean the owner or owners at the time in question of the fee title to the
Premises. or, if this is a sublease, of the Tenant’s interest in the prior lease. In the event of a transfer of Landlord's title or interest in the
Premises or this Lease, Landlord shall deliver to the transferee or assignee (in cash or by credit) any unused Security Deposit held by Landlord.
Upon such transfer or assignment and delivery of the Security Deposit, as aforesaid, the prior Landlord shall be relieved of all fiability with
respect to the obligations and/or covenants under this Lease thereafter to be performed by Landlord. Subject to the foregoing, the obligations
and/or covenants in this Lease to be performed by the Landlord shall be binding only upon the Landlord as hereinabove defined.

14.06. Holding Over. Tenant has no right to retain possession of the Premises or any part thereof beyond the expiration or termination
of this Lease. In the event that Tenant holds over, then the Monthly Base Rent shall be increased to two hundred percent (200%) of the Monthly
Base Rent applicable during the month immediately preceding the cxpiration or termination. Nothing contained hercin shall be construed as
consent by Landlord to any holding over by Tenant.

14.07. Waiver. Tenant waives notice of any default of any assignee or sublessee and agrees that Landlord may. at Landlords option.
proceed against Tenant without having taken action against or joined such assignee or sublessee, excepl that Tenant shall have the benelit of
any indulgences, waivers and extensions of time granted to any such assignee or sublessee.

I5. ESTOPPEL CERTIFICATE, ATTORNMENT AND SUBORDINATION

15.01. Estoppel Certificate. Within ten (10) days after request by Landlord, Tenant shall deliver. in recordable form. an estoppel
certificate in the form determined by Landlord or Landlord’s martgagee or purchaser, to any proposed mortgagee. purchaser or Landlord.
Tenant’s failure to deliver said statement in such time period shall be conclusive upon Tenant that (a) this Lease is in full force and effect,
without modification except as may be represented by Landlord: (b) there are no uncured defaults in Landlord’s performance and Tenant has
no right of offset, counterclaim or deduction against Rent hereunder; and (c) no more than one month’s Rent has been paid in advance.

15.02. Artornment. Tenant shall, if requested, attorn to the purchaser upon a foreclosure, sale of a grant of a deed in lieu of foreclosure
of the Property, and recognize such purchaser as Landlord under this Lease in the event of (a) a foreclosure proceeding: (b) the exercise of the
power of sale under any mortgage or deed of trust made by Landlord. Landlord's successors or assigns which encumbers the Premises, any
part thercof’ or (c) the termination of a ground lease: or (d) a sale of the Property.

15.03. Subordination. The rights of Tenant hereunder are subject and subordinate to the lien of any mortgage or lien resulting from
any other method of financing or refinancing, now or hereafier in force against the Premises, and to all advances made upon the security thereol:
provided, however, that notwithstanding such subordination. so long as the Tenant is not in default under this Lease. this Lease shall not be
terminated or subject to termination by any trustees sale. action 10 enforee the security or proceeding or action in foreclosure. If requested.
Tenant shall execute whatever documentation may be required to further effect the provisions of this Section 15.03.

16. MISCELLANEOQUS

16.01. Waiver. No waiver by Landlord of any default or breach of any covenant by Tenant hereunder shall be implied from any
omission by Landlord to take action on account of such default if such default persists or is repeated, and no express waiver shall alfect any
default other than the default specified in the waiver and then said waiver shall be operative only for the time and 1o the extent therein stated.
Waivers of any covenant, term or condition contained herein by Landiord shall not be construed as a waiver of any subsequent breach of the
same covenant, term or condition. The consent or approval by Landlord to any act of Tenant requiring further consent or approval by Landlord
shall not be deemed 1o waive or render unnecessary Landlord’s consent or approval to any subsequent similar acts. No waiver by Landlord of
any provision under this Lease shall be effective unless in writing and signed by Landlord. Landlord’s acceptance of full or partial payment of
Rent during the continuance of any breach of this Lease shall not constitute a waiver of any such breach of this Lease. Efforts by Landlord to
mitigate the damages caused by Tenant’s breach of this Lease shall not be construed as a waiver of Landlord’s right to recover damages under
Section 13.

16.02. Financial Statements. Within ten (10) days afler Landlord's written request. Tenant shall deliver to Landlord current audited
financial statements of Tenant and any Guarantor,

16.03. Accord and Satisfaction. No payment by Tenant of a lesser amount than the Rent nor any endorsement on any check or letter

accompanying any check or payment as Rent shall be deemed an accord and satisfaction of full payment of Rent, and Landiord may accepl
such payment without prejudice to Landlord’s right to recover the balance of such Rent or to pursuc other remedies.

16.04. Limitation of Landlord’s Liability. The obligations of Landlord under this Lease are not personal obligations of (he individual
pariners, directors. members, managers, officers and shareholders of Landlord, and Tenant shall look solely to the Property for satisfaction of
any liability and shall not look to other assets of Landlord nor seek recourse against the assets of the individual partners, directors. members.
managers, officers and shareholders of Landlord.

16.05. Entire Agreemens. This Leasc sets forth all the covenants, agreements, conditions and understandings between Landlord and
Tenant concerning the Property, and there are no covenants. agrecments, conditions or understandings, either oral or written. between Landlord
and Tenant other than as set forth hercin. No altcration. amendment, change or addition to this Lease shall be binding upon Landlord and
Tenant unless in writing and signed by hoth Landlord and Tenant.

16.06. Time. Time is of the essence of this Lease.

16.07. Attorneys’ Fees. In any action which Landlord or Tenant brings to enforce its respective rights hereunder, the unsuccessful
party shall pay all costs incurred by the prevailing party including reasonable attorneys fees. to be fixed by the court, and said costs and
attorneys” fees shall be a part of the judgment in said action.

16.08. Captions and Ariicle Letters. The captions. article letters and table of contents appearing in this Lease are inserted as a matter
of convenience and in no way define or limit the provisions of this Lease.

16.09. Severability. It any provision of this Lease or the application of any such provision shall be held by a court of competent
Jurisdiction to be invalid, void or unenforceable to any extent, the remaining provisions of this Lease and the application thereof shall remain
in full force and effect and shall not be affected, impaired or invalidated.

16.10. Applicable Regulations. This Lease, and the rights and obligations of the parties hereto, shall be construed and enforced in
accordance with the laws of the State of California.

16.11. Rules and Regulations. At all times during the Term, Tenant shall comply with the rules and regulations (“Rules and
Regulations™) for the Building and the Lo, as set forth in Exhibit H (and such amendments as Landlord may reasonably adopt) attached hereto
and by this reference made a part thereof.
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16.12. Examination of Lease. Submission of this Lease to Tenant does not constitute an option to Lease. and this Lease is not
effective until execution and delivery by both Landlord and Tenant.

16.13. Surrender. Upon the expiration or carlier termination of this Lease. Tenant shall surrender the Premises to Landlord in the
same condition as existed on the date Tenant originally took possession thereof, including, but not limited to, all interior walls cleaned. all
interior painted surfaces repainted in the original color, all holes in walls repaired, all carpets shampooed and cleaned, all HVAC equipment in
operating order and in good repair, and al! floors cleaned, waxed, and free of any Tenant-introduced marking or painting, all to the reasonabie
satisfaction of Landlord. Tenant shall not commit or allow any waste or damage to be committed on any portion of the Premises or Building.
All property that Tenant is required to surrender shall become Landlord’s property upon the termination of this Lease. Landiord may cause
any of said personal property that is not removed from the Premises within thirty (30) days afier the date of any termination of this Lease to be
removed from the Premises and store at Tenant’s expense, or at Landlord’s election said personal property thereafter shall belong to Landlord
without the payment of any consideration, subject to the rights of any person holding a perfected security interest therein. All keys to the
Premises or any part thercof shall be surrendered to Landlord upon expiration or sooner termination of the Term. Tenant shall give written
notice to Landlord at least thirty (30) days prior to vacating the Premises and shall meet with Landlord for a joint inspection of the Premises at
the time of vacating, but nothing contained herein shall be construed as an extension of the Term or as a consent by Landlord to any holding
over by Tenant. In the event of Tenant’s failure to give such notice or participate in such joint inspection, Landlord’s inspection at or after
Tenant's vacating the Premises shall conclusively be deemed correct for purposcs of determining Tenant's responsibility for repairs and
restoration.

16.14, Authority. 1f Tenant is a corporation, trust. limited liability company. partnership. or similar entity. each individual executing
this Lease on behalf of such entity represents and warrants that he or she is duly authorized to execute and deliver this Leasc on its behalf.
Tenant shall, within thirty (30) days afier request, deliver to Landlord satisfactory evidence of such authority.

16.15. Broker. Tenant warrants that it has had no dealings with any real estate broker or agent other than the broker set forth in
Section 1.01 (“Broker™) in connection with the negotiation of this Lease, and that it knows of no other real estate broker or agent who is entitled
to any commission or finder’s fec in connection with this Lease. Tenant agrees to indemnify Landlord and hold Landlord harmless from and
against any and all claims, demands, losses, liabilitics, lawsuits. judgments, costs and expenses (including without limitation, attorneys” fees
and costs) with respect to any leasing commission or equivalent compensation alleged 1o be owing on account of Tenant's dealings with any
real estate broker or agent other than Broker.

16.16. Landlord’s Right to Perform. Upon Tenant’s failure to perform any obligation of Tenant hereunder, including without
limitation, payment of Tenant’s insurance premiums, charges of contractors who have supplied materials or labor to the Premises, etc.. Landlord
shall have the right to perform such obligations of Tenant on behalf of Tenant and/or to make payment on behalf of Tenant to such parties.
Tenant shall reimburse Landlord the reasonable cost of Landlord’s performing such obligations on Tenant’s behalf. including reimbursement
of any amounts that may be expended by Landlord, plus interest at the maximum rate permitted by law as Additional Rent.

16.17. Modification for Lender. M, in connection with obtaining construction, interim or permanent financing for the Building, the
lender shall request reasonabie modifications in this Lease as a condition to such financing, Tenant shall not unreasonably withhold, delay or
defer its consent thereto, provided that such modifications do not materially increase the obligations of Tenant hereunder or materially adversely
affect the leaschold interest hereby created or Tenant’s rights hereunder.

16.18. Landlord’s Lien. In addition to any statutory lien for Rent in Landlord’s favor. Landlord shall have and Tenant hereby grants
to Landlord a continuing security interest for all Rent becoming due hereunder from Tenant, Upon all goods, wares, equipment. fixtures.
furniture, inventory, accounts, contract rights, chattel paper and other personal property of Tenant situated on the Premises, and such property
shall not be removed therefrom without the consent of Landlord until all arrearages in Rent shall first have been paid and discharged. In the
event of a default under this Lease, Landlord shall have, in addition to any other remedies provided herein or by law, all rights and remedies
under the Uniform Commercial Code, including without limitation the right to sell the property described in this Section 16.18 at public or
private sale upon ten (10) days notice to Tenant. Tenant hereby agrees to exccute a California Form UCC-1 and such other instruments
necessary or desirable in Landlord’s discretion, from time to time, to perfect the security interest hereby created. Any statutory lien for rent is
not hereby waived, the express contractual lien herein granted being in addition and supplementary thereto.

16.19. Relocation. Al its option, Landlord may substitute for the Premises other space (hereafier called “Substitute Premises™ in
the Property before the Commencement Date or at any time during the Term. Insofar as reasonably possible. the Substitute Premises shall
have a comparable square foot arca and a configuration substantially similar to the Premises. Landlord shall give Tenant at least sixty (60)
days notice of its intention to relocate Tenant to the Substitute Premises.  This notice will be accompanied by a floor plan of the Substitute
Premises. Landlord agrees to construct, at its own expense. the Substitute Premises as expeditiously as possible so that it is in substantially the
same state that the Premises was in immediately prior to the relocation. Landlord shall have the right to reuse the fixtures, improvements, and
alterations used in the Premises. Tenant agrees to occupy the Substitute Premises after Landlord’s work is substantially completed. Landlord
shall pay Tenant’s reasonable cost of moving Tenant’s furnishings, trade fixtures. cquipment and inventory to the Substitute Premises. Subject
to the terms hereof, Tenant agrees that all of the obligations of this Lease, including the payment of Rent, will continue despite Tenant’s
relocation to the Substitute Premises. Upon substantial completion of the Substitute Premises. this Lease will apply to the Substitute Premises
as if it had been the space originally described in the Lease. Landlord shall use all reasonable efforts to minimize any period when the Premises
shall be closed to the public as a result of refocation. Tenant’s Monthly Base Rent (but not Additional Rent) shall abate from the date the
Premises is closed until the date the Substitute Premises is open for business. Except as provided above, Landlord shall not be liable or
responsible in any way for damages or injuries suffered by Tenant pursuant to a relocation in accordance with this provision including. but not
limited to. loss of good will, business or profits.

16.20. Notices. All notices to be given hereunder shall be in writing and mailed postage prepaid by certified or registered mail.
return receipt requested. or delivered by personal delivery, to Landlord’s Address and Tenant’s Address. or to such other place as Landlord or
Tenant may designate in a written notice given 1o the other party. Notices shall be deemed served three (3) days after the date of mailing.
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IN WITNESS WHEREOF, the parties have executed this Lease as of the date and year first above written.

LANDLORD

RBT Investment Company,
a California general partnership

PP

Jon Q. Reynolds, TrusteNof the Jo
Q. Reynolds & Ann S, Reynolds
Family Trust dated 12/23/92, general partner

‘e
By: 6— "‘A’] F@
Karen L. Brown, Trustee of the David
Brown Family Tryst dated 4/27/93,

general partner

By:
Kristen Stinnett-Brown, gs Successor
Trustee of the Judith B. Brown 1992
Trust Agreement, general partner

By: Delta Properties, a Californja general partngrship,
general partner

By F M
- Reynolds, Ydistee of thdJon Q.
Reynolds and Ann §. Reynolds Family
Trust dated 12/23/92_
By: ra

general partner

TENANT

Davis Street Community Center,
a private non-profit corporation

By:
Rose Padilla Johnson, Executive Director

NOTICE: If Tenant is a corporation or a limited liability
company, Tenant’s authorized officers or members must
sign on Tenant’s behalf in accordance with the provisions
of a certified corporate or limited liability company
resolution, as the case may be. If Tenant is a general or
limited partnership, all of the general partners must sign this
Lease, as indicated by the agreement of general or limited
partnership.

1\Div 12002 RBT\002-042 RBTM\Tenants\Davis Street\Davis Street Final Lease 7-1-15 docx
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IN WITNESS WHEREOF. the parties have exccuted this Lease as of the date and vear first above written.

LANDLORD

RBT Investment Company,
a California general parmership

Q. Reynolds & Ann S, Reynolds
Family Trust dated 12723592, general partnet

By__ S— S —

Karen 1. Brown. Trustee of the David A.
Brown tamity Trust dawed 4727:93.
general pastner

Kristen Stinnett-Brown, as Successor
Trustee of the Judith B. Brown 1992
Trust Agreement. genera) paaner

By: {eha Properties, a California general pantnership,
general pannes

Hy:
Son Q. Reynolds, Trustee of the Jon Q.
Revnolds and Ann $. Reynolds Famity
Trust dated 12723792, gencrat panner
By

Karen 1. Brown, Trustee of the David

A. Brown Family Trust duted 04.27°93.

general partaer

TENANT

Davis Strect Community Center.
a private non-profit corporation

By:

Rose Padilla Johnson, Executive Direclor

NOTICE: 1If Tenant is a corporation or & limiied liability
company, Tenant's authorized officers or members must
sign on Tenant's behalf in accordance with the provisions
of a cenified corporate or limited liability company
resolution, as the case may be. If Tenant is a general or
limited parinership, all of the gencral partners must sign this
Lease, as indicated by the agreement of general or limited
partnership.
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EXHIBIT A

(Legal Description)

That parcel of land in the City of San Leandro, County of Alameda, State of California, described as follows:

A portion of Parcel 1 of Parcel Map No. 598, filed July 10, 1970, in Map Book 64, page 49, Alameda County Records, described
as follows:

Beginning at a point on the southeastern line of said Parcel | of Parcel Map No. 598; distant thereon south 62° 19° 18" west
477.128 feet from the southwestern line of Alvarado Street: running thence along said line of Parcel 1, south 62° 19° 18” west
214.500 feet; thence north 27° 46° 30 west 239.579 feet to the southeastern line of Teagarden Street; thence along said line of
Teagarden Street north 62° 13° 30 east 214.500 feet; thence south 27° 47" 30” east 239.941 feet to the point of beginning,

INITIALS

Landlowd{Q@lﬁG , &

Tenant
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EXHIBIT B

(Building Floor Plan)

Warchouse -~

Offie

REtI]

INITIALS

3079 Teagarden St. Landlo-@iﬂﬁz@/m

San Leandro, CA
Tenant Sé . ‘

ORIGINAL SIGNED LEASE
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EXHIBIT D

(Site Plan)
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INITIALS

Landlor }w

Tenant
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EXHIBIT F
ENVIRONMENTAL DISCLOSURE STATEMENT

This Environmental Disclosure Statement is designed to solicit information concerning your proposed use of Hazardous
Materials (as defined in Section 10.02 of the Standard Form Industrial Lease) on property (“the Premises”) owned by RBT
Investment Company, a California general partnership, Landlord (“the Landlord™). Please complete the questionnaire and
return it to Reynolds & Brown or its designee for evaluation. If additional space is necessary, please continue your answer on
separate paper. In the event your proposed use, generation or storage of Hazardous Materials is considered to be significant,
we may require further information. Thank you for your cooperation with this matter.

L BACKGROUND INFORMATION

Davis Street Community Center
Name (Corporation, Partnership, Public Agency or individual)

3089 Teagarden Street, San Leandro, CA 94577
Address

Rose Padilia Johnson, Executive Director
Contact Person and Title:

Telephone Number: 510.347.4620
Address of the Premises (property to be leased)

3079 Teagarden Street, San Leandro, CA 94577
Street Address

IF NOT APPLICABLE TO YOUR BUSINESS — INITIAL HERE_&/

1L DESCRIPTION OF PROPOSED FACILITY

A. Describe in detail your proposed facility and the type of operations to be conducted on the Premises including
principal products to be produced and/or services to be performed:

B. What environmental laws (e.g. Resource Conservation and Recovery Act; Clean Air Act; California Occupational
Safety and Health Act; California Hazardous Waste Control Law; The Porter-Cologne Water Quality Control Act; The Safe
Drinking and Toxic Enforcement Act of 1986) must be complied with in connection with your proposed facility and
operations? ldentify the governmental agencies responsible for monitoring and evaluating the compliance of the proposed
facility with any environmental law:

1. STORAGE OF HAZARDOUS MATERIALS

A. Do you intend to store any Hazardous Materials on the Premises?

If yes, describe (i) the Hazardous Materials to be store, (ii} the estimated quantity (on an annual basis) of Hazardous
Materials to be store, and (iii) the proposed method of storage (e.g. above-ground storage tanks, underground storage
tanks, drums, pipelines):

Hazardous Material Method of Storage Quantity
(Describe capacity and composition of container) (On an annual basis)
B. Identify any permits and/or licenses which must be obtained in connection with the storage of any Hazardous
Materials:

V. HAZARDOQUS WASTE MANAGEMENT
Identify any Hazardous Materials (other than air emissions and wastewater described in V and V1) which will be
generated by the facility, the hazard class, and the quantity of generation on a monthly basis:

Hazardous Material Hazard Class Quantity
(On a monthly basis)

JADiv 121002 RBT\002-042 RBT\Tenants\Davis Street\Davis Street Final Lease 7-1-15.docx
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Describe the method(s) of disposal for each Hazardous Material:

Do you intend to treat or process any Hazardous Materials on the Premises? 1f yes, describe the proposed method(s)
of treatment and/or processing:

Identify any permits and/or licenses which must be obtained in connection with (i) the disposal of each Hazardous
Material and (ii) any treatment or processing of Hazardous Materials:

V. AIR EMISSIONS

A. Describe air emissions from each source of anticipated air pollutants including fuel burning equipment (describe type
of fuel burned) on the Premises:

B. Describe the air pollution control equipment to be used to reduce emissions from each source of air emissions:
C. Describe the method(s) to be used to monitor any air emissions:

D. Identify any permits and/or licenses which must be obtained in connection with any air emissions:

V1L WATER DISCHARGES

A. List all sources of wastewater discharges to surface waters, septic systems or holding ponds:

B. List all sources of wastewater discharges to public sewer systerns:

C. List the average daily flow for each discharge:

D. Identify any permits and/or licenses which must be obtained in connection with any wastewater discharge:

VIL PAST AND PRESENT OPERATIONS

A. Are there any governmental agency enforcement actions, past, pending or, to the best of your knowledge. threatened
administrative or cowrt orders or actions or consent decrees concerning compliance by your company with
environmental laws in connection with facilities similar to the proposed facility? 1f yes, are there any continuing
compliance obligations as a result of such orders or decrees?

B. Has your company received requests for information from governmental agencies responsible for regulating
compliance with environmental laws? If yes, please explain the basis for such request(s):

C. Has your company been the subject of any administrative inquiries in connection with Hazardous Materials? If yes,
please explain the basis for such inquiry:

D. Are there any past, pending or, 10 the best of your knowledge, threatened private actions against your company
concerning compliance with environmental laws? If yes, what is the status and/or result of each action:

As an officer, a general partner or a duly authorized representative of the company, I am familiar with all operations
of the company and the operations to be conducted on the Premises. I have made due inquiry in answering the foregoing
questions and hereby certify to Landlord that to the best of my knowledge, information and belief the information disclosed
above is true and correct and complete.

(Signature)

LED

(Title)
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EXHIBIT G
(Sign Criteria)

Page | of 4

REYNOLDS & BROWN PE C-1
Commercial Building Sign Standards SIGN T

PROJECT]
ADDRESH

o
TENANT R

STANDARD SIGN i

DESCRIPTION 5 AN
Wall panel

SIZE
1s° X8

«0-&

INSERTS

Nene

USE & APPLICATION

Teoant and suite
identification at
back entmnce. Also

use for miscellancous TYPERCE SH&N:FUTURA BOLD

information message SEE SERRATE DRRVINGS FOR FOUNG & INSALLAION DEAILS
PRODUCT DESCRIPTION DRANINGS NOTO SCALE

1/8° painted sluminum
sheer with vinyl copy
TYPOGRAPHY
Fulusa Bold

COLORS

Type: Gloss White
Matthews 774-2P

Panel. Dark Green
Matthews 61417

18"

—— ADDRESS

—— SUITERUNIT

. ‘LEL..QI

18"

TENANT NAMEA OGO

&8

75"

{39 - VER 1 PAGE 91

INITIALS

Landlor ‘(U?} W

Tenant
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EXHIBIT G

(Sign Criteria)

Page 2 of 4
CemmeTeTaT B e —EEIEEED
Commercial Building Sign Standards
DESCRIPTION
Dinensional numbers
SIZE
ar
INSERTS

None

USE & APPLICATION
.-\dnlrv:lss centered above
it door enlrance

TYPOGRAPHY
Futura Bold

COLORS

Anodized aluminum Guish silvers

VINYL ON GLASS

INITIALS
Landlor gl/e ]W

Tenant
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EXHIBIT G

(Sign Criteria)
Page 3 of 4
CommeTeTeT BoiTaTne
- SignType D-4
Commercial Building Sign Standards gn yp
DESCRIPTION
Phcnstonal lelers -y o
SIZE
= REYNOLDS & BROWN
INSERTS
N
USE & APPLICATION
o gt Coaned
AU HEHD CHltabky
TYPOGRAPHY
Optane Fines Bold,
butura Bokd
COLORS
ik preen. dark e
dad blue. white, black
FR@“&H%U&AG 24" MINIMUM
! s FROM BUILDING
REVEL 20°-0" MAX REVEL
_8 : 6" MIN
| * REYNOLDS & BROWN
12
&
Two Lines of Copy R Eggg\l;\/DhlS & =2}
INITIALS
Landlor: {_M } 9@
Tenan
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EXHIBIT G
(Sign Criteria)

Page 4 of 4

Ce T eTe T EeT T —EEEIRED
Commercial Building Sign Standards

DESCRIPTION

Vinyl letters.

SIZE

See drawing

INSERTS

Nowe.

USE & APPLICATION

Suite or xddress /
along with lenant
emtification ut main

entrance sidelight.

7650
TYPOGRAPHY REYNOLDS & BROWN
Futura Bold
COLORS
White

v o 20 min
V7 !

-
s 5

|| Suite A @ |

ol 1 =

1] N

; TENANT NAMEAL OGO 4

>

—Xx

247 WiAX

5.0"

INITIALS

Landlor: 5 / w

Tenant
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EXHIBITH
Reynolds and Brown
RULES AND REGULATIONS

1. The sidewalks, entrances, lobby and public corridors shall be used only as a means of ingress and egress and shail
remain unobstructed at all times. The entrance and exit doors of all suites are to be kept closed at all times except as required for
orderly passage to and from a suite. Loitering in any part of the Building or obstruction of any means of ingress or egress shail
not be permitted. Doors and windows shall not be covered or obstructed.

2. Plumbing fixtures shall not be used for any purposes other than those for which they were constructed, and no
rubbish, newspapers, trash or other substances of any kind shall be thrown into them. Walls, floors and ceiling shall not be
defaced in any way and no one shall be permitted to mark, drive nails, screws or dril] into, paint or in any way mar any Building
surface, except that pictures, certificates, licenses and similar items normally used in Tenant’s business may be carefully attached
to the walls by Tenant in a manner to be prescribed by Landlord. Upon removal of such items by Tenant any damage to the
walls or other surfaces, except minor nail holes, shall be repaired by Tenant.

3. No awning, shade, sign, advertisement or notice shall be inscribed, painted, displayed or affixed on, in or to any
window, door or any other part of the outside or inside of the Building or the demised premises. No window displays or other
public displays shall be permitted without the prior written consent of Landlord.

4. The cost of any special electrical circuits for items such as copying machines, computers, microwaves, etc., shall be
borne by Tenant unless the same are part of the building standard improvements. Prior to installation of equipment Tenant must
receive written approval from Landlord.

5. No improper noises, vibrations or odors will be permitted in the Building, nor shall any person be permitted to
interfere in any way with tenants or those having business with them. No person will be permitted 10 bring or keep within the
Building any animal, bird or any toxic or flammable substances without Landlord’s prior permission. No person shall throw
trash, refuse, cigarettes or other substances of any kind any place within or out of the Building except in refuse containers.

6. All re-keying of office doors after occupancy will be at the expense of Tenant.

7. Tenant will not install or use any window coverings except those provided by Landlord, nor shall Tenant use the
leased premises for storage, drying of laundry or any other activity which would detract from the appearance of the Building or
interfere in any way with the use of the Building by other tenants.

8. At Landlord’s option, Tenant shall provide and cause all Tenant’s employees to use protective floor mats under all
desk chairs used in the Premises.

9. If Tenant requires telegraphic, telephonic, burglar, or of similar services, it shall first obtain, and comply with.
Landlord’s instructions in their installation.

10. Tenant shall not install any radio or television antenna, loudspeaker or other device on the roof or exterior walls of
the Building. Tenant shall not interfere with radio or television broadcasting or reception from or in the Building elsewhere.
Tenant shall not install, maintain or operate upon the Premises any vending machine without the written consent of Landlord.
Canvassing, soliciting and distribution of handbills or any other written material, and peddling in the Building are prohibited,
and each tenant shall cooperate to prevent same. Landlord reserves the right to exclude or expel from the Building any person
who, in Landlord’s judgment, is intoxicated or under the influence of liquor or drugs or who is in violation of any of the Rules
and Regulations of the Building.

11. Tenant shall not park its vehicles in any parking areas designated by Landlord as areas for parking by visitors to the
Building. Tenant shall not park any vehicles in the Building parking areas overnight. Tenant shall not park vehicles in the
Building parking areas larger than full size passenger automobiles or pickup trucks. Landlord may, in its sole discretion,
designate separate areas for bicycles and motorcycles. Tenant shall not leave any bicyeles or motorcycles in the Building parking
areas overnight.

12. Landlord may waive any one or more of these Rules and Regulations for the benefit of Tenant or any other tenant,
but no such waiver by Landlord shall be construed as a waiver of such Rules and Regulations in favor of Tenant or any other

tenant, nor preveni Landlord from thereafter enforcing any such Rules and Regulations against any or all of the tenants of the
Building.

13. Tenant shall be deemed to have read these Rules and Regulations and to have agreed to abide by them as a condition
to its occupancy of the Premises.

INITIALS

Land!or W } w\

Tenar
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First Amendment to Lease Agreement

This First Amendment 1o Lease Agreement (“First Amendiment”) is entered into as of this 7,3 S A A day of
.. 2016 by and between RBT Investment (.ompany a California general partnership, as “Landlord™ and Davis

Sircet Community Center, a private non-profit corporation, as “Tenant”,
The parties enter this First Amendment based upon the following facts, understandings and intentions:

Al Landlord and Tenant entered into a certain Lease Agreement dated July 10, 2015 (the “Leasc™) pursuant to which
Landlord leased 1o Tenant certain improved real property commonly known as 3079 Teagarden Street located in the City of San
I.eandro, County of Alameda, State of California (“Premises™).

B. Landlord and Tenant now desire to modify said Lease in certain respects as hereinafter provided. Capitalized terms not
defined herein shall have the meaning given to them in the Leasc.

Now Therefore. in consideration of the murtual covenants and promises of the parties, the parties hereto agree as follows:

1. Tenn. The Term of the Lease shall be extended for a period of Twelve (12) months commencing September 1, 2016
and expiring August 31, 2017 (“First Extended Term”).

I

Monthly Basc Rent. The Monthly Basc Rent for the First Extended Term shall be Three Thousand Two Hundred Eight
Dollars ($3,208).

3. Corporate Authority. If Tenant executes this First Amendment to Lease Agreement as a corporation, each of the persons
executing this First Amendment on behalf of Tenant hereby covenants and warrants that: (i) Tenant is a duly authorized
and an existing corporation; (ii) Tenant is qualified to do business in the State of California; (iii) Tenant has full right
and authority to enter into this First Amendment; and, (iv) each of the persons executing on behalf of Tenam is
authorized to do so.

4. Continuing Obligations. Excepl as provided in this First Amendment, the rights and obligations of Landlord and Tenant
under the Lease shall remain in full force and effect and all of the terms and conditions of the Lease not in conflict with
the terms and conditions of this First Amendment to Lease shall remain the same.

IN WITNESS WHEREOF, the parties have executed this First Amendment to Lease as of the date and year first above written.

LANDLORD TENANT
RBT Investment Company, Davis Strect Community Center Incorporated
a thforma general pan/ugx;l hip \) a prive -profit corporation
_%14 (_,4/. }, e R nY )
A . I [
By Wi (5T K Pofo &\/l By: -
Jon Q. Reynoldm Tru\.;Lc_iof the Jon Q Reynolds & l‘ g ose Padilla Johuso’x Chief Executive Officer
Ann S. Reynolds Family Trust dated 12/23/92, ) ]"
genera/\garmer \
i1 ) ¢ ’?;‘ s e NOTICE: If Tenant is a corporation or a limited liability company,
KL[ \_f,/ A i Lt 'f{ v “A Tenant’s authorized officers or members must sign on Tenant’s
By: /{_)\ IDAA e ( AAN / \‘P < behalf in accordance with the provisions of 4 centified corporate or
Karen L. Brown, lmstce OM Davnd A {Brown \ limited linbility company resolution, as the case may be. 1 Tenant
Family Trust dated 4/27/93 1 " is a general or limited partnership, all of the general partners must
amuly Trust cated 8777425, genera pﬂ( cr sign this Agreement, as indicated hy the agreement of general or
Timited partnership.
By:

Kristen Stinnett-Brown, as Successor Trustee of the
Judith B. Brown 1992 Trust Agreement,
general partner

By: Delta Propcmcx 4 California general parinership,
\

general parmevl g) ;/‘ ] /1{ %/giw

By: LXLM/\ (A f.\f [l/l/'v ETI"‘ l’*—‘v (/ L'
Jon Q. Reynolds, Trustee of theJon Q. t
Reynolds and Ann S. Reynolds Family
lru<( daled 12/23/92, ;,cncral panncr

W 2 e
Kzin.n L Brown. Truslee Sthhe David /\ -
Brown Family Trust dated 04/27/93.

general partner
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First Amendment to Lease Agreement

i Prows Amendmion o foaee Sgreement (“Fina Amendment”) 1 entered o as of tue 17 (~\' '):\‘ day ol
JL)_.,Q &, 20 thom and between RBI Investment €ampany. 2 Caltfornia general parinenship, m “f smdfiad’ and Danvc
Cureet Commuinits © et 4 pervate moo-profis comoration, as “Tenant™.
Tin parties erier s Frst Amendment based wpon the lallowing faces, understaradings and wrcations
A andhnd apd Tenamt entorod mite & corain Lesse Agrermem dated July 10, 015 (the “Loase ) pursuant o whach

i.andlord ased 1o Tensnt ceanin improved real property commonly known as 3070 Teagarden Street kocated i the City of San
{eandso, County of Alameds, State of Cafifornia C"Promises™

[ Lanalend and Terunt now deatre 1o modify sasd Loswe in certain rospects as hereinafier provided. Capitalized terms not
defined besetn shall have the meaning givon to them in the Lease.

Nuw Thereloee, in co ion of the mutiaa] and of the pation, the parties hereto agree a3 follows:

! Tem The Term of the Leane lhnnbeexmddhnpnmdoﬂwﬂw(u)mmh‘w 1, 2016
and eapiring Avgust 31, 2017 (‘Fimt Extended Term™)

* Monthdy Ruic Rent  The Monthly Base Rent for the Firmt Extended Torm shall be Three Thousand Two Hundred Ergiv
Dellars ($3,208)

3 Compouais Avshaority f Tenans oxccutes this Firt Amend, To Lomsc Agr a3 a couparation, cach of the persons
u«uﬂqt&FimAmendmumhml[omehmbymmudﬁmmM(i)!‘eu-uiuddymlhuimd
nduuiuingwﬁi)Tmn«diﬁndmdnbni-i-hsuno(rniﬁrm;(ii)‘n-mﬂtu
nndmthoﬁn-mmm&hﬁhmﬂmmrw)mdhmmmamfnfh-ﬂ-
suthorized to do so

Continuing Qbliganots. Exoept as providod in this First A & the rights and obligations of Landiord and Tenam
under the Lease shall remain in full forve aad effoct and af) of the terms and conditions of the Lease rot in coviflict with
the wema and conditions of this Pirst Amend t Lease shall semain the same.

INWITNBSWHMEOF.mehwemumhqunnAmdmnlmuofdndutwyamwowwm&m

LANDLORD TENANT
RDT Investment Company. Davis Streat Comnromity Center hcorporated
& California geneval partnership 2 pri uxrnliou
) i l[
BY e B I b
e Q Revinids. Tnuiee of the Joo Q. Reynolds & £ fowe Pacills Johraoh, Chuel Bascwtive (HFvoor
Ane 5. Reynokls Fasmly Trus dased 122392, “' Y
general parmer

NOTICE. i Tonant iv s corporasion or s limited lishility coenpany,

Tenank's authordmed officers or mehors must 1ign on Tenani's

By . . Bebalf i accordance with the provisons of a cenified coporate or

Karen L. Brown. Trustee of the David A. Brown limited ability compeny resclution, s the casc may be. i Tennt

Family Tna dated 427193, genors] pertner ;Twlhﬁdrﬂm:ihm::nmm:
tooiterd poctmcrsbsip.

Kriston Stismen- Browe: Trastce of the
Judith . Brown 1992 Trust Agreemont,
peneeal partner

By. Delta Properises, a Califomia general parinceship,
geocrsl panper

By

" 3o0 Q Reynokds, Tromec of the Joa Q.
Reynolds end Ann S. Reynolde Faily
Trost duted 1272392, gencral pariner

Oy
Karen [ Brown. Trustee of the Dawd A,
Brown Family Trust dated 042793,
generl partner
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Davis Street Wellness Center
2601C Blanding Ave #408
Alameda, CA 94501
510.409.9543

August 22, 2017

VIA EMAIL to Anjana Mepani (AMepani@sanleandro.org)

Community Development Department
835 East 14" Street
San Leandro, CA 94577

RE: DSWC Conditional Use Permit Application Clarifications

Dear Anjana,
Please accept the following clarifications regarding our revised CUP applications:

* Section 2 paragraph 4 states that DSWC is seeking a parking exception. This is
incorrect; DSWC is not seeking a parking exception. Please strike this paragraph
in its entirety.

* Section 6 item 5 states that we would not be submitting a letter from our landlord
acknowledging certain modifications proposed for the project site. However, after
conversations with your office and with our landlord we have decided that it is in
the best interest of all parties for us to supply the landlord letter. We have thus
requested that our landlord, Reynolds & Brown, submit a letter directly to your
office stating their support of our revised application. That letter was sent via
email from Reynolds & Brown to your office on August 22, 2017.

7 PhD
ecutive Officer



