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THIS LEASE is made and entered, in duplicate, as of April 29, 2011 for
reference purposes only, pursuant to a minute order adopted by the City Council of the
City of Long Beach at its meeting on March 22, 2011, by and between LONG BEACH
MEMORIAL MEDICAL CENTER, a California nonprofit public benefit corporation, whose
address is 1720 Termino Avenue, Long Beach, CA 90804 ("Tenant") and the CITY OF
LONG BEACH, a municipal corporation ("Landlord").

In consideration of the faithful performance of the terms, covenants and
conditions herein, the parties agree as follows:

1. Leased Premises. Landlord hereby leases to Tenant and Tenant
hereby accepts "as is" and leases from Landlord the premises described and depicted (i)
in Exhibit "A" attached hereto and incorporated herein by this reference, commonly
known as 1720 Termino Avenue, Long Beach, CA 80804, and (ii) in Exhibit "B" attached
hereto and incorporated herein by this reference (collectively, the "Premises").

A. Tenant acknowledges that it has not received and Landlord
has not made any warranty, express or implied, or representation as to the
condition of the Premises. Landlord shall have no responsibility to bring the
Premises into compliance with any laws, rules or regulations (including but not
limited to any building or occupancy codes, or certification/accreditation
requirements) or to bring the Premises into "move in" condition. Landlord shall
have no liability to Tenant and Tenant shall have and make no claim against
Landlord for any damage, injury, loss of use, or loss of business caused by the
condition of the Premises.

B. Landlord shall have no obligation to remove or account for
any furniture, fixtures, equipment and other personal property {(collectively, the

“Personal Property”) located on the Premises as of the Commencement Date.
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Landlord has no interest in any of the Personal Property and makes no
representations or warranties as to title or fitness for use. Tenant shall arrange for
purchase or disposal of such Personal Property with the legal owner(s) of such
Personal Property.

C. Landlord and Tenant acknowledge that the chain of title to a
portion of the Premises may contain a gap. Landlord agrees within a reasonable
time after execution of this Lease to commence necessary actions to address the
gap in the chain of title, which may include a quiet title action.

2. Term.

A. The term of this Lease shall begin at 12:01 a.m. on April 29,
2011 (the “Commencement Date”), and shall end at midnight on April 28, 2066,
unless sooner terminated as provided herein. April 29 of each year shall be the
"Anniversary Date".

B. If during the term of this Lease, any law, rule, or regulation
becomes effective, the provisions of which so restrict the uses to which the
Premises can be put, or if Tenant determines, in its sole discretion, that it is
financially unable to meet the requirements of any such law, rule or regulation
such that Tenant is unable to use or successfully operate the Premises in the
manner contemplated herein, then Tenant may terminate this Lease with thirty
(30) days prior notice to Landlord.

3. Use.

A. Tenant shall use the Premises for (i) an acute care hospital
with emergency care and other health care services normally provided by a
community hospital and (ii) a medical office building. in the event that Tenant
determines, in its sole discretion, that it is not economically practical for Tenant to
accomplish the seismic retrofit of the Premises for such purposes, Tenant shall

use the Premises for other health and/or wellness-related uses and provide
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emergency and/or urgent care services to the extent permissible under applicable
laws and regulations of the State of California without obtaining any approval from
Landlord. Tenant may also use the Premises for any other lawful uses which are
approved in advance in writing by the City Manager or designee, which approval
may be granted or withheld in the City’s sole discretion. Such uses which require
the consent of the City Manager and have been approved by the City Manager
shall require an appraisal of the Premises and, if necessary, an adjustment to the
monthly base rent. This Lease shall be amended to add additional, approved
uses.

B. The Premises must be operated by a nonprofit public benefit
corporation that is exempt from federal taxation under Internal Revenue Code
Section 501(c)(3). Tenant shall not use or permit the use of the Premises for any
purpose not expressly permitted hereunder or approved in writing by the City
Manager on behaif of Landlord.

C. Tenant shall obtain and maintain all licenses and permits
required by any federal, state, county, or local government or agency for the uses
permitted hereunder that Tenant undertakes and for accreditation by all operations
on the Premises. Tenant shall use the Premises and operate and manage all
facilities thereon in substantial compliance with all laws, ordinances, rules, and
regulations applicable to the Premises, the faciliies and operations thereon
(inctuding but not limited to those relating to earthquake retrofits). If Landlord
believes that Tenant has violated this section, Landlord shall provide notice of its
belief and proposed cure to Tenant. Tenant shall have a reasonable amount of
time after receiving the notice to respond and/or to cure the breach.

D. Tenant shall have exclusive control, possession, occupancy,
use, and management of the Premises. Tenant shall have full and complete

charge, authority and control of the administration, management and operation of
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Tenant’s business at the Premises. Tenant shall have the sole right and authority
to determine all business, technical and professional policies relating to the
operation of -the Tenant's business or the Premises, with no restrictions,
qualifications or supervision by Landlord. Tenant shall determine the financial
policy of its business and shall have complete power to fix, control and regulate
the charges and collections made for services therein.

E. So long as this Lease has not been terminated, Landlord
covenants that Tenant shall and may peaceably and quietly have, hold, and enjoy
the Premises for the Term, subject to the terms of this Lease, without molestation,
hindrance, or disturbance by or from Landlord or by anyone claiming by or through
Landlord or having title to the Premises paramount to Landlord, and free of any
encumbrance created or suffered by Landlord.

F. If at any time Tenant is or forseeably will be unable legally or
economically, as determined by Tenant in Tenant's sole discretion, to use the
Premises as required by this Section 3, then Tenant may terminate this Lease by
providing written notice of termination to Landlord one hundred twenty (120) days
prior to the termination date.

G. Tenant's compliance with this Section 3 shall be deemed to
be compliance with the use restriction contained in that certain Corporation Grant
Deed recorded in the Official Records of Los Angeles County as Instrument No.
83-511177, and Landlord shall not enforce said restriction against Tenant or any of

its valid assignees hereunder for so long as this Lease is in effect.

4. Rent.
A. Tenant shall pay to Landlord as base rent during the term of
this Lease the sum of One Doliar ($1.00) per year (“Rent”), in advance, without

setoff, deduction, demand, or notice. If this Lease terminates prior to its natural
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expiration for any or no reason, then Tenant shall not be entitled to any refund of
the rent already paid. Tenant shall pay base rent on the Anniversary Date each
year to the address of Landlord shown herein for notices.

B. Tenant shall pay as additional rent any sum not otherwise
identified in this Section 4 but authorized to be spent or advanced by Landlord
under this Lease (and actually spent by Landlord), whether or not designated as
additional rent. Any other sum(s) that Tenant must pay under this Lease shall also
be deemed additional rent.

5. Taxes. Tenant acknowledges that this Lease may create a
possessory interest subject to taxation and that Tenant may be liable for payment of
taxes levied on such interest. Tenant shall promptly pay, prior to delinquency, all taxes,
assessments, charges, and fees, however designated, levied or assessed against the
Premises, the buildings, improvements, fixtures, equipment and personal property on the
Premises. Tenant shall furnish to Landlord satisfactory evidence of exemption from or
payment of said taxes, assessments, charges and fees promptly on demand from
Landlord.

6. Relocation. Tenant agrees that nothing in this Lease shall create
any right in Tenant to any relocation assistance or payment pursuant to the provisions of
Title 1, Division 7, Chapter 16 of the Government Code, or any successor statute, from

Landlord on the termination or expiration of this Lease.

7. Insurance.
A. Concurrent with the execution of this Lease and throughout
the original and any extension term or holding over, Tenant shall procure and
maintain, at its cost, from insurance companies admitted to write insurance in the

State of California or from non-admitted insurers that are on California's List of
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Eligible Surplus Lines Insurers ("LESLI") and that have a minimum rating of or

equivalent to A.-VIll by A.M. Best Company, except as set forth in sub-Section

7(M) below:

RFA:bg 01-05057
LA\2203443.7

i. As of the first Anniversary Date, commercial general
liability insurance (equivalent in coverage scope to Insurance Services
Office, Inc. [“ISO”] form CG 00 01 11 85 or 1188), in an amount not less
than Ten Million Dollars ($10,000,000) per occurrence and general
aggregate. Such insurance shall include (as may be applicable to Tenant's
operations, products and completed operations) environmental impairment
liability, underground storage tank liability, sexual molestation liability,
garage keepers legal liability, and fire legal liability, and shali not limit or
exclude coverage for contractual liability, independent contractors liability,
or cross liability protection. This insurance shall be endorsed to include
Landlord, its officials, employees and agents as additional insureds (by an
endorsement equivalent in coverage scope to ISO form CG 20 26 11 85)
and to waive the insurers' rights of subrogation against Landlord, its
officials, employees and agents.

i. As of the Commencement Date, hospital professional
liability insurance, including as may be applicable to Tenant's operations,
medical professionals’ liability, nurses’ professional liability, pharmacists’
professional liability, and other professional and errors and omissions
liability coverages in an amount not less than Ten Million Dollars
($10,000,000) per occurrence and in aggregate.

iii. As of the first Anniversary Date, workers' compensation
insurance as required by the State of California and employer's liability
insurance with minimum limits of One Million Dollars ($1,000,000) per

accident. The policy shall be endorsed by the insurer to waive the insurer's
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rights of subrogation against Landlord, its officials, employees and agents.

iv. As of the first Anniversary Date, automobile liability
insurance (equivalent in coverage scope to ISO form CA 00 01 06 92) in an
amount not less than Two Million Dollars ($2,000,000) combined single limit
per accident for bodily injury and property damage covering Auto Symbol 1
(“Any Auto”)

V. As of the Commencement Date, any other insurance
that may be required by the Joint Commission for Accreditation of
Healthcare Organizations or similar accreditation authority and state and
federal regulatory authorities for continued accreditation and licensing of the
Premises.

vi. As of the first Anniversary Date, "All Risk" property
insurance, including debris removal and boiler and machinery coverage, in
an amount not less than Eighty-Five Million Dollars ($85,000,000) to cover
the full replacement value of all buildings and structures on the Premises.
Landlord shall be a named insured under this coverage. The $85,000,000
minimum coverage may be adjusted immediately and retroactively to the
Commencement Date of Operation, at the sole discretion of Landlord's Risk
Manager or designee, after completion of an appraisal of the Premises by
Landlord's Risk Manager or agent thereof.

vii.  As of the date of any construction, "All Risk" property
insurance, including debris removal and builders risk coverage during the
course of any constructicn on the Premises, in an amount sufficient to cover
the full replacement value of buildings and structural improvements
constructed or erected on or about the Premises by Tenant. Landlord shall
be named as an additional insured under a standard loss payable

endorsement.
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vii.  As of the first Anniversary Date, "All Risk" property
insurance, in an amount sufficient to cover the full replacement value of
Tenant's personal property and equipment on the Premises, whether
owned, leased, or in the care, custody or control of Tenant, and of
Landlord's personal property and equipment on the Premises including but
not limited to furnishings and equipment. Landlord shall be named as an
additional insured under a standard loss payable endorsement, as its
interests may appear.

iX. As of the First Anniversary Date, business interruption
insurance providing that the rent and additional rent due Landlord shall be
paid for a period of up to twelve (12) months if the Premises are destroyed

or rendered inaccessible.
B. Tenant shall procure and maintain or cause to be procured

and maintained the insurance required in sub-Section 7(A) above by Tenant's on-

site contractors, subtenants, and permittees, as may be applicable to their

respective operations, subject to the following:

RFA:bg 01-05057
LA\2203443.7

i. Tenant's contractors, subtenants, and permittees shall
provide Commercial General Liability insurance as required under
Subsection 7(A)(i) above in less than One Million Dollars ($1,000,000) per
occurrence and Two {$2,000,000) general aggregate, with the exception of
any contractor or subcontractor operating a parking garage on the
Premises, as stated in sub-Section 7(A)(iii). This insurance shall be
endorsed to include Landlord, its officials, employees and agents as
additional insureds (by an endorsement equivalent in scope to ISO form CG
20 26 11 85) and endorsed to waive the insurer's rights of subrogation
against Landlord, its officials, employees and agents. All other applicable

insurance requirements under sub-Section 7(A) shali also apply.
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ii. Tenant's contractors, subtenants and service providers
involving medical, surgical, pharmaceutical or other medical-related
services or operations on the Premises shall provide medical professionals'
liability, nurses' professionat liability, pharmacists' professional liability, and
other professional and errors and omissions liability, as applicable to their
respective operations, in an amount not less One Million Dollars
($1,000,000) per occurrence and in aggregate.

iii. If any parking structure on the Premises is operated by
a contractor, subtenant or permittee of Tenant, then that operator shall
provide garage liability in an amount not less than One Million Dollars
($1,000,000) per occurrence and Three Million Dollars ($3,000,000) general
aggregate in place of the commercial general liability requirement under
sub-Section 7(A)(i) above. Such insurance shall include garage keepers
legal liability insurance in an amount not less than One Milion, Dollars
($1,000,000) per occurrence This insurance shall be endorsed to include
Landlord, its officials, employees and agents as additional insureds with
respect to the operations of the operator or use of the Premises by the
operator and endorsed to waive the insurer's right of subrogation against
Landlord, its officials, employees and agents.

iv. If Tenant commences development or construction on
the Premises, then Landlord reserves the right to require additional
coverages from Tenant's contractors and subcontractors, including but not
limited to coverage for explosion, collapse, and underground (“CXCU")
hazards, environmental impairment liability, design professionals’ liability,

and construction management errors and omissions liability.

C. If Tenant fails to procure or maintain any insurance required

herein, then Landlord may, at Landlord's sole discretion, procure and maintain
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such insurance on behalf of Tenant at Tenant's sole expense, and Tenant shall
pay the cost of such insurance to Landlord as additional rent. The phrase "fails to
procure or maintain" shall be determined by Landlord's Risk Manager or designee,
in his/her sole discretion.

D. If Landlord exercises its discretion with respect to the
procurement or maintenance of insurance for and on behalf of Tenant hereunder,
then Tenant shall pay the cost of insurance as additional rent, within fifteen (15)
days after receipt of an invoice therefore. If Tenant fails to pay the invoice, when
due, interest shall accrue and be due on the unpaid amount at the rate of two
percent (2%) per month, or the maximum allowed by law, whichever is greater,
commencing on the sixteenth (16th) day after the date of the invoice and
compounded monthly.

E. Tenant shall provide to Landlord all policy information
requested by Landlord and shall make available to Landlord during Tenant's
normal business hours all books, records and other information relating to

insurance and shall provide copies of policies to Landiord upon request.

F. On execution of this Lease or as otherwise stated herein,
Tenant shall deliver to Landlord certificates of insurance and endorsements
required herein, including the certificates and endorsements of Tenant's
subtenants, permittees, contractors and subcontractors for approval as to
sufficiency and form. The certificates and endorsements for each insurance policy
shall contain the original signatures of persons authorized by that insurer to bind
coverage on its behalf. Tenant shall provide Landiord with certificates of insurance
and endorsements for renewal policies within thirty (30) days after the existing
policy expires.

G. All insurance required herein shall be separately endorsed to

10
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require at least thirty (30) days prior written notice of cancellation [or ten (10) days
prior written notice if cancellation is due to nonpayment of premiums], nonrenewal,
or reduction in coverage or limits (other than reduction of limits due to claims paid)
and to provide that coverage shall be primary and not contributing to any other
insurance or self-insurance maintained by Landlord, its officials, employees, and
agents.

H. Any self-insurance program, seif-insured retention or
deductible must be approved separately in writing by Landlord's Risk Manager, or
designee, and shall protect Landlord, its officials, employees and agents in the
same manner and to the same extent as they would have been protected had the
policy or policies not contained such retention or deductible provisions.

. With respect to damage to property, Landlord and Tenant
hereby waive all rights of subrogation, one against the other, but only to the extent
that collectible commercial insurance is available for such damage.

J. Not more frequently than every three (3) years or upon any
new construction or development on the Premises or upon any assignment,
transfer or sublease approved by Landlord in accordance with the provisions of
this Lease (excluding the subleases for the Professional Office Building which
Landlord has assigned to Tenant), if in the opinion of Landlord's Risk Manager or
designee, the amount, scope, or types of coverages specified herein are not
adequate, Tenant shall amend its insurance as required by Landlord's Risk
Manager or designee unless Tenant establishes that any such amendments are
not reasonably based on the insurance, or actuarially-certified self-insurance,
maintained by similar entities in the same geographic region. Such amendments
may include but are not limited to coverage for earthquake and flood, if available
from responsible insurance companies at reasocnable cost. The phrase

“responsible insurance companies at reasonable cost” shall be determined by
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Landlord’s Risk Manager or designee, in his/her sole discretion.

K. Such insurance as required herein shall not be deemed to
limit Tenant's liability in any way under this l.ease. The procuring or maintaining of
insurance shall not be construed as performance of the indemnity provisions of
this Lease. Landlord makes no representations that the limits or forms of coverage
of insurance specified herein are adequate to cover Tenant's liability or obligations
hereunder or otherwise.

L. Any modification or waiver of any insurance requirement shall
be made only with the written approval of Landlord's Risk Manager or designee.

M. Landlord hereby approves Tenant's self-insurance program
pursuant to sub-Section 7(H) and hereby waives any requirement that any of
Tenant's LESLI insurers have a minimum or equivalent rating of A.-VIll by A.M.
Best Company, provided that (1) Tenant notifies Landlord of any material changes
made to said self-insurance programs or self-insurance retention prior to any
Anniversary Date, and (2) Tenant notifies Landlord of any change in LESLI
insurers made prior to any Anniversary Date.

8. Surrender of Premises. On the expiration or sooner termination of

this Lease, Tenant shall deliver to Landlord possession of the Premises, broom clean and

in good condition, casualty and reasonable wear and tear excepted. Landlord shall take

and have ownership of all permanent improvements to the Premises, at no cost to it, at

the termination or expiration of this Lease. Tenant shall remove its equipment, supplies
and other items from the Premises.

9. Assignment.

A. Except as described and approved herein, Tenant shall not

assign or transfer this Lease or any interest herein or any right hereunder, nor

delegate any duties hereunder. Tenant shall not grant any franchise, easement,

right of way in, on, over, under or across the Premises. Any attempted
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assignment, transfer, delegation, or grant shall be void and any assignee,
transferee, delegate, or grantee shall acquire no right or interest by reason of such
attempted assignment, transfer, delegation, or grant.

B. Notwithstanding the above, Tenant may: (i) assign or transfer
this Lease or any interest herein or any right hereunder, or delegate any duties
hereunder, to any entity that is exempt from federal taxation under Internal
Revenue Code Section 501(c)(3) with the prior written approval of the City
Manager or designee, which shall not unreasonably be withheld, or (i) sublease
portions of the Premises without the prior written approval of the City Manager or
designee provided that the subleases are to health care providers who shall use
the subleased portions of the Premises consistent with Section 3 of this Lease.

10. Default. The occurrence of any one or more of the following acts
shall constitute a default by Tenant, if such breach, failure or action is not cured within
thirty (30) days after Landlord gives notice to Tenant of said failure, provided that if the
defauit cannot reasonably be cured in thirty (30) days, then Tenant shali not be in default
if Tenant begins to cure within said period, diligently proceeds to cure to completion, and
cures to completion within one hundred eighty (180) days:

A. A breach of the use restrictions contained in this Lease;

B. Failure to pay rent when due if the failure continues uncured
for twenty (20) business days after Landlord provides notice of non-payment;

C. Any attempted assignment, transfer or sublease except as
described and approved in this Lease;

D. Failure to maintain the insurance required herein or to cause
Tenant's contractors and subcontractors to maintain such insurance;

E. To the extent permitted by the United States Bankruptcy
Code, insolvency of Tenant, which shall be deemed to include an assignment by

Tenant for the benefit of creditors; the filing by Tenant of a voluntary petition in

13
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bankruptcy; an adjudication that Tenant is bankrupt; the appointment of a receiver
of the properties of Tenant if the receiver is not discharged within ninety (90) days;
the filing of an involuntary petition of bankruptcy and failure of Tenant to secure a
dismissal of the petition within ninety (90) days after filing; attachment of or the
levying of execution on the leasehold interest and failure of Tenant to secure
discharge of the attachment or release of the levy of execution within ninety (90)
days. In the event of any of the foregoing, no notice that an event of default has
occurred shall be required from Landlord;

F. Failure to comply with any applicable law, rule, ordinance or
regulation except as described in this Lease; or

G. Any failure to perform any other term, covenant, or condition

of this Lease not specifically identified in this Section or in elsewhere in this Lease.

11. Remedies. Upon the occurrence of any default (which includes the
failure to cure in the allowed time), in addition to any other rights or remedies of Landlord
hereunder, by law or in equity, Landlord shall have the following rights and remedies:

A. Terminate Tenant’s right to possession of the Premises by
any lawful means, in which case this Lease shall terminate and Tenant shall
immediately surrender possession of the Premises to Landlord. In such event
Landlord shall be entitted to recover from Tenant all amounts which Landlord is
entitled to recover pursuant to Section 1951.2 of the California Civil Code (or any
successor thereto), including, but not limited to: the worth at the time of award of
the amount by which the unpaid rent and additional rent for the balance of the term
after the time of award exceeds the amount of such loss that Tenant proves could
be reasonably avoided; Landlord shall not be entitled to recover any other amount
necessary to compensate Landlord for all the detriment proximately caused by

Tenant’s failure to perform its obligations under this Lease or which in the ordinary
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course of things would be likely to result therefrom, including, but not limited to, the
cost of recovering possession of the Premises, expenses of reletting, including
brokerage commissions and any necessary repair, renovation and alteration of the
Premises, reasonable attorneys’ fees, and any other reasonable costs.

B. In the event of the abandonment of the Premises by Tenant,
and without terminating or effecting a forfeiture of this Lease or otherwise relieving
Tenant of any obligation hereunder in the absence of express written notice of
Landlord’s election to do so, Landlord may, but need not, relet the Premises or any
portion thereof at any time or from time to time and for such terms and upon such
conditions and rental as Landlord in its discretion may deem proper, with the right
to make alterations or repairs to the Premises. If Landlord relets the Premises or
any portion thereof, then rent received by Landlord from such reletting shall be
applied: first, to the payment of any indebtedness other than rent hereunder from
Tenant to Landlord; second, to the payment of any cost of reletting; third, to the
payment of the cost of any alterations and repairs to the Premises; fourth, to the
payment of rent due and unpaid hereunder; and the residue, if any, shall be held
by Landlord and applied in payment of future amounts as the same may become
due and payable hereunder. Should the rent for such reletting, during any month
for which the payment of rent is required hereunder, be less than the rent payable
during that month by Tenant hereunder, then Tenant shall pay such deficiency to
Landlord immediately upon demand therefor by Landlord. Such deficiency shall
be calculated and paid monthly. Tenant shall also pay to Landlord as soon as
ascertained, any reasonable costs and expenses incurred by Landlord in such
reletting or in making such alterations and repairs not covered by the rentals
received from such reletting. Landlord may execute any lease made pursuant
hereto in its own name, and the lessee thereunder shali be under no obligation to

see to the application by Landlord of any proceeds to Landlord, nor shall Tenant
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have any right to collect any such proceeds. Landlord shall not by any re-entry or
other act be deemed to have accepted any surrender by Tenant of the Premises
or Tenant's interest therein, or be deemed to have terminated this Lease, or to
have relieved Tenant of any obligations hereunder, unless Landlord shall have
given Tenant express written notice of Landlord’s election to do so as set forth
herein. Election by Landlord to proceed pursuant to this paragraph shall be made
upon written notice to Tenant and shall be deemed an election of the remedy
described in California Civil Code Section 1951.4 {lessor may continue a lease in
effect after lessee’s breach and abandonment and recover rent as it becomes due,
if lessee has the right to sublet or assign, subject only to reasonable limitations). If
Landlord elects to pursue such remedy, unless Landlord relets the Premises,
Tenant shall have the right to sublet the Premises and to assign its interest in this
Lease. Landlord may elect to terminate the prosecution of such remedy at any
time by written notice to Tenant, and the right of Tenant to assign shall terminate
upon receipt by Tenant of such notice, and Landlord’s remedies thereafter shall be
governed by clause (C) below.

C. Landlord may seek an injunction to require Tenant to comply
with the terms of this Lease.

12. Landlord’s Default. Landlord shall not be considered to be in default
under this Lease unless Tenant has given notice specifying the default and Landlord has
failed for thirty (30) days from receipt of notice to cure the default, if it is curable within
that time period, or to institute and diligently pursue reasonable corrective or ameliorative
acts for defaults not so curable within such thirty (30) day period and complete such cure
within a reasonable time under the circumstances.

13. Notices. All notices required hereunder shall be in writing and
personally delivered, delivered by nationally recognized overnight courier, or deposited in

the U.S. Postal Service, first class, postage prepaid, as follows:

16

RFA:bg 01-05057
LA\2203443.7




QFFICE OF THE CITY ATTORNEY
ROBERT E. SHANNON, City Attorney
333 West Ocean Boulevard, 11th Floor

Lona Beach. CA 90802-4664

—

o W W N O U, s W N

To Tenant: Memorial Health Services
2801 Atlantic Avenue, PO Box 22694
Long Beach, California 90801-5694
Attention: Barry Arbuckle
President and Chief Executive Officer
Facsimile No. (562) 933-9052

With copies to: Memorial Health Services
2801 Atlantic Avenue, PO Box 22694
Long Beach, California 90801-5694
Attention: General Counsel
Facsimile No. (5662) 933-9052

To Landlord: City of Long Beach
333 West Ocean Boulevard
Long Beach, CA 90802
Attn: City Manager

With a copy to the City Attorney at the address shown for Landlord.
Change of address shall be given in the same manner as stated for other notices. Notice
shall be deemed given on the date that is three (3) business days after such notice is
deposited in the mail or on the date personal delivery or delivery by overnight courier is
made {or refused), whichever first occurs.

14.  Indemnification.

A. Tenant shall defend, indemnify, and hold harmless Landlord,
its officials, employees and agents (collectively in this Section 14 "Landlord’) from
and against any and all causes of actions, damage, proceedings, claims,
demands, loss, liens, costs and expenses alleging injury to or death of persons, or
damage to property, including property owned by City, or any other claim of
damage brought, made, filed against, imposed on or sustained by the indemnified
parties, or any of them, and arising from or attributable to or caused, directly or
indirectly (collectively or individually, a “claim"):

i. by the use of the Premises or any equipment or
materials located thereon, or from operations conducted thereon by Tenant,

its employees, invitees, agents, or by any person or persons acting on
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behalf of Tenant and with Tenant's knowledge and express consent;

ii. by reason of or arising out of the condition or state of
repair or maintenance of the Premises;

ii. by the construction, improvement or repair of the
improvements and facilities on the Premises by Tenant, its officers,
employees, contractors, agents or invitees, or by any person or persons
acting on behalf of Tenant and with Tenant's knowledge and express

consent; or

iv. by reason of injury to or death of employees of Tenant
or others as a result of Tenant's failure or refusal to comply with the
provisions of Section 6300 et seq. of the California Labor Code or any
federal, state or local regulations or laws pertaining to the safety of the
Premises or of equipment located upon the Premises; but

V. provided that, notwithstanding anything in the foregoing
to the contrary, Tenant shall have no obligation to indemnify, defend or hoid
harmless Landlord from any claim to the extent arising from the negligence,
willful misconduct or intentional act of Landlord.

B. With respect to any claim, Landlord shall notify Tenant
thereof, shall tender to Tenant the defense thereof, and shall assist Tenant as may
reasonably be requested in the defense thereof. Tenant shall defend such claim,
shall conduct or have conducted the necessary investigations related thereto, and
Tenant shall indemnify Landlord, unless and until Tenant demonstrates that the
indemnity does not apply. Payment of a claim by Landlord or entry of judgment
shall not be a condition precedent to recovery under this indemnity.

C. Landlord shall defend, Indemnify and hold harmless Tenant

against any: (a) wrongful act, wrongful omission, or negligence of Landlord (and
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anyone claiming by or through Landlord) or its partners, members, directors,
officers, officials, employees, agents or contractors; (b) breach or default by the
Landiord under this Lease; or (c) breach of any representation or warranty made
by Landlord in this Lease, provided that Landlord shall not be required to
indemnify Tenant for Tenant’s intentional acts or omissions or negligence.

15. Landlord's Right to Re-enter on Termination or Expiration. Tenant

shall peaceably deliver possession of the Premises to Landlord on the date of expiration
or sooner termination of this Lease. On giving notice of termination to Tenant, Landlord
shall have the right to re-enter and take possession of the Premises on the date such
termination becomes effective without further notice of any kind and without instituting
summary or regular legal proceedings. Termination of the Lease and re-entry of the
Premises by Landlord shall in no way alter or diminish any obligation of Tenant under the
Lease.

16. Nondiscrimination. Subject to applicable laws, rules and regulations,
Tenant shall not discriminate against any person or group on account of race, color,
creed, religion, sex, sexual orientation, AIDS, AIDS relation condition, HIV status, age,
disability or handicap, Vietnam Era veteran status, marital status, ancestry, or national
origin in the use, operation or maintenance of the Premises or in the employment of any
individual.

17.  Utilities. Landlord shall not provide any utilities in its capacity as
landlord and shall not pay for the installation or use of any utilities serving the Premises.
Tenant shall pay for the installation and use of all utilities, of whatsoever kind, to or for the
benefit of the Premises, including but not limited to electricity, water, sewer, gas, refuse,
recycling, and telephone.

18.  Waiver by Tenant.

A Landlord shall not be liable for and Tenant hereby waives, to

the extent permitted by law, all claims against Landlord, its officials, employees
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and agents for loss, theft, and damage to equipment, furnishings, furniture, trade
and other fixtures, records, and all personal property of Tenant, its employees,
invitees, subtenants, and all other persons in or about the Premises, or for loss or
damage to Tenant's business, or for loss of income from Tenant's business or use
of the Premises, or for injury to or death of persons on or about the Premises from
any cause, in each case except to the extent caused by Landlord's negligence or
willful misconduct.
19.  Brokers. By signing this Lease, each party represents that it has had
no contacts or dealings regarding the execution of this Lease through a broker or agent
or any other person who can claim a right to a commission or fee.

20. Force Majeure. Except as to the payment of rent, in any case where

either party is required to do any act, the inability of that party to perform or delay in
performance of that act caused by or resulting from fire, flood, earthquake, explosion,
acts of God, war, strikes, lockouts, or any other cause beyond the reasonable control of
that party and not due to that party's fault or neglect shall be excused and shall not be a

default hereunder. Financial inability to perform shall not be considered cause beyond the

reasonable control of the party.

21. Americans with Disabilities Act. Except as to tenant improvements

made by Landlord, Tenant shall have and be allocated the sole responsibility to comply
with the Americans with Disabilities Act of 1990 (“ADA”), as and when amended, with
respect to the Premises and Tenant's use of and operation on the Premises. Tenant shall
defend, indemnify and hold Landlord harmless from and against all claims of any failure
to comply or violation of ADA except those attributable to tenant improvements made by
Landlord.
22. Condemnation.
A, It the whole of the Premises or improvements on the Premises

is taken by right of eminent domain or otherwise for any public or quasi-public use,
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then when possession is taken thereunder by the condemnor or when Tenant is
d