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SUBLEASE

31624

THIS SUBLEASE is made and entered as of November 1, 2009, for
reference purposes only, pursuant to a minute order of the City Council of the City of
Long Beach adopted at its meeting on March 18, 2008 by and between the CITY OF
LONG BEACH, a municipal corporation (“Sublessor”), and CALIFORNIA COUNCIL FOR
EXCELLENCE (“Sublessee”).

WHEREAS, Sublessor leases property from Worldport, LLC, a Delaware
limited liability company (“Lessor”); and

WHEREAS, Sublessor entered an Assignment of Lease from the City of
Torrance dated as of October 16, 2007, attached as Exhibit “A,” for premises more
particularly described in said “Master Lease” and commonly known as 1851 North Gaffey
Street, San Pedro, California (“Premises”), a copy of said Master Lease is identified as
Exhibit “B” and attached hereto; and

WHEREAS, pursuant to Section 11 of the Master Lease, Sublessor has the
right to sublease all or any portion of the Premises to entities administering programs for
the permitted use,

NOW, THEREFORE, in consideration of the mutual terms, covenants, and
conditions contained herein, the parties agree as follows:

1. PREMISES. The Sublessor hereby subleases to the Sublessee and
the Sublessee hereby hires from the Sublessor those certain premises with
appurtenances situated in the City of San Pedro, County of Los Angeleé, California, and
more particularly described as follows: Approximately One Hundred (100) square feet of
leased office space located at 1851 North Gaffey Street, as shown on Exhibit “C”

attached hereto and incorporated herein by this reference into this Sublease. Sublessor
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makes no warranties about the nature or condition of the Premises. Sublessee hereby
waives any and all claims or causes of action for damages or performance against
Sublessor for failure of the Premises to conform with Exhibit “C". Sublessee agrees that
its only remedy against Sublessor for failure of the Premises to conform with Exhibit “C”
is to quit the Premises.

2. TERM. The term of this Sublease shall commence on July 1, 2009
and shall continue thereafter on a month-to-month basis.

3. RENT.

A Sublessee shall pay to Sublessor as rent, in advance, each
year, without deduction, offset, notice, or demand, One Dollar ($1.00) (‘Rent”).

B. Sublesee shall pay Rent by cash or check payable to the City
of Long Beach and delivered to: Department of Community Development,
Administrative and Financial Services Bureau, 333 West Ocean Boulevard, 3™
Floor, Attention: Financial Services Officer, Long Beach, California 90802.

4. USE. The premises will be used for general office use by the
Sublessee. No other use is permitted. In Sublessee's use of the Premises and
Sublessee's operations on the Premises, Sublessee will not create, cause or allow any
nuisance on the Premises. Sublessee’s use of the Premises shall be in conformance with
all applicable laws and regulations and the rules and regulations of the Premises, as
detailed on Exhibit “B" attached hereto and incorporated herein by this reference into this
Sublease.

5. UTILITIES. Utilities will be provided in accordance with the Master
Lease as part of the operating expenses paid by Sublessor.

6. TELECOMMUNICATIONS AND TECHNOLOGY. Sublessor shall

provide telephone and Intemet service at no cost to the Sublessee. No wiring or
2
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installation of equipment within the Premises or on the exterior of the facility including
rooftop communications equipment shall be conducted without the prior written approval
of the Sublessor. If requested by Sublessee, Sublessee will pay Sublessor for other
telecommunications services and equipment to be provided by Sublessor as negotiated.

7. FURNITURE, FIXTURES AND EQUIPMENT. Sublessee shall be

responsible for providing all furniture, fixtures and equipment at its sole cost except as
provided by Sublessor. Sublessee shall be responsible for all costs associated with
moving and installation of all furniture, fixtures and equipment including damages caused
to Premises. No furniture, fixtures or equipment may be permanently affixed to the
Premises without prior written approval from Sublessor.

8. ACCESS. The Sublessee will have access to the premises during
normal business hours Monday through Friday as well as after hour access as necessary
during the evening and weekends. The Sublessee will be provided with a key and alarm
codes for the purpose of after hour access.

g. IMPROVEMENTS. Sublessee will not make any improvements,

alterations or additions to the Premises without the prior written consent of Sublessor and
Lessor. Any improvements, alterations or additions and the removal of same will be
performed pursuant to Section 6.4 of the Master Lease incorporated herein by this
reference. Any and all costs associated with Sublessee’s alterations or additions and the
removal of same will be paid by Sublessee.

10. LIENS. Sublessee shall keep the Premises free of all liens for any
work done, labor performed, or material furnished by or for Sublessee relating to the
Premises. Sublessee shall defend, indemnify and hold Lessor and Sublessor, its officials
and employees harmless from and against all claims, demands, causes of action, liens,
liability, proceedings, loss, costs, and expenses (including attorney's fees) of whatsoever
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kind for any such work done, labor performed, or materials furnished on the Premises.

11.  NONDISCRIMINATION. Subject to applicable laws, rules, and

regulations, Sublessee shall not discriminate against any person or group on the basis of
age, sex, sexual orientation, gender identity, AIDS, AIDS related condition, HIV status,
marital status, race, religion, creed, ancestry, national origin, disability, handicap, or
Vietnam Era-veteran status in connection with the subleasing and maintenance of the

Premises.

12. INDEPENDENT CONTRACTOR STATUS. ltis distinctly understood
that Sublessee is at all times a wholly-independent contractor. Sublessee expressly
warrants that it has all permits and licenses required, if any, to conduct its operations.
Sublessee expressly warrants that it will not, at any time, hold itself out or in any manner
represent that Sublessee or any of its agents, volunteers, subscribers, members, officers
or employees are in any manner the officers, employees or agents of the Sublessor or
the Greater Long Beach Workforce Development Board (GLBWDB), an unincorporated
non-profit association. Sublessee shall not have any authority to bind the Sublessor or
GLBWDB for any purpose at any time during the term hereof. Sublessee nor any of
Sublessee’s officers, employees or agents shall have the power of authority as agent(s)
or employees of the Sublessor or GLBWDB and shall not be entitled to any of the rights,
privileges or benefits of a Sublessor or GLBWDB employee.

13. INDEMNITY. Sublessee will indemnify, defend, and hold harmless
the Greater Long Beach Workforce Development Board (GLBWDB), the City of Long
Beach, the City Council, each member thereof, present and future, their respective
officers, agents and employees (collectively "City") from and against any and all liability,
expenses, including the defense costs and legal fees, and claims for damages
whatsoever, including but not limited to, those arising from breach of contract, bodily
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injury, death, personal injury, property damage, loss of use, or property loss, however the
same may be caused, and regardless of the responsibility for negligence. The obligation
to indemnify, defend and hold harmless includes, but is not limited to, any liability or
expense, including defense costs and legal fees arising from the negligent acts or
omissions or willful misconduct of City. It is further agreed, that Sublessee's obligations
to indemnify, defend and hold harmiess will apply even in the event of concurrent
‘negligence on the city, except for liability resulting solely from the negligence or willful
misconduct of City. In the event of any dispute between Sublessee and Sublessor as to
whether liability arises from the sole negligence of City, Sublessee will be obligated to
pay for the city's defense until such time as a final judgment has been entered or
adjudicated against the City as solely negligent.

14. INSURANCE. Concurrent with the effective date of this Sublease
and in partial performance of Sublessee’s obligations hereunder, Sublessee will procure
and maintain the following insurance coverages at Sublessee’s sole expense for the
duration of this Sublease and any extensions, renewals, or holding over thereof, from
insurance companies admitted to write insurance in the State of California or from
authorized non-admitted insurers and that have a minimum rating of or equivalent to
A:VIIl by A.M. Best Company the following insurance:

(a) Commercial General Liability (equivalent in coverage scope to

Insurance Services Offices, Inc. (ISO) form CG 00 01 11 85 or CG 00 01
11 88) in an amount not less than One Million Dollars ($1,000,000.00) per
occurrence and Two Million Dollars ($2,000,000.00) general aggregate.
This insurance shall be endorsed to include the Greater Long Beach
Workforce Development Board (GLBWDB), City of Long Beach, and their
respecti\(e officials, employees, and agents as additional insureds by an
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endorsement equivalent in coverage scope to ISO form CG 20 26 11 85
and shall contain no special limitations on the scope of protection given to
Sublessor, its officials, employees and agents.

(b) “All Risk” property insurance in an amount sufficient to cover
the full replacement value of Sublessee’s personal property, equipment,
and improvements, if any, on the Premises.

(c) Workers’ Compensation as required by the State of California
and employer’s liability insurance in an amount not less than One Million
Dollars ($1,000,000.00) per accident. The policy shall be endorsed to
waive the insurer’s rights of subrogation against the Sublessor, its officials,
employees, and agents.

Sublessee hereby waives all rights of subrogation, but only to the
extent that collectible commercial insurance is available for said damage.

All insurance required hereunder shall be separately endorsed to
require at least thirty (30) days’ prior written notice of cancellation (ten (10)
days if cancellation is for nonpayment of premium), nonrenewable, or
reduction in coverage or limits (other than exhaustion 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 the
GLBWDB, the City of Long Beach or its officials, employees, and agents.
Any self-insurance program, self-insured retention or deductible must be
approved separately in writing by Sublessor's Risk Manager or designee
and shall protect the GLBWDB, the City of Long Beach and 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
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such retention or deductible provisions.

Sublessee shall require its contractors and subcontractors to
maintain the insurance required hereunder unless otherwise agreed in
writing by Sublessor’s Risk Manager or designee.

Upon the execution of this Sublease, Sublessee shall deliver to
Sublessor certificates of insurance and the required endorsements
evidencing the coverage required by this Sublease, including the
certificates and endorsements of any of Sublessee’s 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. Sublessee shall provide Sublessor with copies of certificates of
insurance and endorsements for renewal policies within thirty (30) days of
policy expiration. Sublessor reserves the right to require complete
certified copies of all said policies at any time.

Such insurances as required herein shall not be deemed to limit
Sublessee’s liability relating to performance under this Sublease. The
procuring of insurance shall not be construed as a limitation on liability or
as full perfbrmance of the indemnification and hold harmless provisions of
this Sublease.

Not more frequently than once a yéar or upon any amendments of
this Sublease, if, in the opinion of Sublessor or designee, the amount of
the foregoing insurance coverage is not adequate, Sublessee shall modify
the insurance coverages required by Sublessor.

Any modification or waiver of the insurance requirements herein
7
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shall be made only with the written approval of Sublessor's Risk Manager
or designee.
15.  SIGNS. Sublessee shall not place, affix, maintain, or permit any
sign, advertisement, name, insignia, logo, descriptive material, flyers, or similar item
(collectively "sign") on the Premises without the prior written consent of Sublessor.

16. HAZARDOUS MATERIAL CLEAN-UP AND_ ABANDONMENT.

Sublessee shall comply with California Health and Safety Code Section 25359.7 or its
successor statute regarding notice to Sublessor on discovery by Sublessee of the
presence or suspected presence of any hazardous substance on the Premises.
Sublessee warrants that it will store and dispose of hazardous materials in accordance
with all applicable laws and regulations pertaining to its business and its use of the
Premises.

17.  RELOCATION. Sublessee agrees that nothing contained in this

Sublease shall create any right in Sublessee for any relocation assistance or payment
from Sublessor pursuant to the provisions of Title 1, Division 7, Chapter 16 of the
California Government Code or any other law or regulation on the expiration or
termination of this Sublease.

18. WAIVER OF CLAIMS. Sublessor shall not be liable for and

Sublessee hereby waives to the extent permitted by law all claims against Sublessor, its
officials, employees and agents for loss, theft, or damage to equipment, furniture, trade
fixtures, records, plants, and other property on or about the Premises, for loss or damage
to Sublessee's business, or injury to or death of persons on or about the Premises from
any cause except to the extent caused by the negligence or willful misconduct of
Sublessor, its official and employees.

Sublessee acknowledges that it is familiar with California Civil Code Section
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1542 which states: “A general release does not extend to claims which the creditor does
not know or suspect to exist in his or her favor at the time of executing the release, which
if known by him or her must have materially affected his or her settlement with the
debtor.”

Sublessee hereby releases Lessor from any unknown claims and waives its
rights under this Section 1542.

19. ABANDONED PERSONAL PROPERTY. If Sublessee abandons the

Premises or is dispossessed by process or law or otherwise, then Sublessee shall be
deemed to have abandoned any personal property belonging to Sublessee left on the
Premises thirty (30) days after the date of abandonment or dispossession, and title to that
personal property shall be deemed to have been transferred to Sublessor. Sublessor
shall have the right to remove and to dispose of the personal property without liability to
Sublessee or to any person claiming under Sublessee, and shall not need to account for
its disposal. Sublessee hereby designates Sublessor's City Manager as its attorney in
fact to execute and deliver any documents that are required to dispose of that personal
property and transfer title to it. Sublessee shall pay the cost of removal, storage, sale or
destruction as additional rent. Sublessee hereby agrees to and shall defend, indemnify
and hold Sublessor, its officials and employees harmless from all claims, demands,
damage, loss, liability, causes of action, penalties, fines, costs and expenses, including
attorney’s fees, arising from Sublessor's removal, storage, and disposal of personal
property that is not owned by Sublessee.

20. RIGHT OF ENTRY. Sublessor, Lessor, and their representatives

shall have the right to enter the Premises at all reasonable times to inspect the Premises
to determine whether or not Sublessee is complying with the terms, covenants, and

conditions of this Sublease and the Master Lease, to serve, post, or keep posted any
9
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notice, to take any reasonable or necessary action to protect the Premises, and as
otherwise provided in this Sublease and the Master Lease. Sublessor and Lessor shall
not be liable for inconvenience, loss of business, or other damage arising from such
entry. Sublessee shall not be entitled to an abatement or reduction in rent if Sublessor or
Lessor exercises its right of entry hereunder. Sublessee shall not change or modify any
locks or access points without prior written approval of Sublessor.

21. SUBLESSOR'S RIGHT TO RE-ENTER. Sublessee shall peaceably
deliver possession of the Premises to Sublessor on the effective date of termination of
this Sublease. On giving notice of termination to Sublessee, Sublessor shall have the
right to re-enter and take possession of the Premises on the effective date of termination
without further notice of any kind and without institution of summary or regular legal
proceedings. Termination of the Sublease and re-entry of the Premises by Sublessor
shall in no way alter or diminish any obligation of Sublessee under the Sublease.
Sublessee waives any and all right of redemption under any existing or future law in the
event of eviction from the Premises and in the event Sublessor re-enters and takes
possession. Sublessee agrees that should the manner or method used by Sublessor in
re-entering or taking possession give Sublessee a cause of action for damages or in
forcible entry and detainer, the total amount of damages to which Sublessee shall be
entitled in any such action shall be One Dollar ($1.00). Sublessee agrees that this
Section may be filed in any such action and that when filed it shall be a stipulation by
Sublessee fixing the total damages to which Sublessee is entitled in such action.

22. NO WAIVER OF RIGHTS. The failure or delay of Sublessor to re-

enter the Premises, to insist on strict enforcement of any term, covenant, or condition, or
to exercise any right, power, privilege, or option arising from any breach or default shall

not impair any such right, power, privilege, or option or be construed or deemed a waiver
10
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of such breach or default or relinquishment of any right, power, privilege or option. The
receipt and acceptance by Sublessor of delinquent Rent shall not constitute a waiver of
any other default but shall only constitute a waiver of timely payment for the particular
Rent payment involved. Any waiver by Sublessor of any default or breach shall be in
writing and shall not be construed to be a waiver of any subsequent or other breach or
default of the same or any other term, covenant, or condition of this Sublease, nor shall
failure on the part of Sublessor to require exact and complete compliance hereof be
construed or deemed as in any manner changing this Sublease or preventing Sublessor
from enforcing this Sublease, nor shall the conduct of the parties be deemed to change
this Sublease. Sublessor's approval of any act by Sublessee requiring Sublessor's
approval shall not be deemed to waive Sublessor's approval of any subsequent act of
Sublessee. No notice to Sublessee shall be required to restore "time is of the essence”
after waiver by Sublessor of any breach or default. No right, power, privilege, option or
remedy of Sublessor shall be construed as being exhausted by the exercise thereof in
one or more instances.

23. ASSIGNMENT. Sublessee shall not assign or transfer this Sublease

or any interest herein, nor sublease the Premises or any part thereof or grant permits for
the use of the Premises, nor grant any franchise, easement, right of way, or permit in, on,
over, under or across the Premises (collectively referred to as "transfer").

24. TIME. Time is of the essence in this Sublease, and every provision
hereof.

25. INTEGRATION AND AMENDMENTS. This Sublease, including the

Master Lease and amendments thereto, represents and constitutes the entire
understanding between the parties and supersedes all other agreements and

communications between the parties, oral or written, concerning the subject matter
11
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herein. This Sublease shall not be modified except in writing duly signed by the parties
and referring to this Sublease. Each provision of this Sublease and the Master Lease to
be performed by Sublessee shall be construed as both a covenant and a condition of this
Sublease and the Master Lease only as it pertains to the Premises described in Section 1

above.

26. PARTIAL INVALIDITY. If any term, covenant, or condition of this
Sublease is held by a court of competent jurisdiction to be invalid, void or unenforceable,
the remainder of the provisions hereof will remain in full force and effect and will in no
way be affected, impaired or invalidated thereby.

27. SUCCESSORS IN INTEREST. This Sublease shall be binding on

and inure to the benefit of the parties and their successors, heirs, personal
representatives, transferees, and assignees except as provided in Section 17 hereof, and
all of the parties hereto shall be jointly ahd severally liable hereunder.

28. ATTORNEYS' FEES. In any action or proceeding relating to this
Sublease, the prevailing party shall be entitled to its costs, including reasonable
attorneys’ fee.

29. RECORDATION. This Sublease shall not be recorded.

30. NOTICE. Any notice required hereunder shall be in writing and
personally delivered or deposited in the U. S. Postal Service, registered or certified,
return receipt, postage prepaid to Sublessor at 333 West Ocean Boulevard, Long Beach,
California 90802 Attn: City Manager, with a courtesy copy to: Workforce Development
Bureau Manager, 3447 Atlantic Avenue, Long Beach, California 90807 and to Sublessee
at: California Council for Excellence, 1851 North Gaffey Street, Suite F, San Pedro,
California 90731. Notice shall be deemed effective on the date shown on the return
receipt or on the date personal delivery is made, whichever first occurs. Change of

12
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address shall be given as provided herein for notices.

31. 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, civil commotion, strikes, lockouts, or any other cause whether similar or
dissimilar to the foregoing which is beyond the control of that party and not due to that
party's fault or neglect shall be excused and such failure to perform or such delay in
performance shall not be a default or breach hereunder. Financial inability to perform
shall not be considered cause beyond the reasonable control of the party.

32. RESTORATION. If the whole of the Premises shall be damaged or

destroyed, then this Sublease shall terminate. If any part of the Premises shall be
damaged or destroyed Sublessee shall elect in writing either to terminate this Sublease
or to continue in possession of the remainder of the Premises provided, however, that
Rent shall be reduced in proportion to the amount of the Premises damaged or
destroyed.

33. GOVERNING LAW. The Sublease shall be governed by and

construed in accordance with the laws of the State of California.

34. COMPLIANCE WITH LAWS. Sublessee, at its sole cost, shall

comply with all applicable laws, ordinances, rules and regulations, as well as the
requirements of such permits, licenses, and certificates required by all federal, state and
local governmental authorities having jurisdiction over the Premises and business
thereon.

35. CONDEMNATION. If the whole of the Premises shall be taken by

any public or quasi-public authority under the power of eminent domain, then this

Sublease shall terminate. |f any part of the Premises shall be taken under the power of
13
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eminent domain, then this Sublease shall terminate as to the part taken, as of the day
possession of that part is required for any public purpose, and on or before that day
Sublessee shall elect in writing either to terminate this Sublease or to continue in
possession of the remainder of the Premises provided, however, that Rent shall be
reduced in proportion to the amount of the Premises taken. All damages awarded for
such taking shall belong to Sublessor or Lessor, whether such damages be awarded as
compensation for diminution in value to the leasehold or to the fee.

36. QUIET ENJOYMENT. If Sublessee performs the terms, covenants,

and conditions of this Sublease and the Master Lease, then Sublessee shall peaceably
and quietly hold and enjoy the Premises.

37. EURTHER COVENANTS. Sublessee further covenants and agrees
to and shall comply with and be bound by all of the terms, covenants, and conditions of
the Master Lease as they apply to the Premises described in Section 1 above and further
covenants and agrees that it shall not violate any of these terms, covenants, or conditions
of this Sublease and the Master Lease as they apply to the Premises described in
Section 1 above. Sublessee further expressly assumes and agrees to and shall perform
all of the obligations required to be kept or performed by Sublessor under the Master
Lease only as they may apply to the Premises describgd in Section 1 above.

This Sublease shall be subject to the Master Lease and every term,
covenant and condition in the Master Lease. To the extent there is any inconsistency
between this Sublease and the Master Lease, then the terms, covenants, and conditions
in the Master Lease shall control. If the Master Lease shall expire or terminate for any
reason whatsoever, then this Sublease shall automatically terminate simultaneously
therewith, notwithstanding any notice requirement herein with respect to termination.

38. ENCUMBRANCES. Sublessee leases and accepts the Premises
14
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subject to all existing easements, rights of way, permits, encumbrances, and the like.

39. MISCELLANEOUS.

A. All rights and remedies of Sublessor hereunder shall be
cumulative and the exercise of one (1) shall not exclude any other.

B. Each provision of this Sublease and the Master Lease shall
be deemed both a covenant and a condition only as they apply to the Premises
described in Section 1 above.

C. The various headings and numbers in this Sublease into
separate sections, paragraphs and clauses are for convenience only and shall not
be considered a part of this Sublease and shall have no effect on the interpretation
of this Sublease.

D. This Sublease is created as a joint effort between the parties
and fully negotiated as to its terms and conditions and shall not be construed
against either party as the drafter. The relationship of the parties is that of
sublessor and sublessee, and the parties agree that nothing contained in this
Sublease shall be deemed or construed as creating a partnership, joint venture,
principal-agent, association, or employer-employee relationship between them or
between Sublessor and any third person or entity.

E. This Sublease is created for the benefit of the parties only and
is not intended to benefit any third person or entity.

40. BROKERS. The parties represent that neither has had contacts or
dealings regarding this Sublease through a broker or agent or any other person who can
claim a right to a commission or fee.

41. TAX IDENTIFICATION NUMBER. Sublessee’s Tax ldentification

GJA:ma (A08-03537)
L\Apps\CtyLaw32\WPDocs\D002\P010\00185422.00C
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ROBERT E. SHANNON, City Attorney

333 West Ocean Boulevard, 11th Floor

Long Beach, CA 90802-4664

42. AUTHORIZATION TO EXECUTE. Sublessee warrants and affirms

to Sublessor that any and all persons signing this Sublease are authorized and

empowered to so sign and signing by such person or persons does bind Sublessee to all

terms, covenants and conditions of this Sublease.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to

be duly executed with all the formalities required by law on the respective dates set forth

opposite their signatures.

CALIFORNIA COUNCIL FOR EXCELLENCE

/2/25 ,2009 By W)U%@Z/Zﬁﬁ// Y
Title AXECTIVE DiECDE
“Sublessee”

CITY OF LONG BEACH, a municipal

corporatio

/3‘/6 ,2993/ By

“Sublessor”’

City Manager

This Sublease is approved as to form on ' %}VM ,)/ ? )
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EXHIBIT "A"

30045

ASSIGNMENT OF LEASE
AND CONSENT TO ASSIGNMENT

THIS ASSIGNMENT OF LEASE AND CONSENT TO ASSIGNMENT (the
“Assignment and Consent”) is executed as of this 16" day of October, 2007 and effective
October 1, 2007, by and between THE CITY OF TORRANCE, a municipal corporation, for
CLT Worksource Investment Network (WIN)(formerly known as “The City of Torrance, a
municipal corporation, for CLT Private Industry Council”)(“collectively,“Assignor”), and
THE CITY OF LONG BEACH, a municipal corporation, for Workforce Development Bureau
(collectively, “Assignee”), and WORLDPORT LLC, a Delaware limited liability company
(“Landlord”), with reference to the following facts:

RECITALS:
A. Landlord is the Landlord and Assignor is the Tenant under that certain

Lease dated June 26, 1998 between California Drive-In Theatres, Inc., as Landlord, and Tenant,
and as amended by the First Addendum to Lease, dated as of July 30, 1999, between California
Drive-In Theatres, Inc., as Landlord, and Tenant, and as amended by the Second Addendum to
Lease, dated as of August 1, 2001 between Worldport LLC, as Landlord, and Tenant, and as
amended by the Third Addendum to Lease, dated as of December 10", 2002 between Worldport
LLC, as Landlord, and Tenant, and as amended by the Fourth Addendum to Lease, dated as of
September 28% 2004, between Worldport LLC, as Landlord, and Tenant, and as amended by the
Fifth Addendum to Lease, dated as of June 13, 2007 (collectively, the “Lease”), covering those
certain Premises located in The Worldport Business Center, 1851 North Gaffey Street, Suites D,
E, F, G and H, San Pedro, California, as more particularly described in the Lease (the
“Premises”).

B. Assignor desires to assign its interest in the Lease to Assignee and
Assignee desires to accept the assignment.

C. Assignor and Assignee further desire that Landlord consent to the
Assignment and Landlord is agreeable to the assignment subject to the terms and conditions
herinafter set forth.

AGREEMENT:

NOW, THEREFORE, in consideration of the terms and conditions
hereinafter set forth, the parties do hereby convenant and agree as follows:

1. Effective as of October 1, 2007 (the “Effective Date™),
Assignor assigns, transfers and conveys to Assignee, all of Assignor’s right, title and interest in
and to the Lease (the “Assignment”).

2. Assignee shall, and by acceptance of this Assignment hereby
covenants and agrees to accept the Assignment and in addition expressly assumes, from and after
the Effective Date, to keep, perform and fulfill each and every term, convenant, condition and
obligation required to be kept, performed and fulfilled by Assignee as Tenant under the Lease,
including the making of all payments due and payable on behalf of Tenant under the Lease when
due and payable.

City of Torrance Assignment of Lease\Worldport
' 1




3. Landlord hereby consents to the Assignment to Assignee, provided.

however, that:
a) Neither the Assignment nor this Assignment and Consent shall

release or discharge Assignor from its obligations under the Lease until 11:59 PM September 30,
2007.

b) This Assignment and Consent shall apply only to the
Assignment and shall not apply to any future assignments, subleases, or hypothecation with
respect to the Lease or any interest therein; and

¢) This Assignment and Consent shall not constitute a waiver by
Landlord of any right, remedy, provision, term or condition contained in the Lease or given 1o
Landlord by law or in equity.

4. The parties hereby acknowledge that Landlord shall retain, as the
“Security Deposit,” under the Lease, the Security Deposit which was posted by Assignor under
the terms of the Lease and presently held by Landlord to pay for any outstanding charges
including unpaid CAM, Industrial Rent and cost of repairs to vacated suites incurred through
11:59 PM September 30, 2007. All costs will be provided through statement to the City of
Torrance and any remaining Security Deposit will be refunded, Any overage based on the
aforementioned charges will be billed to the City of Torrance.

5. Notwithstanding anything contained in the Lease, Assignee’s sole
address for notices pursuant to Paragraph 18 of the Basic Lease Provisions shall be 1851 North
Gaffey Street, Suite F, San Pedro, California 90731.

6. This Assignment and Consent shall be binding upon and to the
benefit of parties hereto, their heirs, executors, successor-in-interest and assigns.

7. Paragraph 2 of the Lease is hereby supplemented by addition of the
following:

a) Section 2.4 Landlord (s) Termination Right:
Notwithstanding anything herein to the contrary, Landlord shall have the Right to terminate this
lease and all future rights and obligations of the parties at anytime during the term of this lease,
upon not less than (90) days prior written notice to Tenant, if Landlord intends to demolish and
or redevelop all or part of the Worldport Business Center.

Kss1s
TANT (Tenant’s Initials) %(L‘mdlord’s Initials)

8. Except as herein specifically provided, no other amendment or
modification of the Lease is intended by this Assignment and all provisions of the Lease shall
remain unchanged and in full force and effect in accordance with their terms.

EXECUTED PURSUANT
T0 SECTION 301 OF
THE CITY CHARTEP.

City of Torrance Assignment of Lease\Worldport
C2




IN WITNESS WHEREOF, the undersigned have caused this Assignment and Consent to

be executed as of the date first above written.

“ASSIGNOR”: “ASSIGNEE™:

THE CITY OF TORRANCE, a THE CITY OF LONG BEACH, a
munic?cyoration municip ration

By: /\%4@ m éﬁ

Name: Frank Scotto Name ook 44 V\JC-S—F
Title: Mayor Title: -'}31 Ma\o?}g'

APPROVED AS TO FORM:
John L. Fellows, 111,

City Attorney,

By, . €W en

Name: AFPROVED AS 10 TORM.
Title: DPeputy City Attorney J OOQ,_

ATTEST: ELOBERT SHAN ON, Cu Aﬂome)f

Sue Herbers, A U
C1ty Yo TY CITY ATTORNEY
By

“LANDLORD”:

WORLDPORT, LLC,
a Delaware limited liability company

By: Worldport, Inc., a Delaware
corporation, Man

City of Torrance Assignment of Lease\Worldport
3




EXHIBIT A
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EXHIBIT "B"

30545

SIXTH ADDENDUM TO LEASE

This SIXTH ADDENDUM TO LEASE, executed as of thisn A day of October, 2008,
by and between WORLDPORT LLC, a Delaware limited liability company (successor-in-
interest to California Drive-In Theatres, Inc.)(“Landlord”), and THE CITY OF LONG BEACH,
a municipal corporation, (“Tenant”), hereby amends, modifies and supplements the Lease in the
following particulars but no others:

1. Paragraph 2 of the Lease is hereby supplemented by addition of the following:

a) Section 2.4.2 Landlord (s) Termination Right:
Notwithstanding anything herein to the contrary, Landlord shall have the Right to terminate this
lease and all future rights and obligations of the parties at anytime during the term of this lease,
upon not less than one hundred and eighty three (183) days prior written notice to Tenant, if
Landlord intends to demolish and or redevelop all or part of the Worldport Business Center.

Q£ (Tenant’s Initials) (Landlord’s Initials)

2. Paragraph 6 of the Lease is Liereby modified and the following inserted in its place:
“6.1. Maintenance of Premises.

6.1.1 Landlord shall be responsible for all capital improvements in excess of
$5,000 (e.g. HVAC, roof, foundation, structural walls).”

6.1.3 In the event Landlord does not properly maintain or repair the
Building, Tenant shall have recourse to offset rent per the following:

a) General Action. If Tenant provides notice ("Repair Notice") to Landlord of an event or
circumstance which pursuant to the terms of this Lease requires Landlord to repair, alter,
improve and/or maintain ("Required Action") and Landlord fails to provide the Required Action
within the time period required by this Lease, or a reasonable period of time if no specific time
period is specified in this Lease, then Tenant may proceed to take the Required Action, pursuant
to the terms of this Lease, and shall deliver a second notice to Landlord at least three (3) business
days prior to commencement of the Required Action specifying that Tenant is taking the
Required Action ("Second Notice") for the account of Landlord.

b) Emergency Action. Notwithstanding the foregoing, if there exists an emergency such
that the Premises are rendered untenantable and Tenant's personnel are forced to vacate the
Premises and if Tenant gives written notice to Landlord ("Emergency Notice") of Tenant's intent
to take action with respect thereto ("Necessary Action") and the Necessary Action is also a
Required Action, and the emergency could be cured by such Necessary Action, Tenant may take
the Necessary Action made for the account of Landlord if Landlord does not commence the
Necessary Action within two (2) business days after the Emergency Notice ("Emergency Cure
Period") and thereafter use its commercially reasonable best efforts and due diligence to
complete the Necessary Action as soon as possible.

c) Restrictions on Action. If any Necessary Action will affect the systems and equipment
located within the Building ("Building Systems"), the structural integrity of the Building, or the
exterior appearance of the Building, Tenant shall use only those contractors used by Landlord in
the Building for work on the Building Systems or its structure, and Landlord shall provide
Tenant (when available and upon Tenant's request) with notice identifying such contractors and
any changes to the list of such contractors, unless such contractors are unwilling or unable to
perform such work, in which event Tenant may utilize the services of any other qualified
contractors who normally and regularly perform similar work in comparable buildings except for
any contractors who Landlord specifically notifies Tenant in writing, within five (5) business
days of Landlord's receipt of a Repair Notice or two (2) business days of Landlord's receipt of an
Emergency Notice, that Tenant may not use for such work.

d) Reimbursement For Action. If any Required Action or Necessary Action is taken by
Tenant pursuant to the terms of Section 6.1, then Landlord shall reimburse Tenant for its
reasonable and documented costs and expenses in taking the Required Action or Necessary
Action within thirty (30) business days after receipt by Landlord of an invoice from Tenant




which sets forth a reasonably particularized breakdown of its costs and expenses in connection
with taking the Required Action or Necessary Action on behalf of Landlord ("Repair Invoice").
In the event Landlord does not reimburse Tenant for the Repair Invoice within thirty (30)
business days of receipt, then Tenant may deduct from the next rent payable by Tenant under this
Lease, the amount set forth in the Repair Invoice ("Offset Right"). Notwithstanding the
foregoing, if Landlord delivers to Tenant within thirty (30) business days after receipt of the
Repair Invoice, a written objection to the payments of such invoice, setting forth with reasonable
particularity Landlord's reason for its claim that the Required Action or Necessary Action did not
have to be taken by Landlord pursuant to the terms of the Lease or that Tenant breached the
terms of Section 6.1, or that the charges are excessive (in which case Landlord shall pay the
amount it contends would not have been excessive), then Tenant shall not be entitled to deduct
such amount from rent until and unless a court of competent jurisdiction determines that Tenant's
offset against rent is in compliance with Section 6.1. If any Required or Necessary Action taken
by Tenant are Tenant’s financial responsibility under the Lease or this Sixth Addendum to Lease,
then any related claims will be subrogated to Tenant’s insurance.

3. Paragraph 6.5 of the Lease is hereby deleted in its entirety.

4. Paragraph 7 of the Basic Lease Provisions is hereby deleted in its entirety, and the
following is inserted in its place:

“7.  Term, Three (3) years, from September 1, 2008 to August 31, 2011.”

5. Paragraph 7 of the Lease is hereby deleted in its entirety, and the following is inserted in
its place:

“7. Insurance.”

Effective October 1, 2007 and continuing for the duration of the Lease, Tenant will deliver to
Landlord certificates of insurance or self insurance showing that Tenant has in force, and Tenant
shall have in force, the following forms and limits of coverage:

7.1. Commercial General Liability Insurance. Tenant shall obtain and keep in force
commercial general liability insurance or self-insurance on an occurrence basis equivalent in
coverage scope to ISO CG 00 01 11 88 in an amount not less than $3,000,000 per occurrence and
in aggregate. Such insurance or self-insurance shall include coverage equivalent to "Additional
Insured - Designated Insured Endorsement” equivalent in coverage scope to ISO CG 2026 11 85
naming Landlord an additional insured against claims for bodily injury, personal injury, and
property damage based upon or arising out of the ownership, use, occupancy or maintenance of
the premises and all areas appurtenant thereto by Tenant due to the sole negligence of Tenant.

72  Workers' Compensation and Employer's Liability Insurance. Tenant shall obtain and
keep in force workers’ compensation insurance or self-insurance as required by the Labor Code
of the State of California, or any act hereafter enacted as an amendment or supplement thereto.
In addition, Tenant shall obtain and keep in force employer's liability insurance or self-insurance
with limits of $1,000,000 per injury or occupational iliness.

73  Special Perils Personal Property Insurance. Tenant shall obtain and keep in force
commercial special perils property insurance in an amount not less than the full replacement
value of Tenant’s personal property and improvements on the premises. Tenant shall be
responsible for the deductible under said commercial property insurance. Landlord and Tenant
agree to waive any rights to make claims against the other for any property damage or loss that is
insured against by Tenant’s personal property insurance or by Landlord’s property insurance,
respectively.

All certificates of insurance or self insurance evidencing the coverages set for in paragraphs 7.1
and 7.3 above shall name Landlord as an additional insured and will provide that Tenant's
insurance is primary to any insurance coverage obtained by Landlord. All certificates shall not
be cancelled or modified (except for diminution of limits due to claims) without thirty days
written notice to Landlord. The delivery of satisfactory certificates as required herein shall be a
condition of this Lease being effective. Notwithstanding anything to the contrary herein or as
required by law, Landlord shall not be liable for injury to Tenant's business or for any loss of
income or profit herein.




7.4  Self Insurance. Tenant may self insure any of the coverages set for in paragraphs 7.1, 7.2,
and 7.3 above, provided the self insurance is equivalent in coverage scope to the insurance as set
forth herein. Tenant shall give notice to Landlord of self insurance.

6. Paragraph 44 of the Lease is hereby deleted in its entirety, and the following is inserted
in its place:

44,1 Tenant shall have the option to terminate this Lease, and all future
rights and obligations one time per year effective ninety days after written notice from Tenant to
Landlord. The option to terminate shall be between July 1 and September 30 each year.
Reasonable evidence of non-funding shall be a letter from the City of Long Beach and tenant
shall pay all unamortized tenant improvements and brokerage commissions upon notification.

44.2 In the event Tenant exercised Early Termination Option, Tenant shall
quit and surrender possession of the Premises to Landlord, pursuant to the terms set forth in
Subparagraph 6.3 of the Lease.

7. Paragraph 9 of the Lease is hereby modified as follows:

In the first grammatical sentence of Paragraph 9.1, the words “or rights of Landlord” are hereby
deleted in their entirety.

In the second grammatical sentence of Paragraph 9.1, the words “of the City of Torrance” are
hereby deleted in their entirety, and the words “of the City of Long Beach” are hereby inserted in
their place.

8. Paragraph 8 of the Basic Lease Provisions is hereby deleted in its entirety, and the
following is inserted in its place:

“8. Commencement Date. September 1, 2008.”

9. Paragraph 9 of the Basic Lease Provisions is hereby deleted in its entirety, and the
following is inserted in its place:

“9, Termination Date. 11:59 p.m, (PST) on August 31, 2011.”

10.  Paragraph 11 of the Basic Lease Provisions is hereby deleted in its entirety, and the
following is inserted in its place:

“11. Base Rent. Effective from and after September 1, 2008 to and including the
Termination Date, the Base Rent shall be Seven Thousand One Hundred Twenty-Three Dollars
and 20/100 cents ($7,123.20) per month with annual CPI adjustments 2% minimum to 4%
maximum as defined pursuant to Subparagraph 3.2 of the Lease. In addition, Tenant shall
continue to pay all other “Rent” as set forth in Section 3 the Lease.”

11, Paragraph 13 of the Basic Lease Provisions is hereby deleted in its entirety, and the
following is inserted in its place:

“13. Tenant’s Share. Five and 45/100 Percent (5.45%) without the Accounting fee
equal to ten percent (10%) of the costs specified in items subparagraph 3.3 (i) through (vi).”

12.  Paragraph 15 of the Basic Lease Provisions and Paragraph 4 of the Lease are hereby
deleted in their entirety, and the following is inserted in its place:

“15. Security Deposit. No deposit received and required.”

13.  Paragraph 14 of the Lease and Paragraph 17 of the Basic Lease Provisions are hereby
modified and the following is inserted in its place:

“14. Broker’s Fee. Upon the full execution of the Sixth Addendum to Lease,
Landlord shall pay CRESA Partners a leasing commission equal to 4% of the aggregate rent




during the Lease term. Said commission will be paid in full no later than thirty (30) days after
Landlord’s and Tenant’s execution of the Sixth Addendum.”

14.  Paragraph 18 (c) and (d) of the Basic Lease Provisions are hereby deleted in their entirety,
and the following is inserted in its place:

“18. Addresses. (¢) Tenant for Notices:

City of Long Beach

333 West Ocean Boulevard
Long Beach, California 90802
Attention: City Manager

With a courtesy copy to:

City of Long Beach

Workforce Development Bureau
3447 Atlantic Avenue

Long Beach, CA 90807.”

(d) Tenant for Payment:
City of Long Beach
Department of Community Development
Administrative and Financial Services Bureau
333 West Ocean Boulevard, 3" Floor
Long Beach, California 90802
Attention: Financial Services Officer

15.  Paragraph 41 of the Lease is hereby deleted in its entirety, and the following is inserted in
its place:

“41 Premises Improvement.

The Premises shall be remodled per a set of plans, which Landlord shall have the right to review
and approve. The agreed upon space plan shall be bid by three (3) licensed general contractors at
prevailing wage rates in compliance with California Labor Code Section 1720. Tenant shall
have the exclusive right to select the general contractor of its choice and will enter into a contract
with the general contractor to perform the Premises Improvements. Tenant shall also select a
firm for space planning and construction management services.

As part of this Sixth Addendum to Lease, Landlord agrees to reimburse the City an amount
equal to Forty Thousand Three Hundred Twenty ($40,320.00) Dollars, (“Landlord’s Portion”).
Within fifteen (15) days of receipt of an invoice from the general contractor and a written notice
from Tenant that the Premises Improvements are fifty (50%) percent complete, Landlord shall
pay for Landlord’s Portion. Within fifteen (15) days of receipt of an invoice from the general
contractor and a written notice from Tenant that the Premises Improvements are one hundred
(100%) percent complete, Landlord shall pay the remaining fifty (50%) percent of Landlord’s
portion. Tenant shall coordinate all management and supervision for the entire scope of work
including Landlord’s portion.

16. Paragraph 11 of the Lease is hereby supplemented by the addition of the following:

Tenant will have the right to sublease any portion of the Tenant’s premises during the Lease term
to any subtenant administering programs in partnership with the Pacific Gateway Workforce
Investment Network (PGWIN) without Landlord’s consent. Tenant will have the right to
sublease to tenants unrelated to PGWIN with Landlord’s consent, which shall not be
unreasonably withheld.

17. The following is hereby added as Section 45 of the Lease:

“45, Rooftop Communications Equipment.

Tenant shall inform Landlord, in writing, of any additional needs or requirements as it pertains to
Rooftop Communications Equipment. Tenant shall have the right to erect or install an aerial,




antenna, dish, or other equipment (“Equipment”) on the roof of the demised premises, provided,
however, the size, location, and design of the Equipment shall be subject to Landlord’s approval,
which approval shall not be unreasonably withheld or delayed. If Tenant requests Landlord’s
consent to the erection or installation of any such Equipment on the roof of the demised premises,
Tenant shall submit specifications for same to Landlord for review and approval at least forty-
five (45) days prior to the date Tenant desires to erect or install the Equipment, which approval
shall not be unreasonably withheld or delayed. In the event that Landlord permits the erection or
installation of any equipment, it shall not penetrate the roof and shall be adequately screened
with materials consistent with the other materials of the demised premises and the Equipment
and screening shall comply with all applicable governmental codes, statutes and regulations,
including those of the city/county in which the demised premises are located. Tenant shall pay
for the cost of any increase in any premiums arising by reason of the erection or installation and
maintenance of any such Equipment, and Tenant shall bear all costs, expenses and damages,
including roof leaks, which may arise by reason of the erection, installation, or maintenance of
any such Equipment, and shall defend, indemnify and hold Landlord harmless from and against
any and all claims, liabilities, costs and expenses arising therefrom. Upon the termination of this
Lease, Tenant shall remove the Equipment at its sole cost and expense, and Tenant shall repair
any damage to the roof occasioned by such removal.

18. The following is hereby added as Section 46 of the Lease:

“46. Non-Discrimination Clause.

Landlord agrees, subject to all applicable laws, rules and regulations, that no person shall be
subject to discrimination in the performance of this Agreement on the basis of race, color,
religion, national origin, sex, sexual orientation, gender identity, AIDS, HIV status, age,
disability, handicap, or Vietnam Era veteran status.

19. The following is hereby added as Section 47 of the Lease:

“47. Option to Extend Term.

Tenant shall have one three (3) year option to extend the Lease by providing no less than six (6)
months’ prior written notice. The monthly base rent for the option period shall be at the then
current rental rate inclusive of the annual rent increases specified in Paragraph 11 of the Basic
Lease Provisions.

Except as herein specifically provided, no other amendment or modification of the Lease is
intended by this Addendum and all provisions of the Lease shall remain unchanged and in full
force and effect in accordance with their terms.

IN WITNESS WHEREOF, the parties hereto have executed this addendum as of the date
first above written.

“LANDLORD™

oveD 51 10 FORM
AP g WORLDPORT, LLC,

a Delaware limited liability company

By: Worldport, Inc., a Dglaware
RYJ ANDERSON corporation, Mgnager

UTY CITY ATTORNEY

“TENANT™:
THE CITY OF LONG BEACH, BXECUTED PURSUANT

70 SECTION 301 OF
a Municipal corporation THE CITY CHARTER.

Assistant City Muvayof
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FIFTH ADDENDUM TO LEASE

This FIFTH ADDENDUM TO LEASE, executed as of this 19th day of June, 2007
(the “Fifth Addendum”) by and between WORLDPORT LLC, a Delaware limited Lability
company (successor-in-interest to California Drive-In Theatres, Inc.) (“Landlord”), and THE
CITY OF TORRANCE, a municipal corporation, for CLT Worksource Investment Network
(WIN) (formerly known as “The City of Torrance, a municipal corporation, for CLT Private
Industry Council”) (“Tenant™), with reference to that certain Lease dated June 26, 1998 between
California Drive-In Theatres, Inc., as landlord, and Tenant, and as amended by the First
Addendum to Lease, dated as of July 30, 1999, between California Drive-In Theatres, Inc., as
landlord, and Tenant, and as amended by the Second Addendum to Lease, dated as of August I,
2001 betwesn Worldport LLC, as landlord, and Tenant, and as amended by the Third Addendum
. to Lease, dated as of December 10", 2002 between Worldport LLC, as landlord, and Tenant, and
as amended by the Fourth Addendum to Lease, dated as of September 28% 2004, between
Worldport LLC, as landlord, and Tenant (collectively, the “Lease™) , hereby amends, modifies
and supplements the Lease in the following particulars but no others:

1. Paragraph 9 of the Basic Lease Provisions is hereby deleted in its entirety, and the following
is inserted in its place and stead:

“9, Termination Date. 11:59 p.m., P.D.T. on June 30, 2007.” Pursuant to Section
2.4 of the Lease Termination Option; Debt-Limitation Provision™ and Section 44
of the Lease subparagraph 44.1, which was added in the Third Addendum to
Lease, Tenant provided written notice to Landlord to exercise its option to
terminate. Effective July 1, 2007, the term of this Lease shall be considered
month-to-month, such that either party may terminate the Lease upon thirty days
written notice.

2. Effective July 1, 2007 the “Premises,” as defined in Paragraph 4 of the Basic Lease Provision,
shall be revised to show that certain space commonly known as Suite I & J of the Building,
consisting of approximately 1,480 square feet of rentable space (the “Suites I.and J
Premises”), as delineated on Exhibit A, attached héreto and incorporated herein by this
reference shall be vacated by “Tenant,” and returned to “Landlord.” In this regard the
following terms set forth in the Basic Lease Provisions shall be modified as follows:

a) Total Rentable Area. Effective July 1, 2007, the “Total Rentable Area”, (as
defined in Paragraph 5 of the Basic Lease Provisions) shall be approximately
6,720 square feet, allocated as follows:

Suite D: 1,320
Suite E: 1,320
Suite F: 1,320 .
Suite G: 1,320
‘ Suite H: 1440
Total Rentable Area: 6,720 sq. fi.
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b) Tenant’s Share. From and after July 1, 2007, “Tenant’s Share” (as defined in
Paragraph 13 of the Basic Lease Provisions) shall be five and 45/100 (5.45%).

c) Base Rent. Effective July 1, 2007, or (ii) the date the Tenant delivers possession

- of Suite I & J premises to Landlord, the “Base Rent” (as defined in Paragraph 11
of Basic Lease Provisions, and Subparagraph 3.1) for the Premises Suite D, Suite
E, Suite F, Suite G and Suite H shall be Six-Thousand Seven Hundred and
Seventy-Two dollars and 78/100 ($6,772.78) per month, as adjusted pursuant to
Subparagraph 3.2 of the Lease. In addition, Tenant shall continue to pay all other
“Rent,” as set forth in Section 3 of the Lease.

3. Paragraph 2 of the Lease is hereby supplemented by addition of the following:

a) Section 2.4 Landlord (s) Termination Right:
Notwithstanding anything herein to the contrary, Landlord shall have the
Right to terminate this lease and all future rights and obligations of the parties at
anytime during the term of this lease, upon not less than (90) days prior written
notice to Tenant, if Landlord intends to demolish and or redevelop all or part of

the WorldportBusiness Center.
! (Tenant’s Initials) - J4 Z {Landlord’s Initials)

4. Except as herein specifically provided, no other amendment or modification of
the Lease is intended by this Addendum and all provisions of the Lease shall remain
unchanged and in full force and effect in accordance with their terms.

IN WITNESS WHEREOF, the parties hcreto have executed this addendum as of the date
first above written,

“L ANDLORD": “TENANT"
WORLDPORT LLC, a Delaware THE CITY OF TORRANCE, a .
limited liability c?zmpan o ] copporation
‘gl M S M &,
2 e~ KK
T rmof‘a"vgerv\ Name Frank Scotto
Txtlc Acri3 9, (= cretu ) Title: Mayor
APPROVED AS TO FORM:
ATTEST: John L. Fellows, ITI,
City Attorney,
Sue Herbers, D

City Clerk By, ___o ¢ ° —_——
@Aﬁ_ \ ) Nam%gzm_@ﬂé@jb—/
Title: ~Beputy City Attorney, Tafia Strader
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EXHIBIT A
LOCATION OF THE PREMISES
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FOURTH ADDENDUM TO LEASE

This FOURTH ADDENDUM TO LEASE, exccuted as of this 28Th day of
-September , 2004 (the “Fourth Addendum™), by and between WORLDPORT
LLC, aDelawa.re limited liability company (successor-in-interest to California Drive-In

Theatres, Inc.) (“Landlord”), and THE CITY OF TORRANCE, 2 municipal
corporation, for CLT Worksource Investment Network (WiN) (formerly known as
“The City of Torrance, a municipal corporation, for CLT Private Industry Council™)
(“Tenant”™), with reference to that certain Lease, dated June 26, 1998, between California
Drive-In Theatres, Inc., as landlord, and Tenant, and as amg:n_ded by the First Addendum
to Lease, dated as of July 30, 1999, between Califomia Drive-In Theatres, Inc., as
landlord, and Tenant {collectively, the “Lease”), hereby amends, modifies and- - '
supplements the Lease in the following particulars but no others:

1. Effective August 1, 2004 the “Premises,” as defined in Paragraph 4 of the
Basic Lease Provisions, shall be revised to show that certain space cornmonly known as

Suite A of the Building, consisting of approximately 1,390 square feet of rentable space . -

(the “Suite A™), as delineated on Exhibit A, attached hereto and incorporated herem by
this reference, shall be vacated by “Tenant” and returned to “Landlord.” In this regard,
the following terms set forth in the Basic Lease Provisions shall be modified as follows:

a) Total Rentable Area. Effective August 1, 2004, the “Total Rentable Area” -
(as defined in Paragraph 5 of the Basic Lease Provisions), shall be aoprommately
8,200 square-feet, allocated as follows:

Suites D, E,F,GandH:  6720sq ft.

Suites T and J: 1.480sq. ft. | E m\“

Total Rentable Artea: 8,200 sg. ft.

b) Tenant’s Share. Frorﬁ and after August 1, 2004, “Tenant’s Share” (as defined
in Paragraph 13 of the Basic Lease Provisions), shall be Six and 65/100 (6.65%).

c¢) Base Rent. Eftectwe August 1, 2004 or (ii) the date Tenant delivers
possession of Suite A premises to Landlord, to and including December 31, 2007,
the “Base Rent” (as defined in Paragraph 11 of the Basic Lease Provisions, and
Subparagraph 3.1) for the Premises shall be Seven Thousand Seven Hundred
Ninety Dollars & No/100 ($7,790.00) per month, as adjusted upward pursuant to
Subparagraph 3.2 of the Lease. In addition, Tenant shall continue to pay all other
“Rent” as set forth in Section 3 of the Lease.

DUPLICATE ..
ORIGINAL
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2. Except as herein specifically provided, no other amendment or modification
of the Lease is intended by this Addendum and all provisions of the Lease shall remain
unchanged and in full force and effect in accordance with their terms.

IN WITNESS WHEREOF, the parties hereto have executed this addendum as of

the date first above written.
“LANDLORD™

WORLDPORT LLC, a Delaware
limited Liability company

By: Worldport Inc., a Delaware

By:

Name: SIre S \evia
Title: Vice Presidma b
ATTEST:

Sue Herbers,
City Clerk :

| By(%‘“‘@ |

By:

- City Attorney - »

© “TENANT":

THE CITY OF TOBFANCE, a
municipal corp

"Dan Walker
Mayaor

Name:
Title:

APPROVED AS TO FORM:
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THIRD ADDENDUM TO LEASE

This THIRD ADDENDUM TO LEASE, exscuted as of this _J0™2 day of

DECEMBER. |, 2002 (the “Third Addendum”), by and between WORLDPORT LLC,a
Delaware limited liability company (successor-in-interest to California Drive-In Theatres, Inc.)
(*‘Landlord™), and THE CITY OF TORRANCE, a municipal corporation, for the CLT
Worksource Investment Network (WiN) (formerly known as “The City of Torrance, a municipal
corporation, for CLT Private Industry Council”) (“Tenant™), with reference to that certain Lease,
dated June 26, 1998, between California Drive-1n Theatres, Inc., as landlord, and Tenant, as
amended by the First Addendum to Lease, dated as of July 30, 1999, between California Drive-
In Theatres, Inc., as landlord, and Tenanl, and as amended by the Second Addendum to Lease,
dated as of August 1, 2001, between Worldport LLC, as landlord, and Tenant (collectively, the

““Lease™), hereby amends, modifies and supplements the Lease in the following particulars but no
others: '

. Paragraph 7 of the Basic Lease Provisions is hereby deleled in ils entirely, and the
followmg is inseried in its place and stead:

“7. Term. Approximately nine (9) years and six (6) months.”

. 2. Paragraph 9 of the Basic Lease Prowslons 1s hereby dslctcd in ms entirety, and the
following is inserted in its place and stead

0¢1-869

*9. Termination Date As used herein, the termm ‘Termination Datc shall mean
and refer to ¥1:59 p.m., P.S. T. on December 31, 2007

. | vt
3. DBase Rent. Effective from and after January 1, 2003 to and including the

Termination Date, the Base Rent shall be Eight Thousand Six Hundred Thirty-One Dollars

(58,631) per month, as adjusted upward pursuant to Subparagraph 3.2 of the Lease. In addmon

Tenant shall continue to pay all other “Rent” as set forth in Section 3 of the Lease.

-4, The following is hereby added at the end of Subparagraph 3.2 of the Lease:

"Nolwilhstanding anything hereinabove to the conlrary, commencing from and
after January 1, 2003, in no event shall the increase in the Base Rent alter any
such adjusiment be greater than three percent (3%) of the amount of Base Rent
immediately preceding any such adjustment.”

5. Air-conditioning System Modification. From and afler the full execution and
delivery of the Third Addendurn, Tenant shall modify and correct the airflow/air-conditioning
syslem which is currently providing airflow and air-conditioning to the Premises, in order to
achieve the maximum and efficient usage of the air-conditioning units of the Premises (the “Air-
conditioning Repairs"); provided, however, that all of the Air-conditioning Repairs shall be
subjecl to Landlord’s approval, and Tenant shall not commence any portion of the Air-
conditioning Repairs unless and until Tenant has received Landlord’s wntien approval of all of
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the plans and specifications for the same. All of the Air-conditioning Repairs shall be performed
in a good and workmanlike manner and in accordance with the terms and provisions of this
Lease, including, without limitation, the terms and provisions of Section 6.4 (governing Tenant’s
Alterations). Withir ten (10) days after satisfactory completion of the Air-conditioning Repairs
and Landlord’s receipt of invoices reflecting payment in full for all of the Air-conditioning
Repairs, Landlord shall reimburse Tenant for an-amount equal to fifty percent (50%) of the

actual cost of the Air-conditioning Repairs, in an amount not to exceed Two Thousand Five.
Hundred Dollars ($2,500).

6. In the second (2") grammatical sentence of Subparagraph 12.4 (Latc Charges), the
words ‘‘not made when due” are hereby deleted in their entirety, and the words “not paid within
fifteen (15) days followmcv the date on which Rent is due” are hereby inserted in their place and
stead. ‘

7. The folllowing is hereby added as Section 44 of the Lease:

Y44, Eariy Termination Option.

44.1 Tenant shall have the option to terminate this Lease, and all future
rights and obligations of the parties hereunder, effective 11:59 p.m., P.S.T., on
June30, 2005 (the ‘Barly Termination Option’), subject to and COIlditlDIlCd upon
each of the following tcrms and conditions:

() Tenamt must provide Landlord with ‘Bvidence of Non-

Funding’ (as hereinafier defined), along with the written notice set forth in
subparagraph 44.1(b) below. Tenant operates at the Premises the Harbor
Worksource Center (the ‘Center’). The City of Los Angeles has funded Tenant to
operate the Center, which funding is providing to Tenant each fiscal year
commencing each July 1% (the ‘Funding’). In the event Tenant will not be
receiving the Funding for the period July 1, 2005 to June 30, 2006, Tenant will
provide Landlord with a writing from the Clty of Los Angeles addressed to -
Tenant, stating that the City of Los Angeles will not provide Tenant with the
Funding for such period (the ‘Evidence of Non-Funding”), which Evidence of

- Non-Funding must meet Landlord’s reasonable satisfaction that.the Center will
not be funded for such period; and

(b) Tenant must deliver to Landlord written notice irrevocably
exercising its right to terminate the Lease pursuant to Tenant’s Early Termination
Option, along with the Evidence of Non-Funding set forth in Subparagraph
44 .1(a) above, delivered no later than May 1, 2005.

44.2 1n the event Tenant exercises its Early Termination Option, Tenant
shall quit and surrender possession of the Premises to Landlord, pursuant to the
terms set forth in Subparagraph 6.3 of the Lease, on or before 11:59 p.m:, P.S.T,,
on June 30, 2005,
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44.3 In the event all of the terms and conditiong set forth in this Section
44 are not satisfied, this Lease and all rights and obligations of the parties
hereunder shall remain in full force and effect to and including the Termination
Date.”

8. Except as herein specifically provided, no other amendment or modification
of the Lease is intended by this Addendum and all provisions of the Lease shall remain
unchanged and in full force and effect in accordance with their terms.

IN WITNESS WHEREOF, the pamcs hereto have executed this addendum as of the date-
first above written.

“LANDLCORD™: ' ) “TENANT™:
WORLDPORT LLC, a Delaware THE CITY OF TORRANCE, a municipal
“limited hability company , corporation, for the CLT Worksource
_ Investment Network (WiN) (formerly
-~ By: Worldport Inc., a Delaware . known as “The Cijof Torrance, a
. : : municipal corpo¥dtian, for CLT Private
Industry Couptj :
By: / \%M ' /
Narne: / .
Title: - . By:_, 4 A
' ' Name: Dan Walker
Title:  Mayor
APPROVED AS TO FORM:
ATTEST: ' : :
. John L. Fellows, II],
Sue Herbers, _ City Attorney, -
City Clerk '

By Pt [ Ao
Title: Deputy City Attorney
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SECOND ADDENDUM TO LEASE

THIS SECOND ADDENDUM T0O LEASE, exceuted as of this_| ¥ dayof
HGUST 2001 (the “Second Addendum™), by and between WOLDPORT LLC, 2
Delawars limited liability company (successor-in-interest 1o Califomia Drive-lo Theatres, Inc.)
(“Landlord™), and THE CITY OF TORRANCE, a municipal corporation, for the CL'T
Workforce Investment Network (WiN) (formerly known as “The City of Torrance, a municipul
corporation, for CLT Private Industry Council”) ("Tenant™), with reference to that cerain Leese,
dated June 26, 1998, between California Dnve-In Theatres, Toc., as landlord, and Tenont, and as
amcnded by the First Addendum to Lease, deled us of July 30, 1999, between Culifomia Drive-
In Theulres, Inc., as Jandlord, and T'enant (collectively, the “Lease™), hereby amends, modifies’
and supplements the Lease in the following particulacs but no others:

1. Effective August 1, 2001 the “Premises,” as defined in Paragraph 4 of the Basic
Lcasc Provisions, shall be revised to include thal cerlain space commonly known as Suites I and
J ol the Buijlding, consisting of approximately 1,480 squure Teel of rentable space (the “Suites |
and J Premises™), as delinesled on Exhiblt A, attached herelo and-incorporated herein by this

reference. In this repard, the following terms set forth in the Basic Leasc Provisions shull be
modificd as follows:

a) Tolul Rentable Arca. Effective August 1, 2001, the “Total Renlable Arca™ (as

defined in Paragraph S ofithe Busic Tense Prov:s&ons) shall be upprozimately 9,590
squnre feet, allocated as follows:”

) .11u D, E, ¥, G and H 6,720 sq. ft.-
Suite A: 1,390 sq. R

Suites Tund J: 1480 sq. ft.

Total Rentable Ares: 9,990 sq. fl.

b) Teggjjl‘s Sharg. Ifrbm and afler Aupust 1, 2001, *“fenant’s Sharc” (as delined in
Parngraph 13 ol the Basic Lease Provisions), shall be seven and 78/100 (7.78", n).

¢) Securily Deposit. Effective from und ufler August 1, 2001, the aggregate amount of
the Security Deposit (as set forth in Paragraph 15 of the Basic Lease Provisions) shall be
Nine Thousand Six Hundred Fifly-One and 507100 Dollars (§9,651.50), as sel forth
below. Upoun the execution of this Second Addendum, Tenent shall deliver to Landlord
the sum of Five Thousend Nine Hundred Sixty-Eight Dollavs (55,968), constituling the
balance of the Security Deposil due hercunder.

Deposil currenlly on hand:  $4,704.00

Suiles 1 and J Premises, ond
Tncrensed rent for Suites A, D, EF, Gand H  $3,447.50
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“Doorwny Repair Seeurity Deposit™ -
(us defined in Subparagraph 6.3(2)):  $1.500.00

~- Total Aggregate Security Deposit: §.9.651.50

d) Base Rent Effective on the last to occur of () Angust 1, 2001, or (ii) the dute
Landlord delivers possession of the Suites [ and J Premises 1o Tenant (the “Second

. Addendum Rem Commencement Date™), to and including December 31, 2002, the “Base
Renl” (us defined in Paragraph 11 of the Basic Lease Provisions, und Subparagraph 3.1)
for the Premises shall be Bight Thousand One Hundred Fifly-One and 50/100 Dollars
($8,151.50) per month, as adjusted upward pursuant to Subparagraph 3.2 of the Lease. In

addition, Tenant shall continue to pay all other “Rent” s set forth in Section 3 of the
Leasge,

2. As used herein, the term “Termination Date” (as defined in Paragruph 9 ofthe Basic

Lease Provisions) shall mean.znd refer to 11:59 p.m., Pacific Standard 1'ime, on December 31,
2002." '

3. The following is hereby added following-Subparagraph 6.3 of Lhe Leuge.

*6.3(a) Fire Door Removal. Tenant shall, at T'enant’s sole cost and expense, .
causc the fire door between Suites J and H of the Building o be removed, and the
concrete wall where the fire door is currently located to be appropriately scaled
and closed off {the ‘Doorway Repuir’), which Doorway Repair shall (i) be
completed to Landlord’s full and complete sulisfaclion, and (ii) be pecformed on

- or beforc the expiration or earlier terminution of the Lease. Upon entering into
the Second Addendum, Tenant shall deposit with Landlord One Thousand live
Hundred Dollars ($1,500) us a security deposit covering Tenant's completion of
the Doorway Repeir (the ‘Doorway Repair Security Deposit’). In the event the
Doorwuy Repair is nat completed in accordance with the terms of this g
Subparagraph 6.3(a), Landlord shall retain the ‘Doorway Repair Security Deposit’
1o cover such Doorway Repair cosls.” ' .

4. Paragraph 39 of the Lease is hereby deleted in ils entirety, and the foUOWing is
ingeried in its place and stead:

*39. Holding Over,

If Tenant holds over after the term hereof, with or without the express or
implied consent of Landlord, such tenancy shall be from month to month only,
and nol n renewn! heccol or an cxtension for any further fenm, and in such cuse
Renl shall be payable in an amount equal to one hundred twenty-five percent
(125%) of the amount payuble by Tenant during the last month of the term hereaf
pursuant 1o and at the times spcciﬁcd in Section 3 herein, und such monlh 1o
month tenancy shall be subject to every other leem, covenant and agreement
contained hercin. Nothing contained in this Section 39 shall be construed us 2
consent by Landlord o any holding over by Tenant, or as relicving Tenunl from
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liability for uny damages whith such'holding over may cause Landlord, snd
Landlord expressly reserves the right to require Tenant to surrender possession of
the Premises to Landlord as provided in Subparagraph 6.3 herein forthwith upon
the expiration or other termination of the term of this Lease. [fI'enant fuils lo
surrender the Premises upon the expiration of the term or earlicr termination of this
Leage despite demand (o do 8o by Landlord, Tenant shall indemnify, defend and
hold harmless Lundlord from and against any and all cluims, demands, losses, labil-
ities, costs and/or expenses (including, withoul limitation, reasonable attomeys' fees
and expenses) arising as 4 resull thereol, including, withoul limitation, aay claim

made by any sucu:cdmv lenant founded on or 1csullmg from such failure to su-
rcndcr

The (ollowing islhcrcby added as Section 43 of the Lease:”

“43. Sultes T and J Improvements.

43.1  Subject to the terms and conditions set forth in this Paragniph 43,
Lundlord shall cause improvements (o be made to Suites L.and J of the Premises,
pursuani to the Proposal/Contract of Lyle Smith Construction, dated Muy 25,

2001, as amended by the Change Order, dated July 18, 2001 (‘Suites T and ]
Improvcmcnts ). :

432 Landlord shall imtially pay all costs and expenses covering the
Suites 1 and J Improvements, provided that Tenant shall fully reimbursc Landlorl .
for all costs and expenses incurred by Landlord inconnection with the Suites|
end J Improvements. In addition, Landlord shall install ¢arpet to Suites [ und ] us
reasonubly selected by Tenant, provided, however, that Tenant shall be required
to reimburse Landlord for the difference belween standard grade commercisl
corpel and the upgraded carpet selected (‘Tenunt’s Carpet Share’). Tenanl's
Carpet Share and all costs and expenses covering the Suites 1and J Impraovements
are collectively referred to herein ua ‘Tenont's Share’. Tenant shall reimburse

Landlord for Tenant's Share pursuanl (o Subparagraph 43.3 @nd Section 43 .4
below.

43.3 Tenanl hereby agrees and shall pay to Landlord Tenant’s Share, with
interesl thereon from and after the Second Addendum Rent Commencement Dale,
at the rate of ten percent (10%) per annum. Tenant’s Share, together with aceryed
but unpaid interest thereon shall be paid in equal monthly installments, calculated:
by amartizing Tenant's Share over the period commencing on (he Second
Addendum Rent Commencement Date and ending December 31, 2002, at which
time all outstanding principal of Tenent s Shure and accrued unpaid interest shall
be due and payable. Tenant’s Shure shall be due and payable, without offset or

deduction, along with the Base Rent, on the first day of cach calendar month during
the Term hereof,

Notwithslanding the foregoing, the unpaid belance of Tenant's Share, and
all acerued unpaid inlerest therenn phiell beenime due and payable on the first (o
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oceur ol (i} December 31, 2002; (ii) thirty (30) days prior to the expiration or
earlicr terminlian.olthis Lease, or (iii) thicty (30) days following Landlard's
.- written demand for payment following any casually o the Business Center and/or
“the Premises, or any governmental taking of any portion of the Business Center or

the Premiscs.

Tenant reserves the privilege of prepaying Tenant’s Share, and ol

ucerued unpaid interest thercon, a1 any time, in whole or in part.

Tenant's Share shall constitute additional Rent under the wermsy of this Lease.
In the event Tenant fails 1o muke limely payments of such additionul Rent, Landlord
shall have available to it, all of the rights and remedies sel forth in this Lease,
including, bul not limited to, the terms and provisions oanmgraph 12 of the Loase

(Defanits; Remedies).

434  Landlord shall provide to Tenant with copies of paid invoices in
connection with the Suites I and J Improvcmcnts

6. BExcept as hercin spcciﬁcal]y provided, no ol‘hcr amendment or modification’
ol the Leasc 15 intended by this Addendum and al] provisions ol the Lease shall remain
unchangcd and in full force and effec in uccordance with their 1erms.

N WITNESS WHEREOF the pamcs hereto have execuled this addondum as ofthe date

first ubovc written,
“L/\NDLORD“:

"WORLDPORT LLC, a Delaware
limited Bability company

‘By: Worldport Inc., o Delaware

L\M\N o e

Nmm: \Br_ [ D\{fgh\l,eak(
T)HL \ll\k% \)\ €51\>n£

ATTEST:

Sue Herbers,
City Clerk
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"TENANT:

THE CITY OF TORRANCE, » municipal
corporation, forthe CLT Work{orce
Investment Nelwork (WiN) (fonnerly

_"known as "“The City of Torranee, a
* “municipul corporation, for CLT Private -

lndustry Counci]")

o e Mfotdioen

Dec Hardison
Mayor

Namc
Title:

. APPROVED AS TO FORM: |

John L. Fellows, 171,
City Attorpey, |

By:
Nanve: Patric
Tille:

ulliven
Depuly City Allorney
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FIRST ADDENDUM TO LEASE

%s FIRST ADDENDUM TO LEASE, executed as of thisci /&)
day of , 1999, by and between CALIFORNIA DRIVE-IN
THEATRES, {NC., a Cahforma corporation (“Landlord"), and THE CITY OF
TORRANCE, a mumc;lpal corporation, for CLT Private Industry Council
("“Tenant”), with reference to that certain Lease, dated June 26, 1898, between
Landlord and Tenant (the “Lease”), hereby amends, modifies and supplements

- the Lease in the following particulars but no others:

1. Effective on the date this First Addendum {o Lease is executed
by both Landlord and Tenant (the “Effective Date”), the “Premises,” as defined in-
Paragraph 4 of the Basic Lease Provisions, shall be revised to include that
certain space commonly known as Suite A of the Building, consisting of
approximately 1,390 squarefeet of rentable space (the "Suite A Premises"), as
delineated on Exhibit A, attached hereto and incorporated herein by this
reference. In.this regard, effective from and aﬁerthe Effective Date:

a) The "Total Rentab\e Area” (as defined in Paragraph 5 of

~ the Basic Lease Provxs\ons) shall be approximately 8,110 square feet, as

follows

-.. = Original Premises: 6,720 sq. ft.
Suite A Premises: 1,390 saq. ft. °
- Total Rentable Area: 8,110 sq. ft.

_ b) The "Base Rent" (as defined in Paragraph 11 of the
Basic Lease Provisions), shall be Five Thousand Seven Hundred Twenty Nine
and 76/100 Dollars ($5,729.76) per month.

c) “Tenant's Share” (as defined in Paragraph 13 of the
Basic Lease Provisions), shall be:  Six and 57/100 percent (6.57%).

2. Exéept as herein specifically provided, no other amendment or

" modification of the Lease is intended by this Addendum and all provisions of the

1
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Lease shall remain unchanged and in full force and effect in accordance with

their terms.

IN WITNESS WHEREOF, the parties hereto have executed this

addendum as of the date first above written.

“L ANDLORD™

CALIFORNIA DRIVE-IN
THEATRES, INC., a2
California corporation

By /%/

Nawnfe: ”

Title:

ATTEST:

Sue Herbers
City Clerk

1$672-385 CLT Privare/Wrlépt.

“TENANT™

THE CITY OF TORRANCE, a
municipal corporation

v By: &&W

Name: Dee Hardison
Title:  Mayor

APPROVED AS TO FORM:

John L. Fellows i,
City Attorney,

by, A

Name: Heather K. Whitham

" Title:  Deputy City Attorney
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THE WORLDPORT BUSINESS CENTER LEASE

BASIC LEASE PROVISIONS

1. Parties: This Lease, dated, for ref_efence purposes only, June _r(l_\,‘\1998 (the "Execuiion
Date"), is made by and between California Drive-In Theatres, inc., a California corporation
("Landlord”),.and City of Torrance for CLT Private Industry Council ("Tenant").

2. The Worldport Business Center: That certain complex comprised of office, reiail and
industrial space, commonly known as "The Worldport Business Center” (the "Business Center")
consisting of eleven (11) buildings, commonly known as 1841, 1851, 1861, 1871, 1881, 1891,
1901, 1911, 1921, 1934, and 1941 North Gaffey Street, San Pedro, California 90731 and the
“Common Area" (as hereinafter defined in Paragraph 1.2.1) and the tand upon which the
aforementioned buildings and.Common Area are located

3. Building: . That certain bunldmg located at: 1851 North Gafrey Street an Pedro, L

. ualn‘omia 90731,

4.  Premises: Suites D, E, F, G and H of the Bundmg (as delmeated on Exhlblt A atfached
hereto) which area is.bounded by the exterior glass line of all glass surfaces and the mterlor
surfaces of all demising walls, floors and ceilings. (See Paragraph 1.1

5. = TJotal Rentable Area: Approximately 6,720 square feet

6. Vehicle Parking: Tenant shall be entitled to the non-exclusive use of those portions of

the Common Area designated by Landlord, in Landiord's sole and absolute discretion, for
parking on an unreserved and unassigned basis. (See Paragraph 1.3).

7. Term: Approximately three (3) years and one (1) month. (See Paragraph 2).

8. Commencement Date: Upon-execution and delivery. (See Paragraph 2.1).

-8 Termination Date: 11:59 p.m., California time on June 30, 2001. (See Paragraph 2.1).

10. Rent Commencement Date: Upon substantial completion of the Premises
fmprovements (defined below in Paragraph 41, 1) permitting Tenant's occupancy and use of the
Premises, or on the sixty-first (61') day following the Commencement Date, whichever occurs
first. (See Paragraph 3.1).

11. Base Rent: Four Thousand Seven Hundred Four Dollars ($4,704.00) per month,
payable no later than the tenth (10") day of each month (See Paragraph 3.1), plus the

Premises Improvement Reimbursements as additional rent as described under Paragraph 41
below. '

i2. Prepaid Rent. Four Thousand Seven Hundred Four Dollars ($4,704.00).

Terznt's Share: Five and 45/100 Percant (545%). (Ses Paragraph 3.3.)
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14. INTENTIONALLY OMITTED.

15.  Security Deposit: Four Thousand Seven Hundred Four Dollars ($4,704.00) ("Security
Deposit"). (See Paragraph 4.) '

16.  Permitted Use: One stop career training and business resource center office
administering community, city, state and federal govemment programs, and no other purpose.
(See Paragraph 5.) ‘

17.  Real Estate Broker(s): None. (See Paragraph 14.)

18. Addresses:

(a) Landiord For Notices:
‘ Caiifornia- Drive-In Theatres, Inc.
1891 North Gaffey Street, Suite 101
. San‘Pedro, Califernia 80731 - -
" Aftin: Property Manager

. (b)  Landlord For Payments: .
California Drive-in Theatres, Inc.
120 North Robertson Boulevard
Los Angeles, California 90048
Attn: Real Estate Accounting e

(c) Tenant For Notices:
City of Torrance/CLT Private industry Council
3031 Torrance Boulevard
Torrance, California 90503
Attention: City Clerk

(d)  Tenantfor Payments:
CLT Private Industry Council
1 Civic Plaza, Suite 500
Carson, California 90745

18, Initial HVAC Charae: Seventeeh Dollars and 50/100 ($17.50) per maintenarnce service.
(See Paragraph 6.2.2(a)).

.20.  Guarantor. None. (See Paragraph 31:)

21. Exhibits.
Exhibit A — Description of Premises,
Exhibit B — Rules and Regulations.
Exhibit C — Supplemental Agrezsment -
Exhibit D — Tenant Work Letter
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THE WORLDPORT BUSINESS CENTER LEASE

In addition {o sach of the provisions contained in the Base Lease Provisions, all of the
provisions, covenants and condifions set forth in the succeeding paragraphs, -addenda, if any,
and exnibits attached hereto are incorporated in this Lease and by this reference made 2 part
hereof. Landlord and Tenant hereby agree that this Lease shall be deemed binding and in full
force and effect upon the Execufion Date, and further covenant and -agree as follows:

1. Premises, Common Area and Parking.
1.1 Premises.

in consideration of and subject to each and all of the covenants, terms and
conditions hereinafter set forth, Landlord hereby leases to Tenant and Tenant hereby hires from
{ andlord the Premises.

A2 Cc’immbn‘Are-a's.‘ -

1 2‘] Tenant shall have the non-exclusive- rlght to use in common W|th

~ other tenants in the Business Center, the following areas (the “Common Areas") appurtenant to
the Premises: all parking-areas, access roads and facilities within the boundaries of the
Business Center, and any trash areas, sidewalks, walkways and landscape areas appunenant
to the Business Center. Tenant's use of the Common Areas shall be subject to such
reasonable regulations as Landiord may from time to time i impose. Tenant shall abide by all
rules and regulations and cause its officers, employees agents, customers and invitess to
abide thereby.

1.2.2  Landlord may, except in the case of an emergency with three (3)
days prior verbal or written notice to Tenant, at any time close temporarily all or any portion of
the Common Areas to make repairs or changes, prevent the acquisition of public rights therein,
discourage non-customer parking, or for other purposes. Further, Landliord shall have the right
from time 1o fime to change or modify and add to or subtract from all or any portion of the
Common Areas. Under no circumstances shall Tenant be entitled:to store any property,
temporarily or permanently, in the Common Areas. Notwithstanding anything fo the contrary
set forth in this Paragraph, Landlord shall use commercially reasonable efforts to perform any
maintenance and repairs to the Common Area fronting the Premises during Tenant's non-
business hours.

1.3 Vehicle Parking.

Tenant shall be entitled to the non-exclusive use of those portions of the
Common Area as set forth in Paragraph 6 of the Basic Lease Provisions. Tenant shall abide by
any and all parking regulations instituted by Landiord, at Landlord's sole and absoiute
discretion, inciuding but not limited to these parking regulations included as part of Exhibit B
(the "Rules and Regulations"), which Parking Regulations are subject to change in Landlord's
sole and absolute discretion. Landlord reserves the right to'change the location of land used for
vehicle parking. Any such {and designated by Landlord for venicle parking snhall be deamed
part of the Business Center and the Common Arsas for purpeses of this Lease,
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1.4 Conference Rooms.

Landlord provides conference room-facilities at the Business Center.
Notwithstanding anything contained in this Lease to the contrary, the conference room faciliies
shall be considered part of the Common Areas except that Tenant shall not have the rignt to
use the conference room facilities except as Landlord, in its sole and absolute discretion, shal
permit and upon.such terms and conditions as Landlord deems desirable. Landlord reserves
the right to modify and/or remove any such conference rooms.

2. Term.
2.1 De’ﬁned.»

The term of this Lease (“Term") shall be for the period set forth in Paragraph 7 of
the Basic Lease Provisions, commencing upon the Commencement Date, and terminating-on
the Termination Pate (as set forth in Paragraphs8 and S, respec’nvely of the Basic Lease .
Prowsmns) unless sooner terminated pursuant to any. provision hereof. "When the:
Commencement Date is not specified in Paragraph 8 of the Basic Lease Provisions, within five.
(5) days after Tenant's receipt of Landlord's written request therefor, Tenant agrees to execute
a Supplemental Agreement in the form attached hereto as Exhlblt c to become a part hereof,
setting forth the Commencement Date.

2.2 Dehvery of Possessipn.

If for.any reason Landlord cannot deliver possession aof the Premlsns to Tenant
on the anficipated Commencement Date, Landlord shall not be subject to any liability therefor, -
nor shall such failure affect the validity of this-Lease or the obligations of Tenant hereunder or
extend the term hereof. Instead, in such case, Tenant shall not be obligated to pay rent or
perform any other obligations under the terms of this Lease until possession of the Premises is
tendered to Tenant. Notwithstanding the foregoing, if Landiord has not delivered possession of
the Premises within ningty (90) days from said anticipated Commencement Date, Tenant may,
at Tenants option, by notice in writing to Landlord within ten (10) days thereafter, cancel this -
Lease, in which event the parties hereto shall be discharged of any and all of their obligations
hereunder. (Should Tenant fail to deliver such notice to Landlord within such ten-day period,
Tenant's right to cancel this Lease shall terminate and be of no further force or effect.)

Before possession of the Premises is tendered to Tenant, Lessor shall re-key the
10 exterior doors to the Premises.

2.3 Early Occupancy:

Shouid Tenant, with the prior written censent of Landlord, occupy the Premises
prior to the aniicipated Commencement Date, such occupancy shall be subject to all oi the
provisions of this Lease, except that such occupancy shall not advance the Expiration Date.
During the pendency of such early possession, Tenant shall pay rent for such period at the
initial montnly rates st forth below.
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2.4  Termination Option; Debt-Limitation Frovisian.

2.4.1 Except as otherwise set forth in this.Lease, nothing in this
Lease will be construed to violate the debt-limitation provisions of Article XV, Section 18 of
the California Constitution. Provided that, in the event of any early termination of this Lease
for any reason whatsoever, Tenant shall remitio Landlord an amount equal to the fully
unamortized Premmises Improvement Reimbursement no later than thirty (30) days prior to the

" anticipated termination date, and subject to the terms and conditions of this Lease, Tenant has the

option to terminate this Lease at any time after August 14, 1999, if insufficient funds are made
available by the Budget of any fiscal year (of Tenant) during which the Tenant exercises this
option to temminate, for the operation of the Harbor One Stop Career Center (“Termination
Option™). Subject to the terms and conditions set forth in'this Lease, this Lease is subject.io any
additional restrictions, limitations or conditions enacted by the Legislature and contained in the
Budget Bill or any statute enacted by the Leglstature that may affect the provisions, terms or '
fundmg of-this Leaae in any manner.

242 Tenant viill give Landlord not less than one hundred eighty (1 80)
“days advance written notice of its election to exercise the Termination Option. Notlce will

be given in accordance with the provisions of Sﬂcnon 22 of this Lease.

3.  Rent

©

3.1 Base Rant ' S d

From and after the Reat Commencement Date (as set forth in Paragraph 10 of
the Basic Lease Provisions) during the term of this Lease, Tenant shall pay and cause to be
received by Landlord, as Base Rent for the Premises (hereinafier the "Base Rent"), without
offset or deduction, on the first day of each month of the term hereof, monthly payments in
advance in the amount(s) as set forth in Paragraph 11 of the Basic Lease Provisions, subject to
increases as provided in subparagraph 3.2 hereof. In addition to the Base Rent, Tenant agrees
to pay additional rent as provided in this Lease, including, but not fimited 1o, the monthly
Premises !mprovement Reimbursement as sat forth under Paragraph 41 below. Such Base
Rent, additional rent and any and all other amounts required to be paid under the terms of this
Lease are hereinafter collectively referred to as "Rent” Base Rent (and all other Rent) shall be
payable in lawful money of the United States to Landlord at the address stated herein or to such
other person or at'such other places as Landiord may designate in writing during the Term
hereof. Upon completion of the Premises Improvements, Landlord will grant Tenant a credit in
the amount of two (2) months Base Rent fowards the Premises Improvement Reimbursement
(defined below in Paragraph 41). :

3.2 lnéreases fo Base Rent.

The Basa Rent payable for each year of the Term shall be increased effective
July 1, 1998 of zach ysar during the Term in. accordance with percentage increases, if any, in
the Consumsr Price index—All-Urban Consumars (Los Angeles-Long Beach-Riversidze-Anahsim
Arsa: Base 1852-84=100) (the "Index"), as published by tha United States Departiment of
Labor, Bursau of Labor Statisiics (the "Bureau”). Ths Index for each June during the Term
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shall be compared with the index for the preceding June and Base Rent shall be increased in
accordance with the percentage increase, if any, befween such June indexes. In no event shall
Base Rent be decreased. Landlord shall use its reasonable efforts to calculate and give Tenant
prior written notice of any such increases in Base Rent. Tenant shall pay-the increased Base |
Rent effective July 1 of each year. Pending the calculation of the increase of Base Rent as
provided herein, Tenant shall continue to pay the same Base Rent which it had been paying
during the immediately preceding period and shall promptly pay the deficiencies, if any, upon
demand therefor by Landlord. Notwithstanding the foregoing, in the event this Lease has not
been in effect for twelve (12) months prior to the first adjustment to the Base Rent, said first
adjustment shall be prorated by multiplying the increase in the Base Rent by a fraction, the'
numerater of which shall be the actual number of days in the year in which the Lease has beer
in effect, and the denominator of which shall be three hundred sixty-five (365). Should the
Bureau discontinue the publication of the Index, or publish the same less frequently, or alter its
method of computing the Index, or alter the Index in some other manner, orin the exercise of
its reasonable business judgment, should Landiord elect to convert to another indey, then
‘Landlord, in.its discretion, shall adopt a substltute mdex or procedure whrch reasonczbly reﬂects
~ ahd. rnomtors consumer pnces . .

3.3 ' Common Area Maintenance ("CAM") Expenses.

Commencing from the thirty-first (31%) day following the Commencement Date,
Tenant shall pay to Landiord during the Term herecf, in addition to the Base Rent, Tenant's
Share, as hereinafter defined, of all CAM Expenses, as hereinafter defiried, during sach 12-
month period (currently July 1 througts June 30) utilized by Landlord as the fisca: year for thré
Business Center in accordance wrth the following provisions: .

(a)  "Tenant's Share" is defined as a fraction, the numerator of which is
the rentable square footage of the Premises and the denominator of which is the total square
footage comprising the Business Center. Tenant understands and acknowledges that Landlord
may, in its sole and absplute discretion, change, alter and otherwise reconfigure the total square:
footage comprising the Business Center. Landlord shall timely provide Tenant with nofice of such
modifications to the Business Center which results in.an increase or decrease of Tenant's Share

(b) "CAM Expenses" is deﬂned, for purposes of this Lease, as all
costs incurred by Landlord for operating, equipping, maintaining, insuring, repairing, replacing,
cleaning, policing, securing and monitoring the Business Center, including, without limitation;

{0 Costs and expenses of operating, maintaining, repairing,
lighting, signing, cleaning, painting, controlling of rodents within and policing and securing the
Business Center (including, without limitation, fees for permits and licenses, the cost of
management services and the cost of uniforms, equipment and supplies);

® Costs and expenses of purchasing and mamtalnrno in full
force insurance covering the Business Center;

(i) Costs and expenses of (i) of water and sewer services and

other services, if any, to the extent furnished for the use of the Business Center (such charges, |
to the exient allocable exclusivaly 1o Tenant's use, shall be paid 100% by Tenant);
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{iv) Costs and expenses of maintaining and repairing the
Business Center, including, but not limited to, the structure, including floore, ceiling, roofs,
skylights and windows;

(v) Cests and expenses of payroll, payroll taxes and
employee benefits of all personnel employed in connection with the Business Center, including
without imitation security and maintenance personnel, secretaries, bookkeepers, a building
manager and any assistants to the building manager,

(vi)  Caosts and expenses incurred in connection with the
provision and maintenance of parking and landscaping in the Common Area;

V) The cost (amortized over such reasonable period as
Landlord shall determine, together with interest at the maximum rate allowed by law on the
unamortized balance) of (a) any capital improvements made to the Business Center by the
Landlord that reduce other CAM Expenses, or made to the Business Center by Landlord after

~ - -the date of the Lease that-are required under ary. govemmental law | or regulation that was not

, app!lcable to the Business Center at the time if was’ cohstricted, -or (5) replacement of any-
* building equipment needed to operate the Business Center at the same quality levels as pnor to
the replacement; :

(vi)  Costsincurred in any and all trash removal for the
Business Center;

(vn) Costs and expenses of utilities, electricity and Security' '
serving the Common area; and

(viii) "Tax Exbenses" (as hereinafter defined).

As used-herein, the term."Tax Expenses" shall include any form of
assessment, license fee, license tay, business license fee, commercial rental tax, levy, charge,
penalty, tax or similar imposition, imposed by any authority having the direct power to tax,
including any city, county, state or federal government, or any school, agricuitural, lighting,
drainage or other improvement or special assessment district thereof, against any legal or
equitable interest of Landiord in the real or personal.property compnsmg the Business Center,
including, but not limited to, the following:

) any tax on Landlord's "right” to rent or "right" to other
income from the Business Center or against Landlord's busmess of leasing the Business
Center;

i) any assessment, tax, fee, levy or charge-in substitution,
partially or totally, of any assessment, tax, fee, levy or charge previously included within the
definition of real property tax, it being acknowledged by Tenant and Landlord that Proposition
13 was adopted by the voters of the State of California in the June, 1978 election and that
assessments, taxes, fees, levies and charges may be imposed by governmental agencies for
such services as fire protection, street, sidewalk and road maintenance, refuse removal and for
other governmanial services formerly provided without charge to property owners or occupants,
It is tha intention of Tenant and Landlord that all such new and increased assessmenis, taxes,
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fees, levies and charges be included within the definition of "Tax Expenses" for the purpases of
this Lease;

i) any assessment, tax, fee, levy or charge allocable to or
measured by the area of the Premises or.the rent payable hereunder, including, without
limitation, any gross income tax or excise tax levied by the State, City or Federal government,
or any political subdivision thereof, with respect to the receipt of such rent, or upon or with
respect to the possession, leasing, operating, management, maintenance, alteration, repair,
use or occupancy by Tenant of the Premises, or any portion thereof;

v} ~ any assessment, tax, fee, le\}y or charge upon this
transaction or any docurhent to which Tenant is a party, creatmg or transferring an interest or
an estate in the Premises;

%) any assessment, tax, fee, levy or charge by any
govermnmental agency related to any transportatlon plan, fund or system instituted wnthm the
geographic area ofwhlch the Busmess Center is a part; or’ - o

“vi) ) reasonable legal and other professional fees, costs and
disbursements incurred in connectlon with proceedlngs 1o contest determine or reduce Tax
Expenses.

An accounting fee equal to ten percent (10%) of the costs specified in
ltems (i) through (iii) above, shall also be payable by Tenant. Notwithstanding any provision of
this Subparagraph 3.3(b) expressed or implied to the contrary, "Tax.Expenses" shall not include
Landlord's federal or state income, franchise, mherltance or estate taxes. In addition, in the
event that Tenant shall place any improvements in, on, or upon the Premises, and such
improvements shall result in any increase whatsoever in Tax Expense, upon written requested
therefor, Tenant shall reimburse Landlord for any and all amounts of such increase resuiting
from Tenant's improvements, : '

(c)  Theinclusion of the improvements, facilities and services set forth
in the definition of CAM Expenses shall ot be deemed to impose an obligation upon Landiord
to either have said improvements or facilities or to provide those services except to the extent
Landlord has expressly agreed elsewhere in this Lease to provide the same or some of them.

(d)  Tenant's Share of CAM Expenses shall be payable by Tenant
within 10 days after a statement of actual expenses is presented to Tenant by Landlord. At

-Landlord's option, however, an amount may be estimated by Landlord from time to time of

Tenant's Share of annual CAM Expenses and the same shall be payable monthly or quarterly,
as Landlord shall designate, during each 12-month period of the Term on the same day as the
Base Rent is due hereunder. In the event that Tenant pays Landlord's estimate of Tenant's
Share of Operating Expenses as aforesaid, Landlord shall deliver to Tenant within 120 days
after the expiration of each fiscal year a reasonably detailed statement showing Tenant's Share
of the actual Operating Expenses incurred during the preceding fiscal year. {f Tenant's
paymenis under this paragraph during said preceding year exceed Tenant's Share as indicated
on said statement, Tenant shall be entitied to credit the amount of such overpaymsnt against

“Tenant's Share of Operating Expenses next falling due. If Tenant's payments under this

paragraph during said preceding year were less than Tenant's Share as indicated on said
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statement, Tenant shall pay to Landlord the amount of the deficiency within 10 days after
delivery by Landlord to Tenani of said statement. .

34  INTENTIONALLY OMITTED.
4. Security Deposit.
4.1 Generally.

Concurrent with Tenant's execution of this Lease, Tenant shall pay the Security
Deposit to Landlord, which shall be held by Landlord as collateral security for the full and faithful
performance by Tenant of each and every term, provision, covenant and condition of this
Lease. The Security Deposit shall not bear interest and shall not be considered an advance
payment of rent (or any other sums payable by Tenant under this Lease) or a measure of
Landlord's damages in case of a default by Tenant. The Security Deposit shall not be
.considered as a trust fund, and Tenant expressly acknowledges and agrees that L_andlord is not
.acting as a trustee-or in any fiduciary capacity in-controlling or using.Tenant's Security Deposxt

'__'-Landlord at its op’uon may mamtam the Security Deposit separate and apart from Landlords

general andlor other funds, or may commingle the Security Deposit with Landlord's general
and/or other funds. In each instance when the Base Rent increases during the Lease Term, -
Tenant shall, within fourteen (14) business days after wiitten demand therefor, deposit with
‘Landlord an additional sum so that the amount of the Security Deposit held by Landlord shall at
all timeas bear the same proportion to the then current rate of Base Rent as the amount. of the
Security Deposit set forth in Paragraph 15 of the Basic Lease Provisions bears to the initial rate
of Base Rent set-forth in Paragraph 11 thereof. -

. 4.2  Return.

. If . Tenant shall fully and faithfully comply with all the terms, provisions, covenants
" and conditions of this Lease, the Security Deposit (or any balance thereof) shall be retumed to
Tenant, without interest, after the termination of this Lease and after the removal of Tenant and
surrender of possession of the Premises to Landlord in accordance with the terms and
conditions of this Lease and applicable law.

4.3 . Default.

If Tenant defaults in respect of any of the terms, provisions, covenants or
conditions of this Lease, including, but not limited to, payment of any rent and other sums of
money payable by Tenant under this Lease, Landlord may, but shall not be required to, use,

_apply or retain the whole or any part of the Security Deposit to the payment of any sum in
default, or any other sum, including but not'limited to, any damages or deficiency in reletting the
Premises, which Landlord may expend or be required to expend by reason of Tenant's defaull.
Whenever, and as often as, Landlord has used the Security Deposit to cure Tenant's default
hereunder, Tenant shall, within ten (10) days after notice from Landlord, deposit additional
money with Landlord sufficient to restore the Security Deposit to the full amount originally paid.
The failure of Tenant to restore any such deficiency shall constitute a defauli hersunder,
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44 Transfer.

I Landlord transfers its interest under this Lease, Landlord may assign the
Security Deposit to the new landlord and thereafter Landlord shall have no further liability for
the return of the Security Depasit, and Tenant agrees to look solely to the new lessor for the
retum of the Security Deposit. The provisions of the preceding sentence shall apply to every
transfer or assignment of Landlord's interest under this Lease. Tenant agrees that it will not
assign or encumber or attempt fo assign or encumber the monies deposited as security and
that Landlord, its successors and assigns, may return the Security Deposit to the original
Tenant and shall be relieved of any liability thereto, regardless of one or more assignments of
the Lease or any such actual or attempted assignment or encumbrances of the monies held as

-the Security Deposit.

5. Use.
A Gene’raHy.

- SRR The Premlses shall be occupied and used by Tenant solely as set
forth in Paragraph 16 of the Basic Lease Provisions.

5‘1.2‘\. This Lease does not gran.t any exclusive use rights to Tenant.

5.1.3 Tenant agrees to the following with respect to the Premises
and/or the Business Center: -

i
©

(a)  Tenant shall conduct the business for which the Premises
have beenrented. Tenant shall personally operate such business.

(b) Tenant shall not display or store merchandise, inventory or
materials OU'[Slde of the Premises. ' ‘ '

(c) No unsightly objects shall be placed in, on, against or near

windows or glass walls so as to be visible from the exterior of the Building. No gates, doors,

blinds or shades which would be visible from the exterior of the Building may be installed
without the prior approval cf Landiord.

(d) Tenant shall be solely responsible for the protection of all
items of personal property in the Premises against theft, loss or damage and Landlord shall
have no liability with respect thereto.

: (2) No flammable or toxic materials may be kept on the
Premises or the Business Center excepl as authorized by Landlord in Landiord's sole and
absolute discretion. Tenant shall immediately dispose of all unauthorized flammable or toxic
waste materials at Tenant's own expense.

) No trash shall be burned in the Business Cenier, All
garbage shall be disposed of in containers to be provided by Landlord. Tenant shall not deposit
any liguid trash anywhere in the Business Center. Landlord, in its sole and absolute discration,
shall determine the acceptab:i!i'ry af any trash depesited by Tenant anywhare in the Business
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Center. Landlord reserves the right to require Tenant to make separate amangements for frash
removal, at Tenant's scle cost and expense.

(@) Tenant shall not abuse plumbing features serving the
Premises or install any equipment which overloads the electrical system-serving the Premises.

(h) Tenant shall not install any radio ortelevision antenna,
Iouosppaker or other device on the roof or exterior walls of the Premises nor shall Tenant
penetrate the roof in any manner. Tenant shaii not interfere with radio or television
broadcasting or reception from or in the Business Center or elsewhere. Neither Tenant nor its
agents, employees, contractors, invitees or representatives or any other party claiming under
Tenant shall make, or permit to be made, any unseemly or disturbing noises or disturb or
interfere with any occupants of the Business Center or neighboring buildings or premises by the.
use of any musical instrument, radio, phonograph, mechanical apparatus audio equipment or -
any other item which shall be audible outside the Premises.

() . Tenant shall keep any mechamcal apparatus on the

' Prem1ses free from dlsrup’nve noise and vnbranon

() Tenant shall not use or allow the use of the Premises for

any uniawful or immoral purpose, nor for any purpose which would tend to cause a cancellation
"or increase the cost of any-insurance covering the Premises or the Building or the Business

Center, nor allow any disorderly or noisy conduct on the Premises.

" (k) Tenant shall not use or allow the usg of the Premises.as-a
fiving quarters.

0) Tenant shall riot conduct "bankruptey" or “going-oui-of-
business"” sales on the Premises or at the Business Center. '

~(m)  Tenant shall not keep any animals on the Premises or at
the Business Center.

(n)  Alcoholic beverages may not be manufactured, sold or

v transferred anywhere in the Business Center.

, (o) Coin-operated devices may not be installed anywhere in
the Business Center except as Landlord may permit in its sole and absolute discretion,

(p) No political meetings may be conducted anywhere in the
Business Center.

('q) Tenant shall not place any object on roofs or ledges.
(r Landlord reserves the right to change the name and/or

street address of the Business Center. Tenant shall bear any expenses in connection with such
modification.
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(s) All permitied uses and aclivities shall be conducted wholly
within the Premises. ’

(t) Tenant shall not permit any smoking in the Premiseas.

5.2 Compliance with Law.

Tenant shall, at iis expense, comply with all laws, recommendations, ordinances,
rule= and regulations of govemmental, public, private and other authorities and agencies,

ncluding those with authority over insurance rates, with rnspnct torthe use and occupancy of
the Premises.

53 Asls.

5.3.1 AS'AMATERIAL CONDITION OF THIS LEASE, TENANT
HEREBY ACCEPTS THE PREMISES IN TS "AS IS CONDITION, SUBJECT TO ALL

. APPLICABLE ZONING, MUNICIPAL, COUNTY AND STATE LAWS, ORDINANCES AND
REGULATIONS WITH RESPECT TO THE OCCUPANCY AND USE OF THE PREMISES, AND
' ANY COVENANTS OR RESTRICTIONS NOW OR HEREAFTER OF RECORD, AND AGREES
THAT EXCEPT AS SPECIFICALLY PROVIDED TO THE CONTRARY IN WRITING HEREN,
LANDLORD HAS MADE NO REPRESENTATIONS OR WARRANTIES OF ANY KIND OR
NATURE WITH RESPECT TO THE PREMISES,

,(Qﬁ (Temant's Initials) . %@ (Landiord's [nitials)

5.3.2 Subject to the terms of Paragraph 41 below, and except as
expressly provided to the contrary in this Lease, Landlord shall have no responsibility to make
any improvements to the Premises or Business Center. If any improvements or modifications
are made necessary to any portion of the Business Centar because of the actions or inactions
of Tenant, without fimiting Landlord's remedies, Landlord, at Landlord's option, may complete
such items, at Tenant's sole cost and expense plus a management and administrative fae equal
to ten percent (10%) of such costs and expenses, or Landlord may elect that Tenant shall
complete such items. Tenant, at its sole cost and expense, shall complete any improverments
to the Premises which may be required prior to Tenant's inifial opening for business. All such
improvements shall' be done strictly in accordance with all the terms and conditions of this
L ease and all improvements (including without fimitation all plans and specifications) shall be
subject to Landlord's prior approval.

54 inspection; Compliance.

Landlord and Landlord's lender(s) shall have the right to enter the Premises at.
any time, in the case of an emergency, and otherwise at reasonable times, for the purpese of
insp=acting the condition of the Premises and for verifying compliance by Tenant with this Lesase
and all applicable laws, and o employ experts and/or consuliants in connaction therewith
and/or to advise Landiord with respact to Tenant's activities, including but not limited to,
inspecting, monitoring and/or effeciuating the removal oi any hazardous substance or siorage
tank on or from the Premises. ‘The costs and expenses of any such inspections shall bz paid
by tne party requesting same, unless a default or brzach of this Lzass, violation of applicaple
law, of s coniamination, caused of contributed o by-12nant s faund io.axist of is reasonably .-
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believed by Landlord o be imminent, or unigss the inspection is requested or ordered by &
governmental authority .as the result of any such existing or imminent violation or contamination. :
in any such case, Tenant shall, upon request, immediately reimburse Landlord or Landlord's
lender, as the case may be, for the costs.and expenses of such inspections.

6. Maintenance of Premises.
6.1 Maintenance by Landlord.

6.1.1 Landlord shall keep or cause to be kept the foundations, roof and
structural portions of the walls of the Premises in good order, repair and condition, except for
damage thereto due to the acts or omissions of Tenant, its agents, employees or invitees.
Where Landlord is required so to do pursuant to the preceding sentence, Landlord shall
commence required repairs as soon as reasonably practicable after receiving written notice
fron Tenant of-the need thereof. This section shall not apply in case of damage or destruction
by fire or.other casualty or condemnation or eminent domain, in'which event the obligations of. .

*Landiord- shall be contrélled by the relevant-articles hereunder. Except as specifically provided

in this section, Landlord shall not be obhgated to make repairs, replacements or improvements
of any kind upon or to the Premises, or to any equipment, merchandise, stock and trade;
facilities or fixtures therein, all of which shall be Tenant's responsibility, but Tenant shall give
Landlord prompt written notice of any accident, casualty, damage ar other similar occurrence in
or to the Premises or the Common Areas of which Tenant has knowledge.

- 6.1.2 Landiord and Tenant agree to the following:

(a) Landlord will replace all broken glass with reasonable
promptness with respect to any glass featured on the exterior of the Premises, but all such
replacements will be at Tenant's expense and will be billed to and immediately payabie by
Tenant as additional rent with the next monthly installment of Base Rent.

(b) Landlord may, at Landlord's option, repair any damage fo
the Building or the Common Area caused by Tenant, but such repairs shall be at Tenant's
expense and will be billed to and immediately payable by Tenant as additional rent with the next
monthly installment of Base Rent.

- (o) Landlord may, at L.andlord's option, repair any damage 1o
the plumbing or electrical system, but such repairs, if caused by or made necessary by Tenant's
acts, omissions or use of the Premises or Business Center, shall be at Tenant's expense and

will be billed to and immediately payable by Tenant as additional rent with the next monthly
instaliment of Base Rent.

8.2 Maintenance by Tenant.

6.2.1 Tenantshall at all fimes keep the Premises and all pariitions,
windows and window frames and moldings, gless, store fronts, doors, door openers, fixiures,
equipment and appurienances thereof (including fignting, heating, electrical, piumbing, .
ventilating and air conditioning fixtures and systems and other mechanical equipment and
apDUﬂDﬁaﬂCES) and all parts of the Premises in good order, \,onomob and repair and clean,

orderiy, sanitary 2nd safe. Tenant shall do such inings 2s are.necessary 10 cause the-Premises.....
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to comply with applicable laws, ordinances, rules, reguiations and orders of governmental and
public bodies and agencies. If replacement of equipment, fixtures and appurtenances thereio is
necessary, Tenant shall replace the same with new or completely reconditioned eq uipment,
fixtures and appurtenances, and repair all damage done in or by such replacement. |f Tenant
fails to perform its -obligations hereunder, Landlord without notice may, but shall not be
obligated to, perform Tenant's obligations or perform work resulting from Tenant's acts, actions
or omissions and add the cost of the same plus a management and administrative fee equalto -
en percent (10%) of such cost, fo the next instaliment of Base Rent due hereunder to be repaid
in full. :

6.2.2 Landlord and Tenant agree to the T’é‘llowingt

: (a) Landlord has elected to employ an air conditioning system
(HVAC) maintenance service for all occupied premises at the Business Center for the benefil of
Landiord and Tenant. Tenant shall reimburse Landlord for Tenant's Share of the costs of such
service. Tenant shall be invoiced for such service in the monthiy remittance notice next
_ -followlng such servige.” : oo

(b) lenant snall at Tenant's expense, mamtam and repair all
wmng from the telephone cornpanys demarcation point in the Building to the Preﬂ‘llSES Tenant
is respansible far all telephone charges.

(c) Notwithstanding anything to the contrary contammd in this
Leas€, Tenant shall maintain the entrance to Tenant's Premises, including without limitation the
exterior walls, exterior wmdows stornfronts walkways and roli-up door access areas, in @ cean
and clear condition. A

6.3 ‘Surrender of Premises.

. At the expiration or earlier termination of the Term, Tenant shall surrender the
Premises in the same condition as they were required to be in on the Commencemerit Date,
reasonable wear and tear excepted, and deliver all keys for, and all combinations on locks,
safes and vaults in, the Premises fo Landlord at Landlord's notice address.

6.4 Painting; Decorating; Alteratiqns.

Tenant will not paint, decorate or change the architectural treatment of any part
of the exterior of the Premises nor any part of the interior of the Premises visible from the
exterior, nor make any structural alterations, additions or. changes in the Premises, without
Landiord's prior written approval thereto, which approval may be withheld or granted at
Landlord's scle and absolute discretion, and will promptly remove any paint, decoration,
alteration, addition or changes applied or installed without Landlord's approval and restore the
Premises to an acceptable condition or take such other action with respect theraeto as Landlord
directs. (The foregoing remedial actions by Tenant shall not limit Landlord's remadies in the -

~event Tenant conducts unapproved alterations.)
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€.5  Additional Provisions Regarding HVAC.

Notwithstanding the provisions of Paragraph 6.2 above, Landlord shall, at its sole
cost and expense, make major repairs to the HVAC system for the first one hundred twenty
(120) days following the Commencement Date. Thereafter, Landlord shall, at its sole cost and
expense, absorb the first $500 in major-repairs of the HVAC -System per year, and Tenant'shall
absorb any and all costs associated with.such repairs in excess of $500.

7. insurance.

Before starting any work on the Premises, Tenant will deliver to Landlord
certificates of insurance showing that Tenant has in force, and Tenant shall have in force

“throughout the term hereof the following forms of insurance:

7.1 Comprehensive General Liability Coverage.

/-\ comprehensive general fiability insurance pohcy covering lrabmty for bodily

: ln)ury and property damage and including coverage forliability assumed by contract; completed
.operations; explosion; collapse; products [iability and personal injury liability. Such insurance,

which shall be in the amount of Nine Milfion Dollars ($3,000,000) in excess of a self-insured
retention of One Million Dollars ($1,000,000) per occurrence, combined single limit, shall insure
Tenant's indemnification obligation under Paragraph 9.1 herein. Aggregate limits, if any, shall
not be less than the per occurrence limit.

7.2 INTENTIONALLY OMITTED:
7.3 Workers' Compensation and Employers' Liability Coverage.

Workers' compensation insurance with statutory fimits and employer's liability
insurance with limits of not less than One Million Dollars ($1,000,000) per accident.

7.4 Property Damage_lnsurance'. _

Property damage insurance covering Tenant's Property (defined as all trade
fixtures, inventory, merchandise, Tenant-owned alterations and utility installations, if any, and
other personal property from time fo time in, on or about the Premises) in an amount not less
than one hundred percent (100%) of its replacermnant cost valuation from fime to time during the
term of this Lease (with a value endorsement deleting any coinsurance provisions), providing
“all rigk coverage” (also known as "special causes of loss"), including sprinkler leakage, with a

‘deductible nat to exceed Twenty-Five Thousand Dollars ($25,000) per occurrence. The

proceeds from any such insurance shall be used by Tenant for the replacement of Tenant's
Property and the restoration of Tenant's trade fixtures, Tenant-owned alterations and utility
installations, if any. '

All certificates of insurance evidencing the coveragss set forth in paragraphs 7.1,
7.2 and 7.2 above will name Landiord as an additional insured and will provide that Tenant's
coverage is primary to any insurance coverage obtained by Landlord. All certificates shall bear
the endorsament "INot 10 be canceled or modifizd without thirty (30) days' prior writien notice to

Landlord." The deiivery of the: certificates in form and substance required herein shall be 2
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condition of this Lease being effective against Landlord. Notwithstanding anything fo the
contrary contained herein, Landlord shall in no circumstances be liable for injury to Tenant's
business or for any loss of income or profit therefrom.

7.5 Self Insurance by Tenant

Tenant may self-insure for fire, exte'nd_ed coverage, flood, personal property and plate
glass in lieu of the policies required. above, but only so long as any such self-insurance will
provnde equivalent coverage, reimbursement, and payment in the same way as such third-party
commercial policies of insurance and Landlord is considered as an additional insured under
such sel-insurance. Tenant shall give ﬂOtICD of self-insurance to Landlord.

8. Damagevorr Destruction.

If the Premises are hereafter damaged or destroyed or rendered parfially
untenantable for their accustomed use by fire or other casualty, Landlord may, at its option,
either terminate this Lease or repair the same to substantially the condition which the Premises
were in immediately prior to the happening of such casualty (excluding stock and frade, fixtures,
furniture, furnishings, carpeting, floor covering, wall covering, drapes, ceiling and equnpment
the repair and/or replacement of which shall be the responsibility of Tenant), and from the date
-of such casualty until-the Premises are so repaired and restored, the Base Rent payments
payable hereunder shall abate in such proportion as the part of said Premises thus destroyed or

 rendered untenantable bears to the total Premises. Further, if any portion of the Business

C) Center outside the Premises shall be damaged or destroyed or rendered partially unusable,
Landlord may, at its option, terminate this Lease. Notwithstanding anything to the contrary
containedin this Lease, in the event Landlord elects to make any repairs in connection with any
casualty event as -described in this Article 8, Landlord shall only make such repairs or
reconstruction as to return the damaged area to the condition that existed immediately prior to
the damage occurring. In addition, Landlord shall have no obligation to repair any items which
were not part of Landlord's initial work in the Premises or Business Center, including without
limitation, any improvements made by or fixtures placed on the Premises by Tenant.

9. Indemnification.,
g1 Indemnification.

Tenant hereby agrees to indemnify, hold harmless and upon demand defend
Landiord and Landlord's agents, successors and assigns, and any. mortgagees, from any
liability, claims, demands, damages, expenses, costs and penalties (including without limitation
attorneys' fees, consultant and expert witness fees) arising from or related to any acfion based
on an alleged act or omission of Tenant, its agents, employe es of invitees, or any obligation of
Tenant or rights of Landlord under this Lease.

in connection-with its defense of any claim or demand of the type described
herein, Tenant shall use either the City Atiorney of the City of Torrance, or other counsel
reasonably satisfactory o Landlord and advance, as appropriate, costs of defense and pay sald
;/) costs as they are incurred. However, if a rﬂasonable issue exists between Tenant and Landlord
s to wheather a claim is exciuded from Tenant's indemnity obiigation hereunder, Tenant shall
be responsible io advance and pay costs of defznse only upon Landlord's underiaking to
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-+ described above.

reimburse Tenant for said payments, plus intarest, at the legal rate if it ultimately is determined
by appropriate proceedings that such matters were not witnin the scope of Tenant's indemnity
obligation. o

8.2 Waiver.

-Neither Landlord nor Landlord's agents, employees, or mortgagees shall be
liable for any loss or damage to the goods, wares, equipment, merchandise, business,
reputation, goodwill or any other property (tangible or intangible), or for any injury to the person
(including death) of Tenant, of any agent, employee or invitee of Tenant or of any other person,
in, upon or about the Premises caused by any use thereof or from any cause whatsoever,
including, without limitation, water damage caused by bursting pipes or faulty plaster (eycept to
the extentresulting exclusively from (a) the willful misconduct or recklessness of Landiord, or
(b) in the case of water damage caused by bursting pipes or faulty plaster, Landiord's
intentional failure to take reasonable steps to repair within a reasonable time of receipt of notice
‘that leakage is occurring). Nor shall Landlord or its agents or employees be liable for any such
loss, damage or injury occurring anywhere in-or about the Business Center and caused byor
arising out.of any act of or failure to act by Tenant, any or its agents or employees, any other
tenant, any other agents or employees or any other person who is not Landlord's agent.or
employee. Landlord shall not be liable to Tenant for any damages or lesses alleged to arise o
which are caused by the failure of Landlord to enforce the.provisions of any other lease against
any other tenant in the Business Center. Tenant hereby waives on its behalf all claims against
Landlord and all its agents and employees and any mortgagee far any los damage or injury:

° . . s

- 10,-  Utilities.
10.1  Generally.

‘Tenant shall pay for all water, gas, heat, light, power, telephorie and other
utilities and services supplied to the Premises, together with any taxes thereon. If any such
services are not separately metered to the Premises, Tenant shall pay a reasonable proportion
to be determined by Landlord of all charges jointly metered with other Premises in the Business
Center.

11. - Assignment and Subletting.

Tenant shall not voluntarily or by operation of faw assign, transfer, mortgage,
sublet, or otherwise transfer or encumber all or any part of Tenant's interest in this Lease orin
the Premises. Any reconfiguration of the structuring of Tenant, or transfer of partnership
interests, shares or other ownership interests in Tenant, shall constitute an assignment,

Notwithstanding the provisions of this Paragraph 11 to the contrary, in the evenl
(i) the City of Los Angeles terminates the CLT Private Industry Council JTPA Agreement, or {i)
the CLT Private Industry Council vacates or abandons the Premises, the City of Los Angeles, at
" its sole and absoluie discretion, may assume the Lease for its remaining Term under the same
terms and conditions of the Lease then in effect. In addition, Tenant shall have the right,
without Landlord's prior consent.or approvel, at any firne and from fime to time, io sublat the
whois of any portion or portions’ of the lsasad Premises to entities administering programs for
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the Permitted Use including, but not limited to, Harber Coliege, QJT, Harbor Occupational
Center, DPSS/GAIN, San Pedrc Skills Center, EDD, FEMA, and other local educational and
community based institutions and organizations. If the income collected by Tenant for any

- sublease of the whole or any portion or portions of the Premises exceeds the Base Rent or the

pro rata portion of the Base Rent ("Sublet Income") based on the rentable floor area of the
subleased portion of the Premises, as the case may be, Tenant shall pay Landiord annually
within thirty (30) days, as additional rent, the entire Sublet Income in excess of Base Rent
applicable to the spate so subleased, along with an annual statement of Sublet Income for
each sublease. Within thirty (30) days foliowing Tenant's sublease of the whole or any portion
or porhons of the Premises as provided herein, Tenant shall provide Landlord with the details of
such sublease, including all information pertaining to the rant payable and the insurance to be
obtained under such sublease. Tenant acknowledges that the sublet by Tenant of the whole or
any portion or portions of the leased Premises shall not release Tenant of the hability to pay the
monthly Premise Improvement Reimbursement as more fully described under Paragraph 41
below.

12, Default; Remedies. .
12.9 Defeult.

The occurrence of any one or more of the rollowmg events shall constitute a
material default of this Lease by Tenant:

12.1.1 The vacating or abandanment of the Premises by Tenant or’
the fallure of Tenant to fulfill any obligation under this Lease which failure endangers or

threatens life or property, or the conduct by Tenant of a pronlblted assignment, subletting or

other transfer.

: 12.1.2 ‘The failure by Tenant to make any payment of rent or any
other payment required to be made by Tenant hereunder, as and when due, where such failure
shall continue for a period of three (3) days after written notice thereof from Landlord to Tenart.
in the event that Landlord serves Tenant with a Notice to Pay Rent or Quit pursuant to
applicable Unlawful Detainer statutes, such Notice fo Pay Rent or Quit shall also Constltute the
nofice required by this subparagraph.

12.1.3 Except as otherwise provided in this Lease, the failure by
Tenant to cbserve or perform any of the covenants, conditions or provisions of this Lease o be -
observed or performed by Tenant, other than described in paragraph 12.1.2 above, where such
failure shall continue for a period of thirty (30) days after written notice thereof from Landlord to
Tenant; provided, however, that if the nature of Tenant's noncompliance is such that more than '
thirty (30) days are reasonably required for its cure, then Tenant shall not be deemed o be in
default if Tenant commenced such cure within said thirty (30) day period and thereafter
diligently prosecutes such cure to completion. To the extent permitted by law, such thirty (30)
day notice shall constitute the sole and exciusive notnce required to be glven to Tenant under
applicable Unlawful Detainer statutes.

12.1.4 (i) The making by Tenant of any general arangament or
general essignment for the benefit of creditors; (i) Tenani becomas a "debior as definad in 11

U:5.C. §101 of any successor sialuie thereio {unless, in the case of & pziifion filed against
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Tenant, the same is dismissed within sixty (60) days); (iil) the appointment of a trustee or
receiver 10 take possession of substantially all of Tenant's assets located at the Premises or of
Tenant's interest in this Lease, where possession is not restored to Tenant within thirty (30)
days; or (iv) the attachment, execution or other judicial seizure of substantially all of Tenant's
assets located at the Premises or of Tenant's interest in this Lease, where such seizure is not
discharged within thirty (30) days. In the event that any provision of this paragraph 12.1.4 is
contrary to any applicable law, such provision shall be of no force or effect

12.1.5 The discovery by Landlord that any financial statement given
to Landlord by Tenant, any assignee of Tenant, any subtenant of Tenant or any successor in
interest of Tenant of any.guarantor of Tenant's obligation hereunder, was materially false.

12.1.6 Except as expressly otherwise provided in this Lease, the
failure by Tenant 1o provide Landlord with reasonable written evidence {in duly executed original
form, if applicable) of (i) compliance with applicable law per Paragraph 5.2; (ii) atenancy
statement as required under Paragraph 15; (iii) the subordination or non-subordination of this
- Lease-as required under Paragraph 15; (iv) the guaranty of the performance of Tenant's
obligations under this Lease if a guarantor is required by this Lease; (v) the execution of any
-document requested under Paragraph 33 (easements); or (vi) any other documentation or
information which Landlord may reasonably require of Tenant under the terms of this Lease,
where .any such failure continues for a period of ten (1 0) days following written notice by or on

behalf of Landiord to Tenant.

R 12.1.7  ifthe performance of Tenant's obligations under this Lease is _
" guaranteed: (i) the death of a guarantor; (i) the termination of a guarantor's liability with )
respect to this Lease other than in accordance with the terms of such guaranty; (iii) a
guaranior'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
breach basis, and Tenant's failure, within sixty (60) days following written notice by or on behalf
of Landlord to Tenant of any such event, to provide Landiord with written altemnative assurance
- or security, which, when coupled with the then existing resources of Tenant, equals or exceeds
the combined financial resources of Tenant and the guarantors that existed at the time of
execution of this Lease. ' '

To the extent permitted by law, any notice provided for herein shall be i in
liew of and not in addition to any notice which may be required by apphcablm law.,

12.2 Remedies.

. In the event of any such material default by Tenant, Landlord may atany time
thereafter, with or without notice or demiand and without limiting Landlord in the exercise of any
rlght or remedy which Landlord may have by reason of such default:

12.2.1 Terminate Tenant's right to pessession of the Premises by any
lawful means, in which case this Lease and the term herzof shall terminate and Tenant shiall
immediately surrender possession of the Premises 1o Landiord. In such event, Landlord shall
be eniitled to recover from Tenant (i) the worth at the time of the award of the unpaid rent
which nad been eamead at the fime of termination; (il) the worth at the time of award of the
amount by whichi the unpaid rant which wouid have bsen eamed atter termination uniil the time
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of award exceeds the amount of such rental loss that the Tenant proves could have been
reasonably avoided; (iii) the worth at the.time of award of the amount by which the unpaid rent
for the balance of the Term after the time of award exceeds the amount of such rental loss that
the Tenant proves could be reasonably avoided; and (iv) any other amount necessary to
compensate Landlord for all the detriment-proximately caused by the Tenant's failure to perform
its obfigations under this Lease or which in the ordinary course of thmgs wauld be likely to result
therefrom, including but not limited, to the cost of recovering possession of the Premises,
expenses of reletting, including necessary renovation and alteration of the Premises,
reasonable attorniays' fees, and that portion of the leasmg commission paid by Landlord
applicable to the unexpired term of this Lease. The worth at the time of award of the amount
referred toin provisions (i) and (ii) of this Subparagraph 12.2.1 shall be computed by allowing
the maximum interest allowed by applicable law. The waorth at the time of award of the amount
referred to in provision (iif) of this Subparagraph 12.2.1 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. Efforts by Landlord to mitigate damages caused by Tenant's.default or,
breach of this Lease shall not waive Landlord's right to recover damages under this- Paragraph.
If terminafion of this Lease is obtained through the- prowswnal remedy of uniawful detainer, _
Landlord shall have the right to recover in such proceeding the unpaid rent and damages as are
recoverable therein, or Landlord may reserve therein the right to recover all or any part thereof
~ in a separate suit for such rent and/or damages. If a notice and grace period required under
Subparagraph 12.1 was not previously given, a notice to pay rent ar quit, or to perform or quit, -
" as the case may be, given to Tenant under any statute authorizing the forfeiture of leases for
unlawful detainer shall also constitute the applicable notice for grace period purposes required.
- by Subparagraph 12.1. In such case, the applicable grace period under Subparagraph 12.1
and under the unlawful detainer statute shall run concurrently after the one such statutory -
notice, and the failure of Tenant to cure the default within the greater of the two such grace
periods shall constitute both an unlawful detainer and a breach of this Leasn entitling Landlord
to the remedies provnded for in this Lease and/or by sald statute,

' _ '12.2.2 Maintain Tenant's right to possession in-which case this Lease
shall continue in effect whether or not Tenant shall have vacated or abandoned the Premises
pursuant to California Civil Code Section 1851.4. In.such event Landiord shall be entitled to
enforce all of Landlord's rights and remedies under this Lease, including the right to recover the
rent as it becomes due hereunder. Acts of maintenance or preservation, efforts o relet the
Premises, or the appointment of a receiver-to protect Landiord's interest under the Lease, shall
‘not constitute 2 termination of Tenant's right to possession.

12.2.3 © Pursue any other remedy now or hereafter available to
Landlord under the laws or judicial decisions of California. Unpaid installments of rent and other
unpaid monetary obligations of Tenant under the terms of-this Lease shall bear interest from
the date due at the maximum rate then allowable by Jaw. -

12.2.4 The expiration or termination of this Lease andor the
termination of Tenant's right io possession shall not relieve Tenant from liability under any
indemnity provisicns of this Lease asto matters ocecurring of accrumg during the Term hersof or
by reason of Tenant's occupancy of the Premises.
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12.3  Default by Landlord.

Landlord shall not be in default unless Landlord fails to perform obligations |

required of Landlord within thlf‘[y (30) days -after written natice by Tenant to Landlord and to the

holder of any first mortgage or deed of trust covering the Premises whose name and address
shall have theretofore been furnished to Tenant'in writing, specifying wherein.Landlord has
failed to perform such obligation; provided, however, that if the nature of Landlord's obligation is
such that more than thirty (30) days are required for performance, then Landlord shall not be in
default if Landlord commenced performance within such thirty (30) day period and thereafter
diligently prosecutes the same to completion. This Lease may not be canceled or terminated
by Tenant by reason of any default of Landlord hereunder and Tenant's sole remedy in the
event of such default shall be to seek, subject to Paragraph 16, such damages as may be
afforded at law.

12.‘4_ Late Charges.

Any paymerit not made when due shall bear iriterest at that fluctuating rate (the

" gase Rate") equal fo the discount.rate-announced from time to fime by the Federal Reserve

Bank of San Francisco plus 500 basis points, or the maximum amount aliowed by law,
whichever is inssJAny payment of Rent not paid when due shall be subject to a late charge of

- Ty HiRdred Fifty Dollars. ($250) or f or five percent (5%) of the Rentthen-due.and payable,.

whichever is more, to reimburse Landiord for its administrative costs and expenses in notatmg
and processing such late payment. Such late charge will not fimit Landlord's rightto recoverits
actual costs of collection or the exercise of its remedies under this Lease, at law orin equity, in
the event of a default.

12.5 Inducement Recapture in Event of Breach. .

Any agreement by Landlord for free or aDated rent or other charges applicable to

the Premises, or for the giving or paying by Landlord to or for Tenant of any cash or other

bonus, inducement or consideration for Tenant's entering into this Lease, all of which
concessions are hereinafter referred to as "Inducement Provisions", shall be deemed
conditioned upon Tenant's full and faithful performance of all of the terms, covenants and
conditions of this Lease to be performed or observed by Tenant during the Term hereof as the
same may be extended. Upon the occurrence of a breach of this Lease by Tenant, any such
Inducement Provision shall automatically be deemed deleted from this Lease and of no further -
force or efiect, and any rent, other charge, bonus, inducement or consideration theretofore
abated, given or paid by Landlord under such an Inducement Provision shall be immediately
due and payable by Tenant to Landlord, and recoverable by Landlord as additional rent due
under fhis Lease, notwithstanding any subsequent cure of said breach by Tenant. The
acceptance by Landlord of rent or the cure of the breach which initiated the operation of this
Paragraph shall not be deemed a waiver by Landlord of the provisions of this Paragraph unless
specifically so stated in writing by Landlord at the fime of such acceptance. .

13. Eminent Domain.
i alior any poriion of the Premises or the Business Center shall bz acquired or
condemned by right of eminent domain for any public or quasi-pubiic use or purpose, or soid

under the threat of the exercisz of said:powar, fhen Landiord-al-its-election -may terminaie this
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Lease by giving notice to Tenant of its election, and in such event, rentals shall be apportioned
and adjusted as of the date of termination. If the Lease shall not be terminated as aforesaid,
then it shall continue in full force and effect, and Landlord shall within a reasonable time after
possession is physically taken (subject to delays due to shortage of labor, materials or
equipment, labor difficuliies, breakdown of equipment, government restrictions, fires, other
casualties or other causes beyond the reasonable control of Landlord) repair or rebuild what
remains of the Premises for Tenant's occupancy (to the extent that Landlord initially conducted
such construction activity for Tenant) for Tenant's occupancy; and a just proportion of the Base
Rent shall be abated, according to the nature and extent of the injury to the Premises until such
repairs and rebuilding are cornpleted, and thereafter for the balance of the Term. Landiord ‘
hereby reserves, and Tenant hereby assigns to Landlord, all rights to damages on account of
any taking or condemnation ar any act of any public of guasi-public authorlty for which damages
are payable, and to all proceeds of the sale conducted under the threat of the exercise of the
foregoing powers. Tenant shall execute such instruments of assignment as Landlord requires,
join with Landlord in any action for the recovery of damages, if requested by Landlord, and tum
over to Landiord any damages recovered in any proceeding. {f Tenant fails to execute
instruments required by Landlord, or undertake such other steps as requested, Landtord shall
be deemed.the duly auttiorized imevocable agent and attorney-in-fact of Tenant.to execute such
instruments and undertake such steps .on behalf of Tenant. However, Landlord does not
‘reserve any damages payable for trade fixtures installed by Tenant at Tenant‘s own cost which
are not part of the realty.

14. Broker's Fee.
Landlord and Tenant hereby represent and warrant to each other that neitner
party has had any dealings with any real estate broker, agent or finder in connection with this
Leasé other than as specified in Paragraph 17 of the Basic Lease Provisions, and neither party
knows of any real estate broker, agent or finder who is enfitied to a commission or finder's fee
in connection with this Lease other than as specified in Paragraph 17 of the Basic Lease
Provisions. Landlord and Tenant hereby indemnify the other against.a breach of this
representation and warranty.

15.  Offset Statement; Attornment; Subordination.
15.1  Offset Statement.

Within tzn (10) days after Landlord's written request therefor, Tenant shall
deliver, executed in recordable form, a declaration to any person designated by Landlord (a)
raifying this Lease; .(b) stating the commencement and termination dates; and (c) certifying (i)
that this Lease is in full force and effect and has not been assigned, modified, supplemnented or
amended (except by such writings as shall be stated), (i) that all conditions under this Lease to
be performed by Landlord have been satisfied (stating exceptions, if any), (iii) that no defenses
or offsets against the enforcement of this Lease by Landlord exists (or stating those claimed);
(iv) as to advance Base Rent, if any, paid by Tenant; (v) the cate to which Base Rent has been
paid; (vi) @s to the amount of security deposited with Landlord, and such other infarmation as
Landlord reasonably reguires. Persons receiving such staternents shall be entitied to rely upon
them. :
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15.2. _Attornment,

Tenant shall, in the event of a sale or assignment of Landlord's interest in the
Premises or the Business Center, or if the Premises or the Business Center comes into the
hands of a.mortgagee or any other person whether because of a morigage foreclosure,
exercise of a power of sale under a mortgage, remedy under a senior lease or otherwise, and
notwithstanding any election by Landiord under Paragraph 15.3 to subordinate or cause o be
subordinated any "mortgage” (defined therein) to this Lease, attorn to the purchaser or such
morigagee or other person and recognize the same as Landlord hereunder. Tenant shall
execute, at Landlord's request, any attornment agreement required by any morigagee or other
such person to be executed, containing such provisions as such mortgagee or other person
requires.

15.3  Subordination.

This Lease shall be secondary, junior and inferior at all times to the lien of any

. mortgage and to the fien of any deed of trust.or other method of financing or refinancing or-to
any ground lease (heremaﬁnr collectively referred to as “mortgage") now or hereafter existing
against all ora part of the Business Center, and to all renewals, modifications, replacements,

- consolidations and extensions thergof, and Tenant shall execute and deliver all documents

" requested by any mortgagee or security holder to effect such subordination. If Tenant fails to
execute and deliver any such document requested by a mortgagee or security holder to affect
such subordination, Landlord is.hereby authorized to execute such documents and take such

* other steps as are necessary to effect such subordination on behalf of Tenant as Tenant's ciuly
authorized irrevocable agent and attorney-in-fact. NotWIthstandmg the foregoing, Landlord shall
have the right to subordinate or cause to be subordinated any such mortgage to this Lease.

15.4  Failure to Execute Instruments.

Tenant's failure to execute instruments or certificates provided for in this arficle
within thirty (30) days after the mailing by Landlord of a written request therefor shall be a
default under thlS Lease

6. Landlord‘s Liability.

~ The term "Landlord" a5 used herein shall mean only the owner or owners, at the
fime in guestion, of the fee fitle or a tenant's interest in a ground lease of the Business Center.
in the event of any transfer of such title or interest, Landlord herein named (and in case of any
subsequent transfers the then grantor) shall be relieved from and after the date of such transfer.
of all liability as respects Landlord's obligations thereafter to be performed, provided that any
funds in the hands of Landlord or the then grantor at the time of such transfer, in which Tenant
hes an interest, shall be delivered to the grantee. The obligations contained in this Lease to be
performed by Landlord shall, subject as aforesaid, be binding on Landlord's successors and
assigns, .only during their respective periods of ownership. Notwithstanding anything to the
contrary contained herein, Tenant agrees that it shall look solely to the interest of Landlord in
the Business Center for the satisfaction or collection of any judgment against Landlord .and no
other assats of Landlord shall be subject o levy, execution or any other procadure in
connection with the exercise of Tenant's remedies.
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17. Severability.

The invalidity of any provision of this Lease as determined by a court of
competent jurisdiction, shall in no way affect the validity of any other provision hersof.

.18, Interest on Past-Due Obligations.

Except as expressly herein provided, any amount due to Landlord not paid when
due shall bear interest at the maximum rate then allowable by law from the date due. Payment
of such interest shall not excuse or cure any default by Tenant under this Lease; provided,
however, that-interest shall not be payable on late charges incurred by Tenant nor on any
amounts upon which tate chargas are paid by Tenant.

19. Time of Essénce.

Time is of the essence with respect to the obligations to be performed under this .

(ease.

20.  Additional Rent.

All monetary obligations of Tenant to Landiord Qnder the terms of this Lease
shall be deemed to be rent.

21, - mcorporétion of Prior Agreements; Amendments.

This Lease contains al agreements of the parties with-respect to any matter
mentioned herein. No prior or contemparaneous agreement or understanding pertaining to any

" such matier shall be effective. This Lease may be modified in writing only, signed by the

parties in interest at the time of the modification.. Except as otherwise stated in this Lease,
Tenant hereby acknowledges that neither the Broker listed in Paragraph 14 hereof nor any
cooperating broker on this transaction nor the Landlord or any employee or agents of any of
said persons has made any oral or written warranties or representations to Tenant relative to
the condifion or use by Tenant of the Premises or the Building or the Business Center and
Tenant acknowledges that Tenant assumes all responsibility regarding the Occupational Safety
Health Act, the legal use and adaptability of the Premises and the compliance thereof with all
applicable laws and regulations in effect during the term of this Lease except as otherwise
specifically stated in this Lease. '

22. Nofices.

Any notice required or permitted to be given hereunder shall be in writing and
may be given by personal delivery or by certified mail, and if given personally or by mail, shall
be deemead sufficiently given if addressed to Tenant or fo Landlord at the address noted in
Paragraph 18 of the Basic Lease Provisions. Either parly may by nofice to the other speciiy a
difierent address for nofice purposes.except that upon Tenant's taking pessession of the
Premises, tne Premises shall constituie Tenant's address for notice purposes. A copy o all
notices required or permitiad to be given to Landiord hereunder shall be concurrently
transmitied to such party or partias at such addresses 2s Landlord may from time to time
nerzafier designats by natice to Tenant. .



23, Waivears.

No waiver by Landiord of any provision hereof shall be deemed a waiver of any
other provision hereof. or of any subsequent breach by Tenant of the same or any other
-provision. Landlord's consent to, or approval of, any act shall not be deemed to render
unnecessary the obta’ming of Landlord's consent to or approval of any subsedhent act by
Tenant The acce_ptance of rent hereunder by Landlord shall not be a waiver of any preceding
breach by Tenant of any provision hereof other than the failure of Tenantto pay the particular
rent so accepied, regardless of Landlord's knowledge of such preccdmg breach at the time of
acceptance of such rent.

24, Cumulative Remedies.

- No remedy or election hereunder shall be deemed exclusive but shall, wherever
possubte be cumulatlve with all other rnmedles at faw or in equity.

25, Bmdlng Eﬁec’t Choxce of Law.

_ Subject to any provnsmns hereof restricting assignment or subletting by Tenant
" and subject to the provisions of paragraph 16, this Lease shall bind the parties, their personal
representafives, successors and assigns. This Lease shall be govemned by the laws of the
State where the Business Center is located and any litigation conceming this Lease between
the partles hereto shall be mmated in the county in which tn~e Businass Center is located.

‘ 28. Attorney's Fees.

If either party named herein brings an action to enforce the terms hereof or
declare rights hereunder, the prevailing party in any such action, on trial or appeal, shall be -
entitled fo his reasonable atiorney's fees to be paid by the losing party as fixed by the court.

27. Landlord"s Access.

Landlord and Landlord's agents shall have the right to enter the Premises,
except in the case of emergencies, at pre-arranged reasonable times for the purpose of
inspecting the same, showing the same to prospective purchasers, lenders, or tenanis, and
~ making such alterations, repairs, improvements or additions to the Premises or to the Building
or to'the Business Center as Landlord may deem necessary or desirable. Landlord may at any
time place on or about the Premises or the Building any ordinary "For Sale” signs and Landiord
may at any time during the last 120 days of the term hereof place.on or about the Premises any
ordinary "For Lease" signs. "All activities of Landlord pursuant to this paragraph shallbe without
abatement of rent, nor shall Landliord have any liability to Tenant for the same.

28,  Auctions.
Tenant shall not.conduct nor permit to be conducted, either voluntarily or.

involuntarily, any auction upon the Premises or the Common Areas without first having obtained
Landlord's prior written consent. Notwithstanding anything to the contrary in this Lease,
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Landiord shall not be obligated to exercise any standard of reasonabienass in determining
whether to grant such cansent.

28. .Signs.

Tenant shall not place any sugn upon the Premlsns or the Busmess Center
wrthout Landiord's prior written consent. Under no circumstances shall Tenant place a sign on

any roof of the Business Center. Tenant, at its sole cost and expense, shall pay for any signs
perrmtted by Landlord:

30. Merger.

The voluntary.or other surrender of this Lease by Tenant, or a mutual - - |
cancellation thereof, -or a termination by Landiord, shall not work a merger, ‘and shall, at the

option. of Landlord, terminate all or any existing subtenancies or may, at the option .of Landlord
operate as an aSS|gnrnent to Landlord of any or all of such subienancies.

31. Guarantor.

In the event that there is guarantor of this Lease, said guarantor shall ﬁave the
same obligations as Tenant underthis Lease.

32, Security Measures.

Tenant hereby acknowledges that Landlord shall have no obligation-whatsosver
to provide guard service or other security measures-for the benefit of the Premises or the
Business Center. Tenant assumes all responsibility for the protection-of Tenant, its agents,
employees and invitees and the property of Tenant and of Tenant's agents, employees and
invitees from acts of third parties. Nothing herein contained shall prevent Landlord, at

Landlord's sole optxon_, from providing security protection for the Business Center or any barty
thereof.

33. Easements.

Landlord reserves to itself the right, from time {o time, to grant such easements,
nghts and dedications that Landlord deems necessary or desirable, and to cause the

recordation of Parcel Maps and restrictions. Tenant shall sign any of the aforementionad

documents upon request of Landlord within ten (10) days and failure to do so shall constitute a
material default of this Lease by Tenant without the need for further notice to Tenant

34, Authority.

if Tenant is.a comoration, trust, or gemeral or limited partnership, 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 Lease on behalf of said eniity. 1f Tenant is a .corporation

trust or partnership, Tenant shall, within thirty (30) days afier execution Qf this Lease, deliver o
Landlord evidence of such authority satisfactory to Landlord
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Alarm System.

Tenant acknowledges that Landiord has installed s twenty-four {24) hour central
security. atarm system (the "System") within each suite of the Business Center, including the

Fremises. In connection therewith,-within ten (10) days after the date of execution of the Lease
by Landlord and Tenant, Tenant, at its sole cost and expense, shall secure from the San Pedro
Police Department (the "Department”) a-police dispatch permit, as well as any other permit

which is required by the Department as a condition to responding to the System (collectively,

the "Permit"). Tenant shall pay Landlord for the services rendered in connection with the
Systemn on a monthly basis. The cost of said service is presently Seventeen Dollars (317‘00)
per month; however, if the fee for such service is increased, Tenant shall pay, on such monthly
basig, any such increased amounts. Tenant acknowledges that if the Department responds to
the. System due o a false alarm, the Department may charge Tenant for such response.
Tenant shall promptly pay any such charge. Tenant further acknowledges. that Landiord bears
no responsibility or liability for the adequacy or refiability of the System orits features

36. Hazardous Materials. . |

- 36.1  Generally.
Tenant represents, warrants and covenants as follows:

36.1.1 - During the terr of this Lease, Tenant shall not cause or permit
any "Hazardous Substance” (as defined hereinbelow) to be brought upon, used, kept or stored

in, on, about or under the Premises or the Business Center by Tenant, its agents,

- representatives, employees, contractors or invitees, without the priar written consent of

Landlord {which Landlord may withihald in its sole and absolute discrefion; in no event will such
consent be obtained unless Tenant demonstrates to Landiord's sole safisfaction that such
Hazardous Substance is necessary or useful o Tenant's business and will be brought upon,
used, kept and stored in a manner which complies with all "Environmental, Health and Safety

g
Requirements” (as defined hereinbelow) regulating such Hazardous Substance and with the

highest standards prevailing in the industry for such Hazardous Substance)

36.1.2 {, with the consent of Landiord, any Hazardous Substance is
brought upon, used, kept or stored in, on, about or under the Premises or the Business Center

by Tenant, then Tenant shall do so in a manner which complies with all Environmental, Health ™ -
“and Safety Requirements regulafing such Hazardous Substance and with the highest standards

prevailing in the industry for such Hazardous Substance. Without limiting any of the other
obligations of Tenant set forth in this Lease, Tenant shall, at its own cost and expense, procure
maintain in effect and comply with all conditions and requirements of any and all pemits,
licenses and other govemnmental and regulatory approvals or authorizations required under any
Environmental, Health or Safety Requirement in connection with the bringing, use, keeping and
storage of such Hazardous Substance in, on, about of under the Premises of the Business
Center. Tenant shall submit to Landlord copies of all such permits, licenses, or other
govarnmental or regulatory approvals or authorizations within five (5) business days of its

recelpt thersof.

38.1.3 it the presence of any Hazardous Substance in, on, about or
under the Premises or the Business Cenier caused orpermitied by Tenant resulis in any
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contamination of the Premises or the Business Center or the surrounding environment, Tenant
shall promptly take all aciion at its sole cost and expense as are necessary to return the
“Premises or the Business Center or the surrounding environmant to the condition existing prior
to such contamination (the "Remediation"); provided, however, that Tenant shall not undenake
any Remediation without first providing Landlord with written notice thereof and obtaining
Landlord's prior approval therefor. Tenant shall carry out any Remediation in a manner which
will minimize the impact on the businesses conducted by other tenants in the -Business Center
and in a manner which complies with all Environmental, Health and Safety Requirements. .
. Further, Tenant shall not undertake any Remediation, nor enter into any settiement agreement,
consent decree or other compromise with respect to any claim relating to any Hazardous
Substance in any way connected with the Premises or the Business Center without first
notifying Landlord of Tenant's intention to do so and affarding. Landlord ample opportunity to
appeay, intervene or othermse appropriately assert and protect Landlord's interest with respect
thereto.

36.1.4 ‘Upon the expiration or early termination of the term of this

' Lease Tenant shall cause to. be removed from the Premises or the Business Center, as
appropnate all Hazardous Substances brought upon, used, kept or stored in, on, about or
under the Premises or the Business Center by Tenant, as well as all receptacies or containers
therefor, and shall cause such Hazardous Substances and such receptacles or containers to be
stored, treated, transported and/or disposed of in compliance with al} applicable Environmental,
Health and Safety Requirements. Any Hazardous Substances or receptacles or containers
therefor which Tenant causes to be removed from the Premises or Business Center shall be
removed solely by duly licensed haulers and transported to and disposed of at duly licensed
facilities for the final disposal of such Hazardous Substances and receptaclesor containers
therefor. Tenant shall deliver to Landlord copies of any and all manifests and other
.documentation relating 4o the removal, storage, treatment, transportation and/or disposal of any
Hazardous Substances or receptacles or containers therefor reflecting the legal and-proper
removal, storage, treatment transportation and/or disposal thereof. Tenant shall, at its sole
cost and expense, repair any.damage to-the Premises or the Business Center resulting from
Tenant's removal of such Hazardous Substances and receptacles or containers therefor.
Tenant's obligation to pay Base Rent and all additional rent shall continue until such removal by
Tenant has been completed to Landlord's satISTactxon notwithstanding the expiration or early
termination of the term of this Lease.

36.1.5 Tenant shalf, from time {o time throughout the termn of this
Lease, execute such affidavits, certificates or other documents as may be requested by
Landlord concerning Tenant's best knowledge and belief regarding the presence of Hazardous
Substances in, on, about or under the Premises or the Business Center. Further, each year
throughout the term of this Lease, on the anniversary date hereof, Tenant shall deliver to
Landlord a letter stating that during the preceding year Tenant has complied with the provisions
of this Paragraph 36 or, it Tenant has not so complied, a letter setting forth the details
concerning his noncompliance.

36.1.6 Tenant shall notify Landlord in writing immediately upop
becoming aware of. (1) any enforcement, cleanup, remediation or other action threaienzad,
instituted or compieted by any governmental or regulatory agency or private parson with
respect to the Premises or the Business Ceanter relating 1o Razardous Substances; (i) any

ciaim threaiznad or made by any parson against Tenant:or the Premisas or the Businas
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Center for personal injury, property damage, other josses, contribution, cost recovery
compensation or any other matter with respect to the Premises.or the Business Center relating
to Hazardous Substances; (iii) any reports made by or to any governmental or regulatory
agency with respect to the Premises or the Business Center relafing to Hazardous Substances,
including without fimitation any complaints, notices or asserted violations in conneciion
therewith, and (iv) any other information with respect to the Premises or the Business Center
relating to Hazardous Substances. Further, Tenant shall also supply to Landlord as promptly
as possmle and in any event within-five (5) business days after Tenant first receives or sends
the same, copies of all claims, reports, complaints, notices, wamings, asserted violations or
other documents relating in any-way to the foregoing.

36:1.7 Landiord and its agents and representatives shall have the
right to communicate, verbally or in writing, with any governmental or regu\atory agency or any
environmental consultant on any matter with respect to the Premises or the Business Center
relating to Hazardous Substances. Landlord shall be entitled to copies of any and all notices,
mspectnon reports or other documents issued by or to any such govemnmental or regulatory -
agency or consultant with respect to the Premises or the Business Center relating to Hazardous
‘Substances

36.2 Indemnity:

If Tenant breaches any of the representations, warranties or covenants set forth
in this Paragraph 36, orif the presence of Hazardous Substances on the Premises or Business
Center caused or permitted by Tenant results in contamination of the Premises or the Business
Center, or if contamination of the Premises or Business Center by Hazardous Substances
otherwise occurs for which Tenant is legally fiable to Landlord for damage resulting therefromn,
or if any lender or govemmental agency requires an investigation to determine whether there
has bean any contaminaﬁon of the Premises or the Business Center, then, Tenant shall
indemnify and hold harmiess-Landlord, any subsidiary or other affiliate of Landlord, and any
director, officer, shareholder, employee, agent, attomey or pariner of any of the foregoing, from
any and all claims, damages, penalties, fines, costs, liabiliies and losses (including, without
fimitation, diminution in value of the Premises or the Business Center, damages for the loss or
restriction on use of rentable or usable space or of any other amenity of the Premises or the
Business Center, damages arising from any adverse impact on marketing of space in the
Premises or the Business Center, other consequential damage and sums paid in settlement of
claims, attorneys' fees, consultants' fees and experts’ fees) which arse during or after the Term
as a result of such contamination. This indemnification of Landlord by Tenant includes, without
- limitation, costs incurred in connection with-any investigation of site conditions or any cleanup,
~ remedial, removal or restoration work required by any govemmental or regulatory agency or
any private person due to the presence of Hazardous Substances at the Premises or the
Business Center or in the soil or groundwater in, on, about or under the Premises or the
Businzss Center. -

36.3 Inspection.

if Tenant breaches any of the representations, warrantiss or covenanis set forth

in this Paragrapn 36, or if the presence of Hazardous Substances on the Premises or the
Business Center caused or permitiad by Tenant resulis in contamination of the Premisas or the
Business Centar, or if contamination of: the.Premises_or the Business Cenier by Hzzardous .. ..




Substances otherwise occurs for which Tenant is legally liable to Landiord for damage resuliing
therefrom, or if any lender or govermnmental agency requires an investigation to determine
whether there has been any contamination of the Premises or the-Business Center, then,

| andlord and its agents and representatives.shall have the right, at any reasonable time and
from time to time during the term of this Lease, to enter upon the Premises.to perform
monitoring, testing or other analyses, and fo review any and all-applicable docurments, notices,
correspondence or other materials which may be in the possession of Tenant. Further, Tenant
shall be obligated to provide Landlord, within five (5) business days of Landlord's request
therefor, with copies of all such applicable documents which may be in Tenant's possession but
are not at the Premises. All costs and expenses rezsonably incurred by Landiord in connection
therewith shall become due and payable by Tenant upon Landlerd's presentation to Tenant of
an invoice therefor. v

36.4 Hazardous Substance.

As used herein, the term “Hazardous. Substance" shall mean any substance,
material, waste, contaminant or poliutant determined by any local, Tegional, state or federal
governmental agency, court, judicial or quasi-judicial body or legistative or quasi-legislative
body pursuant to any Environmental, Health.and Safety Requiremant to be -hazardous, toxic,
infectious, radioactive, ignitable or flammable, corrosive, per51stent or bioaccumulative,

explosive, reactive or otherwise dangerous.

3.5 Environmental, Health and Safety Requirement.

As used herein, the term "Environmental, Health and Safety Requirement" shall

mean any law, statute, ordinance, rule, regulation, order, judgment or decree promulgated by

any local, regional, state or federal govemmental agency, court, judicial or quasi-judicial body or '
legislative or quasi-legislative body which relates to matters of the environment, heaith,
industrial | nyglene or safety

36.6 anbmty.

ANY AND ALL LIABILITIES ARISING FROM THE MANUFACTURING,
GENERATION, HANDLING, USE, STORAGE, TREATMENT, TRANSPORTATION OR
DISPOSAL OF HAZARDOUS SUBSTANCES PERFORMED OR CAUSED TO BE
PERFORMED BY TENANT, OR ITS AGENTS, REPRESENTATIVES, EMPLOYEES,
CONTRACTORS OR INVITEES, SHALL AT ALL TIMES REMAIN THE SOLE
RESPONSIBILITY OF TENANT AND TENANT SHALL RETAIN ANY AND ALL LIABILITIES
ARISING THEREFROM. NOTWITHSTANDING ANYTHING TO THE CONTRARY SET
FORTH IN THIS PARAGRAPH 36, ANY ACT BY LANDLORD OR [TS AGENTS OR
REPRESENTATIVES HEREUNDER SHALL NOT CONSTITUTE AN ASSUMPTION BY
LANDLORD OF ANY OBLIGATIONS, DUTIES, RESPONSIBILITIES OR LIABILITIES OF
TENANT HEREUNDER, INCLUDING WITHOUT LIMITATION TENANT'S COMPLIANCE WITH
ANY ENVIRONMENTAL, HEALTH OR SAFETY REQUIREMENT, WHICH TENANT SHALL.
RETAIN UNDER ALL CIRCUMSTANCES AND SHALL INDEMNIFY, DEFEND AND HOLD
HARMLESS LANDLORD AS PROVIDED HEREIN. FURTHZR, NOTWITHSTANDING.
ANYTHING TO THE CONTRARY SET FORTH.IN THIS PARAGRAPH 36, EVEN THOUGH
HAZARDOUS SUBSTANCES REMOVED, TRANSPORT=D AND DISPOSED OF BY TENANT
MAY ORIGINATE FROM THE PREMISES OR THE BUSINESS/.CENTER, TENANT SHALL
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. REMAIN FULLY LIABLE FOR THEIR REMOVAL, TRANSPORTATION AND DISPOSAL AND

SHALLINDEMNIFY, DEFEND AND HOLD HARMLESS LANDLORD AS PROVIDED HEREIN.
36.7  Survival.

The representations, warrannps covenants, agreements and indemnities of
Tenant set forth in this Paragraph 36 shall survive the expiration or earlier termination of this
Lease and shall not be affected by any investigation, or information obtained as a result of any
investigation, by or on behalf of Landiord or any prospeciive tenant.

37. - Amendments.

This Lease may be madified only in writing, signed by the parties in intierest at
the time of the modification. The parties shall amend this Lease from time to time to reflect any
adjustments that are made to the Base Rent or other rent payable under this Lease. As longas
they do not materially change Tenant's obligations hereunder, Tenant agrees to make such
reasonable non-monetary modifications to this Lease as may be reasonably required by an
institufional, insurance company, or pension plan lender in connection with-the obtaining of
normal financing or refinancing of the property of which the Premises are a part,

38. Relocation.

. Atlandiord's option, Landlord may cause Tenant to relocate, upon thirty (30)
days' prior written notice, at Landlord's sole expense; to simitar ‘contiguous space fronted by
Narth Gaffey Street which is within the Business Center reasonably deemed by Landlord to be
comparable to the Premises as improved in accordance with the Tenant Work Letter (defined
below in Paragraph 41.1).

39 Holdover..'

There shall be no holding over by Tenant after the expiration or earlier

" termination of this Lease and the failure by Tenant fo deliver passession of the Premises to

Landlord shall be an untawful holdover. During any period in which Tenant so holds over, the
monthly rental value of the Premises, payable from the date immediately following the date on
which Tenant was o deliver the Premises through and including the date Tenant sodelivers the
Mremises, shall be deemed to equal the product of one and one-half (1% ) times the sumn of (a)
the monthly Base Rent payable for the month immediately preceding such holdoverand (b) all
otheritems of additional rent that would have been otherwise payable-hereunder had this Lease
not expired or been terminated. Acceptance by Landlord of any such rent during the period in
which Tenant so holds over shall not cure or waive Tenant's default, nor prevent Landlord from
exercising, before ar after such acceptance, any of the remedies provided by this Lease or at
law or in equity. Payment of any such rent and other sums during any holdover period shall not
excuse Tenant's obligation to vacate and surrender the Premises on the date, and in the
manner and condition, required under this Lease.

40, Courtesy Notice of Adjacent Space.

As a courtesy to Tenant only, Landlord hereby agrees, from time {o fime, to
provide Tenant with notice of any space adjacent to'the Premises which may from fime to tims
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become available for lease. Tenant understands and acknowledges that Landiord in iis usual
course of business, does not offer tenants the first right to negotiate to take more space, nor
options on additional space.

41. Premises Improvements.

41.1  Subject to the terms and conditions set forth in‘this Paragraph 41,
L.andlord shall up front the costs and expenses associated with the improvements to be made
to the Premises. ("Premises Improvements"), at a cost not{o exceed Eighty Thousand Dollars
($80,000) ("Cap”). Immediately upon the mutual execution of this Lease between Landiord and
Tenant, Landlord shall obtain the services of Adyton Design or other mutually acceptable
designers and coniractors torboth design and construct the Premises Improvements in
accordance with the "Tenant Work Letter” attached hereto and incorparated herein by this
reference as Exhibit D. Within fourteen (14) days following the mutual execution of this Lease,
Landlord shall deliver a set of final plans and specifications (“Final Plans™) for Tenant's
approval, which approval shall not be unreasonably withheld or-delayed. Landlord shall have no
ohligation to commence constructior of the Premises Imprevements or to brmg the construction to
conclusion, as appropriate, unless each of the following conditions have been satisfied:

41.'1.1 Tenant's written approval of the Final Plans; and

. 41 1.2 The written approval of the Final Plans by all necessary
govemmental agencies and officials, and Landlord's ability to obtain all necessary or desirable
permits or other approvals in connecfion with the Premises improvements (coliectively,
“Improvement Entitlernents™).

‘ 41.2  Any and all costs and expenses involved in the construction of the
Prernises Improvements shall fall within the Cap allowance, shall be paid by Landlord, and shall
Be subject to the Premises improvement Reimbursement as described under Paragraph.41.5
‘below. Such costs and expenses shall include, but shall not be limited to, any and.all costs and
fees incurred by Landlord to obtain the improvement Entitlements, and any and all costs and .
fees of contractors, consultants, engineers, employess and such other personnel employed by '
Landlord-(collectively, "Landlord Consultants™) for the design and construction of the Premises
improvements, including, but not limited to, the Final Plans. All Landlord Consultants shall be
selected by Landlord in its sole and absolute discretion.. The fees and costs of subcontractors,
materialmen, contractors, consultants, enginears, employees and such other personnel
employed by Tenant (“Tenant Consultants™) shall be the sole responsibility of Tenant, and shall
in no event be an expense under the Cap to be fronted by Landiord. Each Landlord Consultant
and Tenant Consultant shall be duly qualified, experienced, registered and licensad in the State
of California for the type of work which such Consultant will perform on the Premises. Once
commenced, the construction of the Premises Improvements shall be diligently pursued, and
completad in a good and workmanlike manner, in accordance with the Final Plans. In no event
shall the Premises Improvemeants be completed later than the Rent Commencemsant Date sel
forth under Paragraph 10 of the Basic Lease Provisions ("Completion Deadline™).

41.3  If the construction is delayed due to circumstances beyond the control of
Landiord, such as the usual occurrences described in the force maieure clause of the latest AlA
consiruciion contract {i.2., acts of God, sirikes, riot, fire, flood, war, delay of carrier, matarial
shortages, embargess or inclement wsather) and Landlord prompily-rodifies Tenant of the
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commencement-and cessation of each such occurrence, then the Completion Deadline shall |

extended for the same period as the period of delay. If the construction is delayed due to &

default by the general confractor under the construction contract and-Landlord is not party to

such default, and Landlord promptly notifies Tenant of such default and acts or causes action (o

be taken to promptly complete.the construction, then the- Compleiion Deadine shall be

. extended for a period reasonably sufficient to permit Landlord 1o cause said construcﬁon o be
completed.

41.4  Any and all material variations from the Final Plans which are initiated by
either Landiord or Tenant, shall be submitied by the initiating parly to the non-initiafing party, in

wrifing for the prior written approval by the non-initiating party. Such approval shall be deemed
to have been given uniess the initiating party receives notification of disapproval within ten (10)
business days after the non-inifiating party's- receipt of the variation or.change order. The
initiating party shall be deemed to have cured any reason for such disapproval by promptly
notifying the other party that such variation ar change order shall be disregarded and its

submission withdrawn. Any and all costs associated with a change order, if any aha be
© deemed to be an expense falling within the Cap allowance.

41 .5 Tenant understands and acknow\odges that 1’( is obhgated to fully
reimburse Landlord for the actual amount of the costs and expenses associated with the

Premises improvements, plus twelve percent (12%) interest-per.annum, o be amortized over
the Term of the Lease ("Premises improvement Reimbursemenis™). Commencing from the

ninetieth (80" day faltowing the Commencement Date, the monthly Prermises improvement
Reimbursements shall be due and payable, without offset or deduction, along with the Base
Rent, on the first day of each month of the Term hereof. The Premises Ithprovernent

Reimbursements shall be deemed {o be additional rent under the terms of this Lease

. inthe
event Tenant fails 1o make timely payments of such additional rent, Landlerd shall have availabl
o 1, all of the fights and remedies set forth in this Leas

lable
e, including, but not imited to, the terms
and provisions of Paragraph 12 (Defaults, Remedies) above
C 418

Notwithstanding anything o the contrary described in this Paragraph 41,
tandlord and Tenant agree that the following terms and provxsxons shall apply under each of the
following respeciive circumstances:

41641

Al any fime during the Term of this Lease, Tenant may, without
any fines or penaliies, (i) remit a lump sum payment to Lessor for all or part of the Premises

improvement Reimbursement, or (fi) accelerate payment of the enfire batance of the Premise
improvermnent Reimbursement; :

A182

In the event Landiord and Tenant mutually agree that the cost
and expenses of the Premises Improvements may exceed the Cap ("Excess”), Landlord shall up

front the amount of such Excess, and Tenant shall, within thirty (30) days following Landiord's
payment of such Excess, reimburse Landlord the full amount of such Excess

4163

n the event of an early termination of this Lease for any reason
whatsoever, Tenant shall remit 1o Landlord an amount equal to the fully unamoriized Prermises

improvement Reimbursement no tater than thirty (30) days prior to the anticipated terminaiion
date; and .
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41.6.4 in the event of () any casualty, whether insured or uninsured, 1o
the Business Center andfor the Premises, or (i) any condemnation of the Business Cemer andior
the Premises, Tenant shall remit to Landlord an amount equal o the full unamortized cost of the
Premises improvements no later than thirty (30) days following Landlord s written demand to

- Tenant tnerﬂror

41.7 Tenant shall not (i) mortgage, p\edge assign or hypothevate this Lease
except as. otherwise allowed herein, (i) cause any liens, encumbrances or security interests to
attach to-any fixtures, equipment, leasehold improvements, bett_emwmnt or any other property at
the Premises, or (ili) enter into any lease purchase, lease financing or conditional saies or
installment agreements with respect to any fixtures, equipment, leasehold improvements,
betterments or any other propﬂrty real or personal, used in, on or about or in connsction with
the Premises. :

41.8 Landiord shall provide to Tenant, financial statement(s) in connection with
invoices paid by Landlord for work performed pursuant {o this. Paragraph 41 mcludmg copres of
rnvorces and evndence that these invoices have been paid. .

42, City JTPA Programs.

Any improvements rnade to the facility-or property by contractors paid for with

- JTPA funds, inure to the benefit of the City of Los Angeles, and the City of Los Angeles may

elect, at its sole option, to remove such improvements provided that said improvements are not
a permanently attached fixture and/or permanently attached to the building or property.

o
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IN WITNESS WHEREOF, the partiés hereto have executed this Lease as of the
day and year first above written.

"LANDLORD™;

CALIFORNIA DRIVE-IN THEATRES, ING.

Name: RpAD we? fT AL

Title: })/::” cpYer—r

yony

*;\j(ﬁme: ST P Hungi ,
tie, /. Vice PAST e N

“TENANT™:

THE CITY OF TORRANCE, a muncipal
corporation

Name; Dee Hardison
Title:  Mayor

ATTEST:

Sue Herbers

City EWWMQA
N

APPROVED AS TO FORM:

John L. Fellows 1ll,
~ City Atiomey

By.w/gl,d-c./f %%~

Name: Hsathar K. Whitham
Title:  Deputy City Atiornzy
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CEXHIBIT A
to The Worldport Business Canter Lease

Description of Premises .

[to be attached prior to‘execution]
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EXHIBIT B
to The Woridport Business Center Leese

Rules and Requlations

[to be attached prior to exécution]
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EXHIBIT B

1. Lessee shall be entitied to parking spaces, unreserved and unassigned, on
those portions of the Common Areas designated.by Lessor far parking.  Said
parking spaces shall be used only for. parking.by vehicles no larger than full size
passenger automobiles, vans or pick - up trucks, herein called Permltted Size
Vehicles." Vehicles other than Permitted Size \/ehlcies are herein referred o as
"Oversized Vehicles."

2. Lessee shall not permit or allow any-vehicles that belong to or are controlled by

Lessee or Lessee's employees, suppliers, shippers, customers, or invitees to-be
loaded, unloaded or parked in areas other than those designated by Lessor for such
activities. :

3. If Lessee permits or allows any of the prohibited activities described herein, then
Lessor shall have the right, without notice, in addition to such other rights and
remedies that it may have, to remove or tow away the vehicle involved and charge
the cost to Lessee, which cost shall be immediately payab\e upon demand by
Lecsor

4, Parking is for Tenants, Employees, and their Clients only.

5. Ovemight parking is not permitted.



EXHIBIT "c"

Harbor WorkSource Center
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AREA TO BE LEASED

Cubicle Space - Open Work Area - Room 102 - 100 sq ft

CITY OF LONG BEACH - CALIFORNIA
DEPARTMENT OF PUBLIC WORKS, ENGINEERING BUREAU

. Leased Office Space Area Map-
CALIFORNIA COUNCIL FOR EXCELLENCE

. Located at Harbor WorkSource Center

I 1851 N. Gaffey Street, San Pedro, Ca 90731




