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THIS SUBLEASE is made and entered as of December 1, 2005, for 

reference purposes only, pursuant to a minute order of the City Council of the City of Long 

Beach adopted at its meeting on November 22,2005 by and between the CITY OF LONG 

BEACH, a municipal corporation (“Sublessor”), and ABILITYFIRST, a California nonprofit 

corporation (“Sublessee”). 

WHEREAS, Sublessor leases property from Wardlow Atlantic, LLC, a 

Delaware limited liability company (“Lessor”); and 

WHEREAS, Sublessor entered a lease with the Lessor’s predecessor-in- 

interest dated as of May 9, 1997, for premises more particularly described in said lease 

(City Contract No. 251 65) and commonly known as 3447 Atlantic Avenue, Long Beach, 

California (“Premises”), a copy of said Lease and First, Second, Third, Fourth and Fifth 

Amendments thereto are identified as Exhibit “B” and attached hereto and incorporated 

herein by this reference (the “Master Lease”); and 
‘. 

WHEREAS, pursuant to Section 57 of the Master Lease, Sublessor has the 

right to sublease all or any portion of the Premises with the consent of the Lessor of the 

Master Lease and Sublessor has obtained such consent; 

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 Long Beach, County of Los Angeles, California, and more particularly 

described as follows: Approximately five hundred twenty-two (522) square feet of leased 

office space located on the 3rd floor of the building located at 3447 Atlantic Avenue, as 

shown on Exhibit “A” attached hereto and incorporated herein by this reference into this 

Sublease. Sublessor 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 
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performance against Sublessor for failure of the Premises to conform with Exhibit “A. 

Sublessee agrees that its only remedy against Sublessor for failure of the Premises to 

conform with Exhibit “A is to quit the Premises. 

2. TERM. The term of this Sublease shall commence on January 1 , 2006, 

for a period of one (1) year and shall continue thereafter on a month-to-month basis. 

3. RENT. A. Sublessee shall pay to Sublessor as rent, in advance, each 

month, without deduction, offset, notice, or demand, one thousand twenty and 51/100 

dollars ($1,020.51) (“Rent”) prorated for any partial month at the commencement of the 

term. This rent amount is calculated at $1.70 per square foot based on actual office space 

plus fifteen percent (1 5%) of said space as Sublessee’s share of the common areas for a 

total square footage of six hundred and three-tenths (600.3) square feet. 

B. Sublessee shall pay Rent by cash or check payable to the City of Long 

Beach and delivered to: Career Transition Center, Attention: Workforce Development 

Officer, 3447 Atlantic Avenue, Long Beach, CA 90807. 

4. USE. The Premises will be used solely to house Sublessee’s Supported 

Employment and SAVES Programs which provide disabled adults with assistance in 

obtaining and retaining employment. 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. 

5. UTILITIES. Utilities will be provided in accordance with the Master Lease 

as part of the operating expenses paid by Sublessor. 

6. JANITORIAL SERVICES AND MAINTENANCE. Janitorial services will 

be provided in accordance with the Master Lease as part of the operating expenses paid 

by Sublessor. Sublessor will use its best efforts to obtain maintenance of the Premises 

from Lessor in accordance with the terms of the Master Lease. If Lessor fails to maintain 

the Premises as required in the Master Lease, Sublessee shall notify Sublessor of said 

failure. Sublessee hereby waives to the extent permitted by law any right to make repairs 
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at the expense of Sublessor or Lessor. Sublessor’s duty to maintain the Premises, if any, 

is described in the Master Lease. 

7. TELECOMMUNICATIONS AND TECHNOLOGY. Sublessee will utilize 

existing phone lines and reimburse Sublessor for the monthly cost of the lines and all 

charges made for long distance calls or any other costs billed to those phone lines, 

including a proportional share of any taxes or fees imposed on the account. Sublessee 

may utilize Sublessor’s existing DSL line without charge. If requested by Sublessee, 

Sublessee will pay Sublessor for other telecommunications services and equipment to be 

provided by Sublessor as described on Exhibit “C”. Sublessee will utilize Sublessor’s 

photocopy equipment and paper for ninety-four dollars ($94) per month, and Sublessee 

shall be responsible for any additional costs associated with moving existing, or installing 

additional, photocopy equipment. 

8. PARKING . One (1) free underground parking space will be provided. 

Said parking space shall be designated by name to a particular employee of Sublessee as 

designated by Sublessee. 
-. 

9. ACCESS CARDS. One (1 ) access card will be provided. Additional cards 

may be requested from the Career Transition Center Director, and will be issued at his or 

her sole discretion. The cost of additional cards, or the replacement of any lost card, shall 

be borne by Sublessee. . I  

I O .  SECURITY. Security is present in the building 7 a.m. to 7 p.m. on 

workdays Monday through Friday; however, Sublessee acknowledges that Sublessor 

neither provides nor controls such operation. 

11. 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 7 of the Master Lease incorporated herein bythis reference. 

Any and all costs associated with Sublessee’s alteration: or additions and the removal of 

same will be paid by Sublessee. 
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12. 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 kind for 

any such work done, labor performed, or materials furnished on the Premises. 

13. 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, AIDS, AIDS related condition, HIV status, marital status, race, 

religion, creed, ancestry, national origin, disability, handicap, orVietnam Era-veteran status 

in connection with the subleasing and maintenance of the Premises. 

14. INDEPENDENT CONTRACTOR STATUS. It is 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 said 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 or any of 

Sublessee's officers, employees or agents shall not have the power or authority as agent 

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. 

15. 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 bny and all liability, expenses, 

including the defense costs and legal fees, and claims for damages whatsoever, including 
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defense costs and legal fees, and claims for damages whatsoever, including but not limited 

to, those arising from breach of contract, bodily 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, defense and hold harmless will apply 

even in the event of concurrent negligence on the city, except for liability resulting solely 

from the negligence or will 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. Sublessee will not 

be entitled in the event of such a determination to any reimbursement of defense costs 

including, but not limited to, attorney's fees, expert fees and costs of litigation. 

16. INSURANCE. Concurrent with the effective date of this Sublease and 

in partiacperformance 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:VIII 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) per occurrence and Two Million 

Dollars ($2,000,000) general aggregate. This insurance shall be endorsed to 

include the Greater Long Beach Workforce Development Board (GLBWDB), City 

of Long Beach, and their respective officials, empioyees, and agents as additional 

insureds by an endorsement equivalent in coverage scope to IS0 form CG 20 26 

5 



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) 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), nonrenewal, 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 con&buting 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 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 dvidencing the coverage required 

by this Sublease, including the certificates and endorsements of any of Sublessee’s 
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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 performance of the indemnification and 

hold harmless provisions of this Sublease. 

Not more frequently than once a year 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 shall be 

made oh) with the written approval of Sublessor's Risk Manager or designee. 

17. SIGNS. Sublessee shall not place, affix, maintain, or permit any sign, 

advertisement, name, insignia, logo, descriptive material, or similar item (collectively "sign") 

on the Premises without the prior written consent of Sublessor. 
. I  

18. 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. 

19. 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 
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Government Code or any other law or regulation on the expiration or termination of this 

Sublease. 

20. 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 

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. 
-.. 

21. 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 forty-five (45) 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 
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attorney’s fees, arising from Sublessor’s removal, storage, and disposal of personal 

property that is not owned by Sublessee. 

22. 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 

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. 

23. 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 k t i c e  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 qviction 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 .OO). 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. 

24. NO WAIVER OF RIGHTS. The failure br delay of Sublessor to re-enter 

the Premises, to insist on strict enforcement of any term, covenant, or condition, or to 
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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 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 conshed as being exhausted by the exercise thereof in one or more instances. 

25. 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"). 
. I  

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

hereof. 

27. 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 herein. 

This Sublease shall not be modified except in writing h l y  signed by the parties and 

referring to this Sublease. Each provision of this Sublease and the Master Lease to be 
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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. 

28. 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. 

29. 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 and severally liable hereunder. 

30. ATTORNEYS' FEES. In any action or proceeding relating to this 

Sublease, the prevailing party shall be entitled to its costs, including reasonable attorneys' 

fee. 

31. RECORDATION. This Sublease shall not be recorded. 

32. 
-. 

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: Director, of Community 

Development, 333 West Ocean Boulevard, Long Beach, California 90802 and to 

Sublessee at 1300 E. Green Street, Pasadena, California 91 106, Attn: Executive Director. 

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 address shall be given as 

provided herein for notices. 

33. 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 fi;e, flood, earthquake, explosion, 

acts of God, war, civil commotion, strikes, lockouts, or any other cause whether similar or 
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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. 

34. 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 eitherto 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. 

35. GOVERNING LAW. The Sublease shall be governed by and construed 

in accordance with the laws of the State of California. 

36. 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. 
\ 

37. 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. If any part of the Premises shall be taken under the power of 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. 

. I  

38. 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. 
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39. FURTHER 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 described 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. 

40. ENCUMBRANCES. Sublessee leases and accepts the Premises subject 

to all exkting easements, rights of way, permits, encumbrances, and the like. 

41. AMERICANS WITH DISABILITIES ACT. In the event that a 

governmental agency requires compliance with any standards under the Americans with 

Disabilities Act of 1990 to modify the building, common areas, and Premises and any 

fixtures therein, Lessor shall at its sole cost and expense be responsible to comply, unless 

such governmental requirement is due specifically to Sublessee's use, beyond general 

office use, in which case Sublessee shall bear the costs and expenses for such 

. I  

compliance. 

42. MISCELLANEOUS. 

A. All rights and remedies of Sublessor hereunder shall be cumulative and 

the exercise of one 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 
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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. 

0. 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. 

43. 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. 

-. 44. TAX IDENTIFICATION NUMBER. Sublessee's Tax Identification 

Number is 95-1690983. 

45. 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. 

\\ 

\\ 

\\ 

\\ 

\\ 

\\ 

\\ 

. I  

I 

14 



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

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

ipposite their signatures. 

ABlLlTYFl RST, 
a California nonprofit corporation 

, 2005 c 3ated: JI-30 

“Sublessee” 

CITY OF LONG BEACH, a municipal corporation 

Dated: I%,/? ,/ , 2005 

“Sublessor” 

. 
This Sublease is hereby approved as to form on bCce*SCc 

I 

2005. R0BEYie?J+ rney 

BY 

I 
RFA:cj 
1 1 /22/05 

L:\APPS\CtyLaw32\WPDOCS\D024\P004\0007872 1 . W PO 
05-03466 
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EXHIBIT “A” 
Career Transition Center 

3447 Atlantic Avenue 

AF = ABILITY FIRST (AF) Lease Space 
Additional common space not included 



EXHlBfT "B" 

STANDARD OFFICE 
AMERICAN INDUSTRIAL WEak ESTATE ASSOCIATION 

1. w LWU p~wbbrrr (%ask Lease Rovislons") May 9 97  
1.1 Rrtkr: Thls Lease, dated. for reference PurWSs only, 199 

Fu'ita -Investors of California 
C i t y  sf Lcng Seach 

la made by and between 
(herein called "Leaacir") and 7' 

, (hereln called "Lessee"). dolw bueiness under the name of 
e or leea 6ta 

d r t l n e d 1 n ~ ~ r a p h 2 p n d a s * - ~ ~ h ~ ( m e " R e m l s e s " l .  (see Addendum 1 I P a r a g r a p h  6 5  zAyEg5 1.2 Rmbo: Suite Numberla) l W  r 1'lJt 16" 913" 1 'mJ-, conststing of approximately 26 /94 '  

1.3 &jYdhg:ammonbde&ytbed as belng located a! 3447 Avenue 

htheCityof Long Beach 
Countyo, Los Angeles 
State of California. A , as more particularly described in Exhiblt ___ hereto, and 88 defined in paragraph 2. 

1.41: m: 
, subject to wragraph 8. 

1.5 lam: five ( 5 )  years commencing September 1 ,  1 9 9 7  ("Commencement Date'') 
dediw August 31,. 2002 ,a8 defined In pmgrapt! 3. 

1.8 -R.~P: $36,371.70 per  month, payable on the ___ d8y of each mmm, 
wparagraph4., 

General Ofifice and other legally permitted uses. 

~ ~ l l o w i n g  Month thirty (30) of the Lease Term, Base Rent shall be a d j u s t e d  
t n  $79.065.90, 

the monthly Base Rent payable un& 1.7 %wRrrtInaww:On 
paragraph 1.6 above shell be adjusted as provided in paragraph 4.3 below. 

---r,- Rnppiiia'aErrartkn: $36.371.70 pavable within two weeks of f u l l  execution Of Lease document> 
lor the f i r s t  month's rent 
_ .  .-. . 

1 9  &cumvD.poJt: 
l.? ~ ' r 8 h u r o f O p . n t f n g E H ~ ~ I n c r ~ ~ : 7 4 a s d e t i n e d i n p a r a g r a p h  4 2  is a Of 3 6 ' 4 u 3  

Z- ~hiw, w n g  ind h m o n  Arms. 
2.1 R.mlr+r: The Premises are a portion ol a building, herein sometimes referred to as the "Building" identified in paragreph 1.3 of the Bask 

Le8~'Provisions."Bu~~ding" shall include adjacent parking structures used in connection therewilh The Premises, the Buildlng, the Common Areas, 
the land upon which the =me are located, along with all other buildings and improvements thereon or thereunder, are herein collectively referred to 
tu the"Office Bullding Project:' Lessor hereby leases to Lessee and Lessee leases from Lessor for the term, at the rental, and upon all of the conditions 
w t  fohh herein, the real property referred to  in the Basic Lease Provisions, paragraph 1 2, as the "Premises:' including rights to the Common Areas 8s 
hereinafter specilied. 

2.2 V&i& Parking: So long as Lessee is not in default and subject to the rules and regulations attached hereto, and as established by Lessor 
from time lo  time, Lessee shall be entitled to rent and use '35 parking spaces in the Office Building Proleci at the monthly rate applicable from 
t h e  to time for monthly,pa$king as set by Lessor and/or its kenSee AS p a r t  cf  Lessee '5 p a r k i n g  allocation, Lessee s h a l ;  be* 

2.2.1 If Lessee commits, permits or allows any ot the prohibited activities described in the Lease or the rules then in effect, then Lessor Shall 
have !he righ1, wifhoul notice, in addition to such other rights and remedies lhal it may have, to remove or tow away the vehicle involved and charge 
the cost to Lessee, which cost shall be immediately payable upon demand by Lessor 

2.2.2 The monthly parking rate per parking,space will be $ 0 oo per month at the commencement of the term of this Lease. 
and is subject to change upon five (5) days prior written notice l o  Lessee Monthly parking fees shall be oavable one month in advance wior to the 
f i rstdayofeach Calend8r month A l l  p a r k i n g  t o  be free O f  charge 5urinc,  the initia; term. 

2.3 Common Arms-Dofinitton. The term "Common Areas" IS defined as all areas and lacilities oulside the Premises and within ihe exterior 
boundary line of the Office Building Project thal are provided and designated by the Lessor from time to time for the general non-exclusive use of 
Leasor,Less e and of other lessees of the Office Building Project and their respective employees. suppliers, shippers,customersand invitees, including 
but not l imlltd to common entrances. lobbies. corridors, stairways and stairwells. public restrooms. elevators, escalators, parking areas to the exPent 
not otherwise prohibited by this Lease, loading and unloading areas. trash areas, roadways, sidewalks, walkwzys, parkways. ramps, driveways. lane- 
-ped areas and decorative walls. 

2.4 Common Arms-Rulw and Rwulationa. Lessee agrees to abide by and conform to the rules and regulations attached hereto as Exhibit 5 
wlth respect to the Office Building Project and Common Areas, anb l o  cause its employees, suppliers, shippers, customers, and invitees to so abide 
and conform. Lessor or such other personls) as Lessor may appoint shall have the exclusive control and management of the Common Areas and 
shall have the right, from time to time, to modify, amend and enforce said rules and regulations Lessor shall not be responsible to Lessee for the non - 
compliance with said rules and regulations by other lessees, their agents. employees and invitees of the Onice Building Project, 

-. - -  rentable square feet 

- 

2.5 Common Areas-Changea. Lessor shall have the right, in Lessor's sole discretion, from time to time 
la) To make changes to the Building interior and exterior and Common Areas, including, without limitation. changes in the location, size, shape. 

number, and appearance thereof, including but not limited to the lobbies, windows, stairways, air shafts, elevators. escalators, restrooms, driveways, 
entrances. parking spaces, parking areas, loading and unloading areas, ingress, egress, direction Lf traffic. decorative walls, landscaped areas and 
walkweys; provided, however, Lessor shall at all times provide the parking facilities required by applicable la$../. 

(b) TO close temporarily any of t he  Common Areas for maintenance purposes so long as reasonable access to the Premises remains availabls, 
(C) TO designate other land and improvements outside the boundaries of t h e  Office Building Project to be a part of the Common Areas, provided 

Id) To add additional buildings and improvements lo fhe Common Areas, 
(e) To use the Common Areas while engaged in making additional improvements repairs or alterations to the Office Building Project, or eny 

(r) TO do and perform such other acts and meke such other changes in, to or with respeci IO the Common Areas and Office Building Project 

thet such other lsnd and improvements h e m  a reasonsbie snd functional relattonship lo the M i c e  Buildlng Project; 

portion thereof; 

8s Lessor mby, in the exercise of sound business judgment deem to be appropriate 
3. Tam. - _- 

3.1 
- 3.2 

'bwm. The term and Commencement Date of this Lease shall be as specified in paragraph 1 5 of the Basic Lease P~OviSiOnS 
M Y  in Pouau ion .  Notwithstanding said Commencement Date, if for any reason Lessor cannot deliver possession of the Premises to Lessee onsaid date ayd subject l o  paragraph 3.2.2, Lessor shall not be subject to any liability therefor. nor shall such failure affect the validity of this Lease or 

the obiigatrons of Lessee hereunder or extend the term hereof; but, in such case, Lessee shall not be obligated to pay rent or perform any other obli- 
OetlOn Of Lessee under the terms of this Lease, except as may be otherwise provided in this Lease, until possession of the Premises is tendered to 
baSee. as hereinatter defined; Provided, however, \hat if Leasor shall not have delivered possession of the Premises within sixty (60) days following 
U ' d  &mmencemenl Date, 8s the Same may be slrtended under the terms ol a Work Letter executed by Lessor and Lesee. lessee mey, at CeS*'S 

*entitled to 21 s t a l l s  in covered/secured G a r k i n g  a rea .  k>ditlonaliy, Lessee 5 : :a ; :  b e  e n t i t l e c l  to addltionai 
stalls i n  t h e  covered/securez 2ark;ng. a rea  when ~ i e y  becci-e a v z : l z b i ~ .  :::ere 2rf: ~-1rrect;y 
e leven  (11) stalls being l eased t o  o;'kei- -.e:.az;ts. 

@ 1964 AmerlCan lndudrbl Real Estates Awx is t l on  FLU. m-cB%Bm 
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tion by notice in writing to Lessor withln ten [IO) days thereaRer, cancel thls Lease, in which event Ihe parlies shall be dlschsrgd lhrom JI 
&aiions hereunder; provided, however, that, as to Lessee's obligations. Lessee first reimburses Lessor for all Coats incurred for N o n - S t M  
Improvements and, as to Lessor's obligations. Lessor shall return any money previously deposited by Lessee (less any offsets due Lessor for NOn- 
Standard Improvements), and provided lurther, lhat 11 such written notice by Lessee is not received by Lessor within said ten (10) day period. L e s w ' s  
rlght to cancel this Lease hereunder shall lerminate and be o l  no further lorce or effect 

3 2 1 Po8ressionTender~-Defined. Possession o! the Premises shall be deemed tendered to Lessee ("Tender Of Possession") when (1) the 
improvements IO be provided by Lessor under lhis Lease are substantially completed, (2) the Building ulilities are ready for use in the Premise& 
(3) Lessee has reasonable access to the Premises, and (4 )  ten 110) days shall have expired following advance written notice 10 Lessee of the occurrenw 
01 the matters described in (1). (2) and ( 3  above O f  this Paragraph 3 2 1 

3 2 2 Ddayc Caused by Lsrsclcr. There shall be no abatemeht of rent, and the sixty (60) day period following the Commencement Date betore 
which Lessee's right to cancel this Lease accrues under paragraph 3 2 ,  shall be deemed extended to the extent of any delays caused by acts or 
omissions of Lessee. Lessee's agents, employees and contractors 

3 3 Early Possession. II Lessee occupiesthe Premises prior to said Commencemenl Dale. such occupancy shall be subject to all Drovrsionsof thie 
Lease. such OccuDancy shall not change the 1e;minalion dale, and Lessee shall pay rent for such occupancy 

3 4 Uncertcrin Commencement. In the event commencemenl ol the Lease term is defined as the completion Of the Improvements, Lessee and 
Lessor shall execule an amendment to lhis Lease establishing the date of Tender of Possession (as defined in paragraph 3.2 1) of the actual taking of 
possession by Lessee, whichever first occurs. as the Commencement Date 

4.- Except 
as may be othemise expressly provided in this Leese, 

Le- shall p a m c  Lease Provisions, A h o u t  offget or deduction. Lessee 
shall pay L e m r  upon execution hereof the advance Base Rent described in paragraph 1.8 of th Basic Lease RovlsiionS. Rent for any period du 

be peyable in lawtul money of the United States to Lessor at the address sta!ed herein or to such other persons or at such other places as Lessor 
m y  cbdgnate in wrfting. 

4.2 Op.rrtlng Exp.nw Increme. Lessee shall pay to Lessor during the term hereol, in addition to the Base Rent. Lessee's Share, as hereinafter 
defined. of the amount by which all Operating Expenses. as hereinafter defined. lor each Comparison Year exceeds the amount of all Operatlng 
Expenses lor the Base Year, such excess being hereinafter referred lo as the"0peraling Expense Increese:' in accordance with the following provision$: 

la) "Lessee's Share" is defined, lor purposes of this Lease, as the percentage set !orth in paragraph 1 10 of the Basic Lease Provisions. which 
'percentage has been determined by dividing the approximate square lootdge of the Premises by the total approximate square footage of the renlaMe 
space contained in Ihe Otfice Building Projecl I t  is understood and agreed that the square footage ligures set torth in the Basic Lease Provisions are 

.approximations which Lessor and Lessee agree are reasonable and shall not be subject to revision except in connection with an actual change in the 

(See Addendum 1 Paragraph 50) 

. .  
4.1 B 8 w R  

&he tern  hereof which is for less than one month shall be prorated besed upon the actual nurn$r 01 days of the calendar month indued.  Rent 

. '  size ol the Premises or a change in the space available !or base in the Office Building Project 

: (b) "Base Year" is deRnrd M the calendar year in which the Lease term commences 

(c) "Comparison Year" is defined as each calendar year during the term of this Lease subsequent to the Base Year; provided, however, Lessea 
shall have no obli ation to pay a shere of the Operating Expense Increase applicable to the first twelve (12) months of the Lease Term (other than such 
4s are mandated$ a governmental authority, as to which government mandated expenses Lessee shall pay Lessee's Share, notwithstanding they 
cccur during the Wrsl lwelve (12) months). Lessee's Shere of the Operating Expense Increase for the firsf and iast Comparison Years of the Lease 
lerm shall be proraled according to that portion of such Comparison Year as  to which Lessee is responsible for a share of such increase 

(d) "Operating Expenses" is defined, for purposes of this Lease, to include all costs, if any, incurred by Lessor in the exercise of its reasonable 
dlxret ion,for: (See Addendum 1 Paragraph  5.1 5 2  a n d  Exhibit "C" )  

The operation, repair, maintenance, and replacement. in neat, clean, sale, good order and condition. of the Onice Building Project. 
Including but not limited lo, the following. 

(ea) The Common Areas, including their surfaces, coverings, decorative items, carpets. drapes and window coverings, and includiryl 
perking areas. loading and unloading areas, trash areas, roadways, sidewalks, walkways, stairways. parkways, driveways. landscaped areas, striping, 
bumpers, irrigation systems, Common Area lighting facilities. building exteriors and roofs, lences and gates; 

(bb) All heating, air conditioning, plumbing, electrical systems, lite safety equipment, telecommunication and other equipment used In 
COrnmOn by, or lor the benefit of, lessees or occupants of the M i c e  Building Project, including elevators and escaletors, tenant directories, fire detection 
8y8tems includlng sprinkler system maintenance and repair. 

(i) 

(ii) Trash disposal, janitorial and security services, 

(iii) Any other sefvice to be provided by Lessor that is elsewhere in this Lease stated to be an "Operating Expense": 

(iv) The cost of the premiums lor the liability and property insurance policies to be mainlained by Lessor under paragraph 8 hereof; 

(v) The amount of the real property taxes to be paid by Lessor under paragraph 10 1 hereof, 
(VI) The cost of water, sewer, gas, electricity. and other publicly mandated services to the Office Building Project. 
Ivii) Labor, salaries and applicable fringe benefits and costs, materials. supplies and ~ools .  used in maintaining and/or cleaning the 

Building Proiect and accounting and a management fee attributable lo  the operalion o l  the Office Building Project. 

(viii) Replacing and/or adding improvemenls mandated by any governmental agency and any repairs or removals necessitated thereby 
amorlized over its useful l i fe according lo Federal income tax regulations or guidelines for depreciation thereol (including interest on the unamortized 
belance as is then reasonable in the judgment of Lessor's accounlants). 

(1x1 Replacements of eQuiPmenl or imProvementS that have a uselul life lor  deprecialion purposes according to Federal income tax 
Quidelines of five (5) years or less. as amortized over such life 

(el Operating Expenses shall not include the Costs of replacements 0 1  equipment or improvements that have a useful life for Federal income 
lax purposes in excess of five (5) years unless i t  is o f  the type described in  paragraph 4 2(d)(viri) in which case their cost shall be included as above 
provided 

(0 Operating Expenses shall not include any expenses paid by any lessee directly to third parties. or as to which Lessor is otherwise reimbursed 
by any lhrrd party, other tenant. or by insurance proceeds 

(gJ Lessee's Share of Operating Expense increase shall be payable by Lessee within ten (10) days after a reasonably detailed statement of 
actual expenses is presented to Lessee by Lessor At Lessor's option, however, an amount may be estimated by Lessor from time to lime in advance 
01 Lessee's Share of the Operaling Expense Increase for any Comparison Year, and Ihe same shall be payable monthly or quarterly. as Lessor shell 
designate. during each Comparison Year o f  Ihe Lease leim. on the same day as Ihe Base R e n l  IS due hereunder In the event tha! Lessee pays 
Lessor's eslirnate of Lessee's Share of Operating Expense Increase as aloresaid. Lessor shall deliver to Lessee within sixty (60) days atler the expiralion 
of each Comparison Year a reasonably detailed Stalement showing Lessee s Share 0 1  the actual Operating Expense Increase rncurrea during such 
year I! Lessee's payments under this paragraph 4 219) during said Cornpjrison Year exceed Lessee s Share as indicated on sard statement. Lessee 
shall be entifled lo credit the amount of  such overpayment against Lessee's Share o f  Operating Expense Increase next lalling due If Lessee's payment6 
under this paragraph during said Comparison Year were less than Lessee s Share as  cndicated on said statement Lessee shall pay to Lessor the amount 
of Ihe deliciency within ten (10) days aRer delivery by Lessor to Lessee 0 1  said slalemenl Lessor and Lessee shall forthwith adjust between them by 
cash payment any balance determined lo  exist with respect to tha l  portion of the last Conluarisar, Year for which Lessee i s  responsible as to opera tin^ 
Expense Increases. notwithstanding that the Lease term may have ferminaled belore t h e  end of s u c h  Cornpartson Year 

4 3 Rent Increase. 

Consumers 11967=100l."All Items" lor the c i ty  nearest the locat!on of the Building, herein referred lo  a 

ble for4he firs( month of 
shall be the C PI of the 

ndar month in which the 
Ihe new monthly Base Renl  hereunder. but ,  in no event. shall such new monthly 

calendar month during which the adiuslment 



6.1 Un.  The Premises shall be,used and occupied only lor the purpose set forth in paragraph 1 4 of the Basic Lease Provisions or any other use 

6.2 Cornphncowlthbvr Eessor is not currently under n o t i c e  t h a t  
which is reasonably comparable to that use and for no other purpose 

(a) Lessor warrants to Lessee thatthe Premises, in the state existing on the date that the Lease term commences, but without regard to allera- 
tlons or improvements made by Lessee or the use for which Lessee will occupy the Premises, deewwl violate any covenants or restrictions of record, 
or any applicable building code, regulation or ordinance in effect on such Lease term Commencement Date. In the event i t  is determined that M* y, then i t  shall be the obligation of the Lessor, after written notice from , to promptly, at Lessor's sole cost and expenw, 
rectify any such violation. 

(b) Except as provided in paragraph 6.2(a) Lessee shall, at Lessee's expense, promptly comply with all applicable statutes. ordinances, rules. 
rwulal ions, orders, covenants and restrictions of record, and requirements 01 any fire insurance underwriters or rating bureaus, now in effect or 
which may hereafter come into effect, whether or not they reflect a change in policy from that now existing, during the term or any part of the term 
hereof, relating in any manner to the Premises and the occupation and use by Lessee of the Premises. Lessee shall conduct its business in a lawful 

~ . m n a r  and shall not useor permit the use 01 the Premises or the Common Areas in any manner that will tend lo create waste or a nuisance or shell 
tend to disturb other occupants of the Onice Building Project. 

e o  p r i a. t e Gov e r nme n t Age n c y 

---,-A3 ._Condttlon of f4omisua 
(a) Lessor shall dellver the Premises to,Lessee in a clean condition on the Lease Commencement Date (unless Lessee is already in PoSMUiOf l )  

and Lessor warrants to Lessee that the plumbing. lighting, air conditioning. and heating system in the Premises shall be m good Operating condition. 
In the event that i t  is determined that this warranty has been violated. then i t  shall be the obligation of Lessor, after receipt of written notice from Le- 
setting-oilh with specificity the nature of the violation, to promptly. a l  Lessor's sole cost. rectify such violation 

(b) Except as otherwise provided in this Lease, Lessee hereby accepts the Premises and the Olfice Building Projecl in their condition existlng 
as 01 the Lease Commencement Date or the dale that Lessee takes possession of the Premises, whichever is earlier, subject to all applicable ZOnJng. 
municipal. county and state laws, ordinances and regulatrons governing and regulating the use of the Premises, and any easements, covenants Or 
restrictions of record, and accepts this Lease sublect thereto and to all matters disclosed thereby and by any exhibits attached hereto Lesseg 
acknowledgesthat it has satisfied itself by its own independent investigation that the Premises are suitable for its intended use,and that neither Leswr  
nor Lessor's agent or agents has made any representation or warranty as to the present or future suitability of the Premises, Common Areas, or ofke 
Building Project for the conduct of Lessee's business 
8. Malntotunco, Ropalro, Altorations and Common Area Services. 

7.1 L.uor'a Obligations. Lessor shall keep the Office Building Project, including the Premises, interior and exterior walls, roof, and common areaa, 
and the equipment whether used exclusively for the Premises or in common with other premises. in good condltion and repair: provided, however, 
Lessor shall not be obligated to paint, repair or replace wall coverings, or l o  repair or replace any improvements that are not ordinarily a pad of the 
Building or are above lhen Building standards. Except as provided in paragraph 9 5, there shall be no abatement, of renl or liability Of  Lessee Ofl 
account of any injury or interference with Lessee's business with respect to any improvements, alterations or repairs made by Lessor IO the OfflW 
Building Project or any part thereof. Lessee expressly waives the benefits o l  any statule now or hereafter in effect which would otherwise afford Lesam 
the right to make repairs at Lessor's expense or to terminate this Lease because of Lessor's failure to keep the Premises in good order, condit lm 
and repair. 

7.2 L W ' 8  ObljgltlbnS. 

such maintenance or repairs the cost of which is olherwise Lessee's responsibilily hereunder 
(b) On the last day of the term hereof, or on any sooner termination. Lessee shall surrender the Premises to Lessor in the same condition 88 

received, ordinary wear and tear excepted, clean and free 0 1  debris Any damage or deterioration of the Premises shall not be deemed ordinary w a r  
and tear if the same could have been prevented by good maintenance practices by Lessee Lessee shall repair any damage to the Premises occasiongd 
by the installation or removal of Lessee's trade fixtures, alterations. lurnishings and equipment Except as  otherwise stated in this Lease, Lessee shal! 
leave the air lines, power panels, electrical distribution systems, lighting fixtures air  condilioning. window coverings, wall coverings, carpets, wall 
panelling, ceilings and plumbing on the Premises and in good operaling condition 

7.3 Alterations and Addttlonr. 
(a) Lessee shall not, without Lessor's prior written consent make any alterations. improvements, additions, Utility Installations or repairs in, cm 

or about the Premises, or the m i c e  Building Project As used in this paragraph 7 3 the term "Utility Installation" shall mean carpeting, window end 
wall coverings. Dower Panels, electrical distribution systems, lighting fixtures. air conditioning, plumbing, and telephone and telecommunication wiring 
end equipment At the expiration of the term, Lessor may require the removal o f  any or all of said alterations, improvements. additions or Utillty 
InStallatiOnS, and the restoration of the Premises and the Office Building Project to their prior condition. at Lessee's expense. Should Lessor permit 

-r. and Lessor may require Lessee to provide Lessor, a1 Lessee's s o i t  
equal to one and one-half times the estimated cost 01 such improvements. to insure Lessor against any liability for mechanic's and materialmen's 
liens and to Insure completion 0 1  the work Should Lessee make any alteralions. improvements, additions or Utility Installations without the Prior 
approval 01 Lessor, or use a contractor nol expressly approved by Lessor Lessor may at any lime during the term of this Lease. require that Lessee 
remove any parl or all 0 1  the same 

(bl Any alterations. improvements, additions or Utility Installations in or about the Premises or [he Office Building Project that Lessee shall 
desire to make shall be presented to Lessor in written form, with proposed detailed plans If Lessor shall give Its consent lo Lessee's making such 
aneration, Improvement. addition or Utility Installation. the consent shall be deemed conditioned upon Lessee acquiring a permit to do So from the 
applicable governmental agencies, furnishing a copy thereol to Lessor prior to the commencement of the work and compliance by Lessee with all 
conditions of said permit in a prompt and expeditious manner 

(C) Lessee shall pay, when due, all claims for labor or materials furnished or alleged to have been furnished to or for Lessee at or for U S  in 
the PfemiSeS, which claims are or may be secured by any mechanic's or materialmen's lien against the Premises. the Building or the Office Building 
ROleCt. or any interest therein. 

(d) Lessee shall give Lessor not less than ten (10) days' notice prior to the commencement of any work in the Premises by  Lessee, and L e w  
h a l l  have the right to post notices of non-responsibility in or on the Premises or the Building as provided by law. If Lessee shall, in good faith, COntos l  
the validity of  any such lien, claim or demand, then Lessee shall,at its sole expense defend itself and Lessor against the same and shall pay and eatidy 
*a v i o l a t i o n  e x i s t s  

Lessee to make its own alterations, improvements. additions or Utility Installations. ... **k 

**Dur ing t h e  te rm of t h e  Lease, Lessee is  in agreement to maintain it's Premises except f o r  I normal wear and tear. 
e 1984 American lndustrlal Real Erlate Association F L U  SERVICE-GROSS 

***Any COntfaCtOr, subcon t rac to r ,  o r  other person s e l e c t e d  by Lessee must first be approved of  i n  w r i  r 
and s a i d  c o n t r a c t o r ,  subcon t rac to r  or  o t h e r  P W  3 aF 1 O P M x S  

' ' ' -  I - - . . - - - - -  r c l r n ~ i r ~ d  hv Lessor; 



y~ r h r m  Judgment that may be rendered thereon before the enforcement thereof agalnst the L e w r  or the Remiaes, the Building 01 th 
Building Project, upon the condition that i l  Lessor shall requlre, Lessee shall furniah to Lessor a surety bond satislactorylo Lessar in an amount 

bqual to such contested lien claim or demand indemnifying Lessor against liability lor the same and holding lhe Premises. the Building and the 0 % ~  
Building Roject free from the effect 01 such lien or claim In addition, Lessor may require Lessee Io  pay Lessor's reasonable attorneys' fees and coats 
in parlicipaling in such action i f  Lessor shall decide i t  is to Lessor's best interest so to do 

(e) All allerations, improvements. addilions and Utility Installations (whether or no1 such Utility Installations constitute trade fixtures of Lessee), 
which may be made to Ihe Premises by Lessee, inciuding but not limited to. floor coverings. panelings, doors, drapes.,built-ins. moldings, sound 
attenuation, and lighting .conduit, wiring and outlets. shall be made and done in a good and workmanlike 
inanner and of good and{e the property of Lessor and remain upon and be surrendered with the Premise8 
ill the expiration ofthe Lease term. unless Lessor requires their removal pursuant to paragraph 7 3la) Provided Lessee is not in delault. notwithstanding 
ihe provisions of lhis paragraph 7 31e). Lessee's personal property and equipment, other than thal which i s  affixed to the Premises so that i t  cannot 
k removed without material damage to the Premises or the Building. and other than Ulilily Installations. shall remain the property 01 Lessee and may 
be removed by Lessee subject to the provisions of paragraph 72 

(r) Lessee Shall provide Lessor with as- built plans and specilications lor any alteralions. improvements, additions Or Utility lnstailations 

7 4 Utility Additions. Lessor reserves the right to install new or additional utility tacilities throughout the OHice Building Project for t he  benefit of 
Lessor or Lessee, or any other lessee of the Office Building Project, including, but not by way 01 limrlation, such utilities as plumbing. electrical system$, 
communicalion systems. and fire protection and detection systems. so long as suFh installations do not unreasonably interfere with Lessee's use of 
the Premises. 
8. In~urmw; Indemnity 

8.1 Liability In.unnc4-Leame. Lessee shall, at Lessee's expense, obtain and keep in force during the term of this Lease a policy of Compre- 
hensive General Liability insurance utilizing an Insurance Sewices m i c a  standard form with Broad Form General Liability Endorsement (GL0404). 
or equivalent, in an amount of no1 less than $1,000,000 per Occurrence of bodtly inlury and property damage combined or in a greater amount as 
reasonably determined by Lessor and shall insure Lessee with Lessor as an additional insured against liability arising out of the use occupancy or 
maintenance of Ihe Premises. Compliance .with the above requirement shall not. however. limit the liability of Lessee hereunder * 

8 2 Lirbltity 1nrurance-L.cnoor. Lessor shall obtain and keep in lorce during the term of lhis Lease a policy of Combined Single Limit Bodily 
Injury and Broad Form Property Damage Insurance. plus coverage against such other risks Lessor deems advisable lrom time lo  time. insuring Lessor, 
but not Lessee, againsl liability @rising out of the ownership, use. occupancy or maintenance of the Office Building Project in an amount not less than 
$5,000,000 00 per occurrence. 

8.3 Propody Inrurance-Lu80e. Lessee shall, at Lessee's expense, obtain and keep in force during the term 0 1  this Lease for the benefit ol  Lessee, 
replacement cost fire and extended coverage insurance. with vandalism and malicious mischief. sprinkler leakage and earthquake sprinkler leakage 
endorsements, in anamount sufficient to cover not less than 100% of the full replacement cost as the same may exist from time to time. of all of Lessee's 
personal properiy, lixtures. equipment and tenant improvements 

8.4 Property I n r u r a ~ - L m s o r .  Lessor shall obtain and keep in lorce during the term of this Lease a policy or policies 01 insurance covering 
lass or damage to the Office Building Project improvements. but not Lessee's personal property. fixtures, equipment or tenant improvements. in the 
amount sf the full replacement cost thereof. as the same may exist from time to lime, utilizing Insurance Services Onice standard form. or equivalent, 
providing protection against all perils included within the classilication 0 1  lire. extended coverage, vandalism, malicious mischiel. plate glass and 
such other perils as Lessor deems advisable or may be required by a lender having a lien on the Office Building Project In addition. Lessor shall 
obtain and keep in force, during the term 01 this Lease. a policy of rental value insurance covering a period of one year, with loss payable to Lessor, 
which insurance shall also cover all Operating Expenses lor said period Lessee will not be named in any such policies carried by Lessor and shaN 
lave no right l o  any proceeds therefrom. The polioes required by these paragraphs 8 2 and 8 4 shall contain such deductjbles a s  Lessor of the 
aforesaid lender may determine In the event that the Premises shall suffer an insured loss a s  defined in paragraph 9 1(1) hereof, the deductible 
amounts under the applicable insurance policies shall be deemed an Operating Expense Lessee shall not do or permit to be done anything which 
&all invalidate the insurance policies carried by Lessor Lessee shall pay the entirely of any increase in the property insurance premium for the O f t b  
Building Project over what i t  was immediately prior to the commencemenl of the term of this Lease I f  the increase is specified by Lessors insuranca 
carrier as being caused by the nature of Lessee's occupancy or any act or omission of Lessee 

8.5 Inrunnco Pdkisr. Lessee shall deliver to Lessor copies of liability insurance policies required under paragraph 8.1 or certificates evidencing 
the existence and amounts 01 such insurance within seven ( 7 )  days after the Commencement Date of this Lease Nosuch policy shall be cancellaMe 
or subject to reduction of coverage or other modification except after thirty (30) days prior written notice to Lessor, Lessee shall, at least thirty (301 
days prior to the expiration of such policies. furnish Lessor with renewals thereol 

8.6 W.ivuotSubrogltlon. Lessee and Lessor each hereby release and relieve the olher, and waive their entire right of recovery against the other, 
for direct or consequential loss or damage arising out of or incident to the perils covered by property insurance carried by such party, whether due 
to the negligence of Lessor or Lessee or their agents, employees contractors and/or invitees If necessary all property insurance policies required 
under lhis Lease shall be endorsed to so provide 

8.7 IndunnHy Lessee shall indemnity and hold harmless Lessor and 11s agents. Lessor's master or ground IessOr, pattners and lenders, from and 
against any and all claims lor damage to the person or property of anyone or any entity arising from Lessee's use of the Office Building Project, of 
from the conduct 01 Lessee's business or from any activity, work or things done, permitted or suffered by Lessee in or aboul the Premises or else- 
where and shall further indemnify and hold harmless Lessor from and against any and all claims, costs and expenses arising from any breach of 
default in the periormance of any obligation on Lessee's part to be performed under the terms 0 1  this Cease, or arising kom any act or omission of 
Lessee, or any of Lessee's agents, contractors. employees. or invitees, apd lrom and against all costs. attorney's fees, expenses and Iiabilities incurred 
by Lessor as the result of any such use. conduct, activity. work. things done, permittsd or suffered. breach, defauft or negligence, and in dealing 
reasonably therewith, including bul not limited to fhe defense or pursuil of any claim or any action or proceeding involved therem and in case a i y  

expense 3 and Lessor shall cooperate with Lessee in such dafense Lessor 
such claim in order to be so indemnified Lessee, as a malerial part o f  the consideration to Lessor herekly assumes all risk of damage to propetty 
of Lessee or rnjury to persons, in. upon or about lhe Office Building Projecl arising from any cause and Lessee hereby waives all claims in respect 
thereof against Lessor. 

8.8 Exmpt lon  of Lsuor  from Liability. Lessee hereby agrees that Lessor shall not be liable for injury to Lessee's busmess or any loss 01 Income 
therefrom or lor loss 01 or damage lo the goods, wares. merchandise or other property of Lessee Lessee's employees. invitees, customers or any 
other person in or about the Premises or the Otlice Building Proiect nor shall Lessor be liable lor Injury to the person of Lessee, Lessee's employees. 
agents or contraclors. whether such damage or injury is caused by or results from thefl  fire steam eleclrici(y. gas,:water or rain, or from the breakage. 
leakage. oblruct ion or other defects of pipes, sprinklers wires. appliances plumbing. air condrlioning or 11 hting fixtures. or from any other cause, 

sources or places, or from new construction or the repair. alteration or improvement of any pad of Ihe Office Building Project, or of the equipment. 
fixtures or appurtenances applicable thereto, and regardless o f  whether the cause 0 1  such damage or injury or the means of repairing the same 18 
Inaccessible. Lessor shall not be liable for any damages arising from any act or negiect 01 a n y  other lessee, occupant or user o f  the Office Building 
Roject, nor from Ihe failure SI Lessor to enforce the provisions 0 1  any other lease 01 any olher lessee o f  the Office 8uilding Project 

8.9 No R.pr.+.nt.tion of Adequate Cwerrge. Lessor makes no represenlation thal the  l imils or forms of coverage of insurance specified in this 
persgraph 8 are adequate to cover Lessee's property or obligations under this Lease 

action or proceeding be brought against Lessor by reason 0 1  any such matter, Lessee upon nolice from Lessor shall defend the same sha 
t h a v e W $ k -  

\ 
p iudqement or settlement arisins from\ 

whether said damage or injury results from conditions arising upon the Premises or upon olher porlions Of f he Office Building Prolecl or from other 

** 

e. Damrg.orD..tructlon. 
9.1 Mnttknr.  

(a) "Premises Damage" shall mean if fhe Premises are damaged or destroye4 to any extent 
(b) "Premises Building Partial Damage" shall mean il the Building of  which Ihe Premises a r e  a parl i s  damaged or destroyed lo the extent that 

(c) "Premises Building Total Deslrucfion" shall mean if the Building or which the Premises are  a par! i s  damaged or destroyed to the exteni 

(dl "m ice  Building Project Bub:di;lgs" shail crbean all of the  bulld8figs i)n the Onice Building Projec! sile 
(e) "Othce Building Project Buildings Total Destruction" shali mean 11 the Office B~ i id ing  Project Buildings are damaged or deslroyed to the 

extent that the cost Of repair is fifty percenl (5%). or more of  the fhen Replacemenl Cost 0 1  fhe Office Building Proled Buildings 
(r) "Insured Loss" shall mean damage or destruction which was caused by an event required to be covered by the insurance described rn 

Paragraph 8 The fact that 3n Insured Loss has a deduclible amount shall not make fhe loss an uninsured loss 
(8) "Replacement cost" shall mean the amount 01 money necessary lo be spent in order lo repair or rebui'ld the damaged area lo the condition 

that existed immediately prior to the damage occurring. excluding a11 improvements made by lessees olher than those installed by Lessor at Lessee's 
expense. 

the cost l o  repair is less than fifty percent (50%) ol the then Replacement Cost 0 1  the building 

that the cosf lo repair is fifty percent (50%) or more of the then Reolacemerat Cos1 01 the Building 

*lt is agreed that Lessee's obligation to maintain 1l&,ilL:i ;nsLrarce may be satisfied in full by submitting e v i k  
Of a formal program of liability sell  1115~1dnce p r o b i d i i t y  thr uve ! ro j c  a n d  lirits req-Lired 
hcreun?Pr. 

8 1964 knrrlun lnduatrhl Real Estate Asswation RFLlsEmcE-Gm 
** unless such failure is caused by Lessor's gross negligence or willful sisconduct. 
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9.2 R r n h n ~ ; p c r r r r b w ~ p v t w ~  

(a) Insured Loss: Subject to the provisions of paragraphs 9.4 and 9.5. if at any time during,the term of this Lease there is damage whffih is 
an Insured Loss and which lalls into lhe classification of either Premises Damage or Premises Building Partial Damage, then Lessor shall, as SOOn as 
reasonably possible and to the extent the required materials and labor are readily available through usual commercial channels, at Lessor's expense, 
repair such dama e (but not Lessee's fixtures, equipment or tenant improvements originally paid for by Lessee] to its condition existing at the time Of 
Ihe damage. and %is Lease shall continue in full force and effect. 

(b) Uninsured Loss: Subject to the provisions of paragraphs 9.4 and 9.5. i f  at any time during the term of this Lease there is damage which 
is not an Insured Loss and which falls within the classification of Premises Damage or Premises Building Partial Damage, unless caused by a negligent 
or willlul act 01 Lessee (in which event Lessee shall make the repairs at Lessee's expense), which damage prevents Lessee from making any substantial 
use of the Premises, Lessor may at Lessor's option either (i) repair such damage as soon as reasonably possible at Lessor's expense, in which event 
this Lease shall continue in full force and effect, or (ii) give written notice to Lessee within thirty (30) days after the date of the occurrence of  such 
damage of Lessor's intention to cancel and terminate this Lease as of the date of the occurrence of such damage, in which event this Lease shall 
terminate as of the date of Ihe occurrence of such damage. 

9.3 Remiseer Building Total Destruction; MfiCe Building Project To,tal Destruction. Subject to the provisions of paragraphs 9.4 and 9 5, if at any 
t.me during the term of this Lease there is damage, whether or not i t  is an Insured Loss, which falls into the classifications of either ( 1 )  Premises 
Eluilding Total Destruction, or (ii) Office Building Project Total Destruction, Ihen lessor  may a1 Lessor's option either (i) repair such damage or 
cestruclion as soon as reasonably possible at Lessor's expense (to Ihe extent the required materials are readily available through usual commercial 
channels) to its condition existing at the time 01 the damage. but not Lessee's fixlures, equipment or tenant improvements. and this Lease shall continue 
in full force and ettect, or (ii) give written notice to Lessee within thirty (30) days after Ihe date of occurrence of such damage of Lessor's intention to 
cancel and terminale this Lease, in which case this Lease shall terminate as of the date of the occurrence of such damage. 

9.4 Damage Near End of Term. 
(a) Subject to paragraph 9.4(b), if at any time during the last twelve (12) months of the term of lhis Lease theje is substantial damage to the 

Premises, Lessor may at Lessor's option cancel and terminate this Lease as of the date of occurrence of such damage by giving written notice to 
Lessee of Lessor's election to do so within 30 days after the date of occurrence of such damage 

(b) Notwithstanding paragraph 9.4(a), in the event that Lessee has an option to extend or renew this Lease, and the time within which said 
option may be exercised has not yet expired, Lessee shall exercise such option, if i t  is to be exercised at all, no later than twenty (20) days after the 
Occurrence of an insured Loss failing within the classiticatian alpremises Damage during the last twelve (12) months ot lhe term of this Lease. I f  Lessee 
duly exercises such option during said twenty (20) day period. Lessor shall, at Lessor's expense, repair such damage, but not Lessee's fixtures, equip- 
ment or tenant improvements, as soon as reasonably possible and this Lease shall continue in full force and effect. If Lessee fails to exercise such 

..option during said twenty (20) day period, then Lessor may at Lessor's option terminate and cancel this Lease as of Ihe expiration of said twenty (20) 
dey period by giving written notice to lessee of Lessor's election to do so within ten (ID) days after the expiration of said twenty (20) day period, 
notwithstanding any term or provision in the grant of option to the contrary 

r '  9.5 Abatement of R p ;  Leuee't Remedies. 
(a) In the event Lessor repairs or restores the Building or Premises pursuant l o  the provisions of this paragraph 9, and any part ot the Premises 

are not usable (including loss of use due to loss of access or essential services). the rent payable hereunder [including Lessee's Share of Operating 
Expense Increase) for the period during which such damage, repair or restoration continues shall be abated, provided (1) the damage was not the 
result of the negligence of Lessee, and (2) such abatement shall only be to the extent the operation of Lessee's business as operated 
from the Premises is adversely affected Except for said abatement of renl, 11 any, Lessee shall have=St Lessor for any damage suffered 
by reason of any such damage, destruction. repair or restoralion 

(b) If Lessor shall be obligated to repair or restore the Premises or the Building under the provisions of this Paragraph 9 and shall not com- 
mence such repair or restoration within ninety (90) days after such occurrence, or i f  Lessor shall not complete the restoration and repair within six (6) 
months afler such occurrence, Lessee may at Lessee's option cancel and lerminate this Lease by giving Lessor written notice of Lessee's election to 
do so at any time prior to the commencement or completion. respectively. of such repair or restoration. In such event this Lease shall terminate as 
of the date 01 such notice. 

(cj Lessee agrees to cooperate with Lessor in connection wilh any such restoration and repair, including but not limited to the approval andlor 
execution of plans and specifications required. 

9.6 Termlnation-Advance Payments. Upon termination of this Lease pursuant to this paragraph 9, an equitable adjustment shall be made 
concerning advance rent and any advance payments made by Lessee lo Lessor Lessor shall, in addition, return to Lessee so much of Lessee's 
security deposit as has not theretofore been applied by Lessor 

9.7 Wker, Lessor and Lessee waive the provisions of,any statute which relate to termination of leases when leased property is destroyed and 
agree that such event shall be governed by the terms of this Lease 
10. R u t  Property Taxes. 

10.1 Payment of Taxer. Lessor shall pay the real property lax, as delined in paragraph 10.3, applicable to the Office Building Project subject to 
relmbursement by Lessee of Lessee's Share of such taxes in accordance wilh the provisions of paragraph 4.2, except as otherwise provided in 
paragraph 

10.2 Additlonal Improvements. Lessee shall not be responsible for paying any increase in real property tax specified in the tax assessor's records 
and work sheets as being caused by additional improvements placed upon the Office Building Project by other lessees or by Lessor for the exclusive 
enjoyment of any other lessee. Lessee shall, however. Pay to Lessor at the time that Operating Expenses are payable under paragraph 4.2(c) the 
entirety of any increase in real property tax i f  assessed SOlely by reason of additional improvements placed upon the Premises by Lessee or at 
Lessee's request. 

10.3 Definition of "Real RopertyTar!' As used herein, the term "real property tax" shall include any form of real estate tax or assessment, general, 
special. ordinary or extraordinary, and any license fee, commercial rental tax. improvement bond or bonds, levy or tax (other than inheritance, personal 
income or estate taxes) imposed on the Office Building Project or any portion thereof by any authority having the direct or indirect power to tax, 
including any city, county, state or federal government. or any school, agricultural, sanitary, fire, street, drainage or other improvement district thereof. 
88 against any legal or equitable inlerest of Lessor in the Office Building Prolect or in any partion thereof, as against Lessor's right to rent or other 
income therefrom, and as against Lessor's business of leasing the Office Building Project The term "real property tax" shall also include any tax fee, 
levy, assessment or charge (i) in substitution of, partially or totally, any tax, fee, levy, assessment or charge hereinabove included within the definition 
01 "real property tax:' or (ii) the nature of which was hereinbefore included wilhin the definition of "real property tax:' or (iii) which IS impased lor a 
service or right not charged prior to June 1,1978, or, if previously charged, has been increased since June 1,1978, or (iv) which is imposed as a result 
of a change i n  ownership, as defined by applicable local slatutes for property tax purposes, of the Office Building Project or which is added to a tax or 
charge hereinbefore included within the definition of real property tax by reason of such change of ownership, or (v) which is imposed by reason of this 
transaction, any modifications or changes hereto, or any transfers hereof 

10.4 Joint As8easmenL If the improvements or Property, the taxes for which are to be paid separately by Lessee under paragraph 10.2 or 10 5 are 
not separately assessed, Lessee's portion of that tax shall be equitably determined by Lessor from the respective valualions assigned in the assessor's 
work sheets or such other information (which may include the cost of construction) as may be reasonably available. Lessor's reasonable determi- 
nation thereof, in good faith, shall be conclusive 

! 

(See Addendum 1 Paragraph 5 2 )  

10.5 Psrron4l RopeftyTawss. 
(6) Lessee shall Pay prior to delinquency all taxes assessed against and levied upon trade fixtures, furnishings, equipment and all other 

(b) If any of Lessee's said personal property shall be assessed with Lessor's real property, Lessee shall pay to Lessor the taxes attributable 
personal property of Lessee contained in the Premises or elsewhere 

to Lessee within ten (10) days after receipt of a written statement setting forth the taxes applicable to Lessee's property 
H. Utilities. 

11.1 *kus Provided by Lessor. Lessor shall provide heating, ventilation, air conditioning. and janitorial service as reasonably required, reason- 
able amounts of electricity for normal lighting and oHice machines, water for reasonable and normal drinking and lavatory use, and replacement light 
bulbs and/or Huorescent tubes and ballasts for standard overhead fixlures 

11.2 Swicm Excludve to Leame. Lessee shall pay for all water, gas, heat. light, power, telephone and other utilities and Services SPecially Or 
exClUSiVelY supplied and/or metered exclusively to the Premises or to Lessee, together with any taxes thereon If any such services are not SeParaklY 
metered to the Premises, Lessee shall Pay at Lessor's option, either Lessee's Share or a reasonable proportion to be determined by Lessor of  all 
Charges jointly metered with other premises in the Building 

11.3 HWrr Of Wk.. Said Setvices and utilities shall be provided during generally accepted business days and hours or such other days or hours 
88 may hereafter be set forth. dtililies and services required at olher times shall be subject 10 advance request and reimbursement by Lessee to 

the 
(See Addendum 1 Paragraph 55)  
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11 4 E~- ~1.0. ~.wr. Lessee shall not make mnned ion  to the ulilities excepl by or through existing outlets and shall not install or use 
machinery or equtpment in or about the Premises that uses excess waler, lighting or power, or suHer or permit any acl that causes extra burden u v n  
the utilities or services. including bul not limiled l o  security services. over slandard office usage lor the Otfice Building Proiect Lessor shall re- 
Lessee 10 reimburse Lessor lor any excess expenses or coslsqhal may arise oul of a breach of this subparagraph by Lessee Lessor may. ia4a&&- 

lnslall a1 Lessee's expense supplemenlal equipment andlor separale melering applicable I o  Lessee's excess usagc or loading 
11 5 tnterruptions. There shall be no abalernent 0 1  rent and Lessor shall not be liable in any respecl whalsoever for the inadequacy, stoppage 

lnlerrupllon or discontinuance of any utility or service due lo riot. strike. labor dispule breakdown accident repair or olher cause beyond Lessor's 
reasonable conlrol or in cooperation with governmental requesl or direclions 
12,~usignment and Subletting. 

12 1 Lessor's Consent Required. Lessee shall not voluntarily or by operalion 01 law assign, transler, mortgage. sublel. or otherwise transfer or 
encumber all orany parl of Lessee's inleresl in !he Lease or in the Premises without Lessor's prior wrillen consent, which Lessor shall not unreasonably 
withhold Lessor shall respond l o  Lessee's reQueSl for consent hereunder in a limely manner and any atlempted assignment transfer mortgage. 
encumbrance or subletting without such consenl shall be void. and shall constilute a malerial defaull and breach of this Lease without the need for 
nolice 10 Lessee under paragraph 13 1 "Transler" within the meaning 01 this psragraLh 12 shall include Ihe transler or lranslers aggregating la) i l  
Lessee IS a corporalion. more than twenly-five percent (25Oio) 01 Ihe voling stock 0 1  such corporalion or (b) i f  L9ssee is a partnership. more than 
twenty-live percent (25%) 01 the profil and loss parlicipalion in such partnership 

12 2 L a s e 4  Affiliate. Nolwilhslanding Ihe provisions 01 paragraph ! 2  1 hereol Lessee may assign or sublet the Premises. or any portion Ihereof, 
wllhoul Lessor's consenl. l o  any corporalion which controls. is conlrolled by  or i s  under common conlrol wilh Lessee. O i  13 any Corooralion resulling 
lrom Ihe merger or consolidation with Lessee, or l o  any person or enlily which acquires all the assets of Lessee as a going concern of Ihe  business 
that 1s being conducted on the Premises. all 01 which are referred to as "Lessee Affiliate". provided that before such assignment shall be effeclive, 
(a) said assignee shall assume. in lull. Ihe obligations of Lessee under this Lease and (b) Lessor shall be given written notice of such assignment 
and assumption Any such assignmenl shall not. in any way, aftect or limil Ihe liability of Lessee under the terms of this Lease even 1 1  aher such 
assignmen1 or subletting the lerms 0 1  lhis Lease are malerially changed or altered without Ihe consent 0 1  Lessee, the consent of whom shall not be 
necessary 

(a) Regardless 01 Lessor's consent. no r subletting shall release Lessee of Lessee's obligations hereunder or alter the primary 
liebilily of Lessee lo  pay the rent and other s u m z h e r e u n d e r  including Lessee's Share of Operating Expense Increase, and to perform ell 
other obligations to be perlormed by Lessee hereunder 

' 

(SEE ADDENDUM 1 PAMGRAPH 5 7 

12 3 T m r  and Conditions Applicable lo'Assignment and Subletting. 

(b) Lessor may accept rent f rom any person olher than Lessee pending approval or disapproval of such assignment 
(c) Neither a delay in the approval or disapproval 01 such assignmenl or sublelling, nor [he acceptance 0 1  rent, shall Conslitule a waiver or 

estoppel of Lessor's right to exercise its remedies for the breach of any of Ihe terms or conditions ol lhis paragraph 12 or this Lease 
{d) 11 Lessee's obligations under this Lease have been guaranleed by third parties. (hen an assignmenl or sublease, and Lessor's consent 

thereI0,shatI not be etlective unless said guarantors give lheir wrilten cclnsenl to such sublease and the terms thereof 
(e] The consent by Lessor lo any assrgnment or subletting shall not consl,tute a consenl lo any subsequent assignmenl or subletting by Lessee 

01 to any subsequenl or successive assignmenl or subletting by the sublessee However, Lessor may consent l o  subsequent sublettings and assignments 
of the sublease or any amendments or modilicalions lherelo wilhoul notifying Lessee or anyone else liable on the Lease or sublease and withoul obtaining 
their consent and such aclion shall not relieve such persons lrom liability under this Lease or said sublease, however, such persons shall not be 

. ..- rpannncihlP tn t h ~  ~ i t e n l  any such amendmen! or rnodilicafion enlarges or increaKes Ihe oblqalions of !he Lessee or sublessee under this Lease or 
wchsub!ease -., - .  

_ _  In the event of any default under this Lease, Lessor may proceed directly againsl Lessee, any guarantors or any one else responsible for 
------- the performance of this Lease, including the sublessee, without first exhausling Lessor's remedies against any other person or entity responsiMe 

IherelorTo .Lessor. or any security held by Lessor or Lessee 
lg) Lessor's written consent to any assignment or subletling 0 1  Ihe Premises by Lessee shall no1 constitute an acknowledgement that no default 

thenixists under this Lease of the obligations l o  be performed by Lessee nor shall such consent be deemed a waiver of any then existing default, 
;excapkas may be otherwise slated by Lessor at fhe time 

(h) The discovery of the fact that any linancial statement relied upon by Lessor in giving i t s  consent to an assrgnrnent or subletting wes 
materially false shalt, at Lessor's election. render Lessor's sard consenl null and void 

12.4 A d d W  Terms and Conditions Applicable to Subletting. Regardless of Lessor's consent. the lollowing terms and conditions shall apply io any 
subletting by Lessee 01 all or any part 01 the Premises and shall be deemed included in all subleases under this Lease whether or not expressly 

(a) Lessee hereby assigns and transfers to Lessor all 01 Lessee's interest in arising lrom any sublease heretofore or 
incorporated therein 

hereatter made by Lessee, and Lessor may collecl such renl and income and apply obligations under this Lease; provided, 
however, that until a default shall occur in the performance of Lessee's obligations under  this Lease. Lessee may receive, collect and enjoy the rents 
accruing under such sublease Lessor shall not. by reason 01 this or any olher assignment 01 such sublease to Lessor nor by reason of the collection of 
the rents from a sublessee, be deemed liable to the sublessee for any lailure 01 Lessee Io perform and comply wilh any of Lessee's obligations to such 
sublessee under such sublease Lessee hereby irrevocably authorizes and directs any such sublessee, upon receipt 51 a written notice from Lessor 
staling Ihal a default exists in !he performance of Lessee s obligations under this Lease. lo  pay lo Lessor [he 'ents due and to become due under the 
sublease Lessee agrees that such sublessee shall have the righl l o  rely J;'On any such statement and reguest from Lessor. and that such sublessee shalt 
pay such rents l o  Lessor without any obligation or right lo  inquire as 19 whe'bei such default exists and notwithstanding a n y  r.otice from or claim lrom 
Lessee to the contrary Lessee shall have no right or claim against said sublessee or Lessor for any such rents so paid by s a d  sublessee to Lessor 

(b) NO sublease enlered into b} Lessee shall be effective unless and until 11 has been approved in writing by Lessor In entering into any subleesr, 
Lessee shall use only such form of sublessee as is  satislaclory to Lessor and once approved by Lessor such sublease shall not be changed or modified 
withoul Lessor's prior written consenl Any sublease shall. by reason 0 1  entering into a sublease under this Lease, be deemed. for the benefit of Lessor, 
to have assumed and agreed l o  conform and comDly wilh each and every obligation herein io be perlormed Sy Lessee other than such obligations as 
are contrary lo  or inconsislenl with provisions contained In a sublease lo  which Lessor has exeressly consented in writing 

IC)  In the evenl Lessee shall delaull In the oerlormance 0 1  , I s  obilgdl ions under this L e a s e  Lessor a i  11s option and without any obligation i o  
do so. may require any sublessee to a l l m  lo Lessor. in which event Lessor shall dnderlake the obligalions of Lessee under such sublease from the 
lime of the exercise Of said option l o  the terminalion Of such sublease provided however Lessor shall not be liable for any prepaia rents or sectirily 
deposit paid by such sublessee to Lessee or lor any other prior defaults c f  Lessee under sucn sublease 

- .  - 

- -- 

ayment 

(d) No sublessee shall further assign or Sublel all or any pari of Ihe Premises wilhoul Lesspr's prior vmllen consent 
(e) With respect l o  any sublelting lo which Lessor has consented. Lessor agrees IO deliver a copy o f  any nolice 01  defauil by Lessee to the 

sublessee Such sublessee shall have Ihe righi 10 cure a default of Lessee within lhree (3)  days atter service of said notice 0 1  default IJpOn such sub- 
lessee. and the sublessee shall have a right 0 1  reimbursement and olfset from and against Lessee lor any such defaults cured by the sublessee 

12 5 Lersor'r Expenses. In the event Lessee shall assign or sublei the Premises or request l he  consent of  Lessor l o  any assignmenl or subletting, - 
Of if Lessee shall requesl the consent 01 Lessor for any acl Lessee proposes to do then 1-essee shall pay Lessor's reasonable cosls and expenSeSXoX" 
incurred in connection therewith, including atlornevs: archliecis: engineers' or olher con;uitants Ides  

12 6 Conditions to Consent Lessor resewes the right lo condilion any  approval i o  assign or sublei upon Lessor's determination that (a) the proposed 
esscgnee Or sublessee shall conduct a business On the Premises ol a quality substantially equal to lhat of Lessee and consistent with the general character 
Of lhe other occupants O f  the Office BuilOing Proiecl and not in violation 0 1  any exclusives or righ:s lhen held by other tenants. and (b i  Ihe proposed 
assignee or sublessee be at leas1 as financially responsible as Lessee was expected to be a\ the lime 31 lhe execution 01 this Lease or 0 1  stich assignment 
or subletting. whichever IS greater 
13. Detrutt; Amdies. 

13 1 Defautt. The occurrence 01 any one or more o f  the lollowing evenls shall conslitule a malerial default 01 this Lease by Lessee 
la) The vacation ar abandonment 0 1  Ihe Fiemises by Lessee :6calicIr, c: ::,z Fremlse; sha:l include Ice leilure i o  occupy the Prerxses lor a 

Continuous Feriod 0 1  sixty (601 days or more, whether or no1 the renf ,s pard 

(b) The breach by Lessee of any of the co_venants. conditions or provisions 0 1  paragraphs 73(ai. (b) or (dl lalteralions). 12 1 (assignmenl or 
sublallingl. 13 l i a l  (vacation or abandonment), 13 l(e1 (insolvency). 13 ; i f )  (false stalemenl) !6ia) lestoppel certificale). 30Ib) (subordinalion) 
33 fauctions). or 4 1  1 leasemenls). all of which are hereby deemed to be material non-curable defaults without the necessity of any notice by Lessor lo 
Lessee thereol 

(c) The failure by Lessee l o  make any payment o f  renl or any other payment required lo be made by Lessee hereunder, as and when due. 
where such failure shall continue lor a period o f  lhree (3) days after wrillen nolice lhereof lrom Lessor to Lessee In lhe evenl lhat Lessor serves 
Lessee with a Notice to Pay Rent or Ouil pursuant to applicable Unlawful Detainer slatutes such Notice to Pay Rent or Quit shall also constitute the 
notice required by this subparsgraph 

*as m i ~ t u a l l y  agreed by Lessor and Lessee 
**as mutually agreed by both parties 
'**Except for an assignment, 

.**not to exceed $500.00 per event. 
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(d) The failure by Lessee to observe or perform any Of the covenants, conditions or provisions Of this Lease LO be observed or performed by 
Lessee other than those referenced in subparagraphs (b) and (c), above, where such failure shall continue for a period of thirly (30) days after written 
notice thereof from Lessor to Lessee; provided, however, that i f  the nature of Lessee's noncompliance is such that more than thirty (30) days are 
reasonably required for its cure, then Lessee shall not be deemedto be in default if Lessee commenced such cure within said thirty 130) day period and 
thereafter diligently pursues such cure to complelion. TO the exlenl permitted by law, such thirty (30) day notice shalt constitute the sole and exclusive 
nolice required to be given to Lessee under applicable Unlawful Detainer statutes 

(el (I) The making by Lessee of any general arrangement or general assignment lor the benefit of creditors; (ii) Lessee becoming a"debt0r" as 
defined in 11 U.S C 5101 or any successor statute thereto (unless, in the case of a petition filed against Lessee, the Same is dismissed within sixty (60) 
days, (iii) the appointment of a trustee or receiver to take possession of substantially all of Lessee's assets located at the R e m i y s  or of Lessee's interest 
in this Lease, where possession is not restored to Lessee within thirt,y (30) days; or (iv) the attachment, execution or other Judrcral Selzure of substantially 
all of Lessee's assets located at the Premises or of Lessee's Interest in this Lease, where such seizure is not discharged within thirty (30) days. In the event 
that any provision of this paragraph 13.l(e) is contrary to any applicable law, such Provision shall be of no force or effect 

(0 The discovery by Lessor that any financial statement given to Lessor by Lessee, or its successor in interest or by any guarantor of.Lessee's 
obligation hereunder, was materially lake. 

13.2 Remedies. In the event of any material default or breach of this Lease by Lessee, Lessor may at any time thereafter, with 01 without notice or 
demand and without )imJting Lessor in !he exercise of any righl or remedy which Lessor may have by reason of such default: 

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease and the term hereof shall terminate 
and Lessee shall immediately surrender possession of the Premises to Lessor In such event Lessor shall be entitled to recover from Lessee all damages 
incurred by Lessor by reason of Lessee's default including, but not limited to, the cost of recovering possession of the Premises; expenses of relelting, 
including necessary renovation and alteration of the Premises, reasonable attorneys' fees, and any real estate commission actually paid. the worth at 
the time ol award by the court having jurisdiclion thereof of the amount by which the unpaid rent for the balance of the term after the time of such 
award exceeds the amounl ol such renlal loss lor the same period that Lessee proves could be reasonably avoided; that portion of the leasing 
commission paid by Lessor pursuant to paragraph 15 applicable to the unexpired term of this Lease 

(b) Maintain Lessee's right to possession in which case this Lease shall continue in etfect whether or not Lessee shall have vacated or aban- 
doned the Premises. In such event Lessor shall be entitled to enforce all of Lessor's righls and remedies under this Lease, including the right to recover 
the rent as i( becomes due hereunder. 

(c) Pursue any other remedy now or hereatter available to Lessor under the laws or judicial decisions of the state wherein the Premises 
are located. Unpaid installments of rent and other unpaid monetary obligations of Lessee under the terms of this Lease shall bear interest from the 
date due at the maximum rate then allowable by law 

13.3 Default by Leswr. Lessor shall not be in default unless Lessor fails to perform obligations required of Lessor within a reasonable time, but in 
no event later than thirty (30) days after written notice by Lessee to Lessor and to the holder of any first mortgage or deed of trust covering the Premises 
whose name and address shall have theretofore been furnished lo Lessee in writing, specifying wherein Lessor has failed to perform such obligation, 
provided, however, that i f  the nature of Lessor's obligation is such that more than thirty (30) days are required for performance then Lessor shall not 
be in default i f  Lessor commences performance within such 30-day period and thereafter diligently pursues the same to completion. 

13.4 Late Charger. Lessee hereby acknowledges thal late payment by Lessee to Lessor 0 1  Base Rent. Lessee's Share of Operating Expense 
Increase or other sums due hereunder will cause Lessor to incur costs not contemplated by this Lease, the exact amount of which will be extremely 
difficult to ascertain. Such costs include, but are not limited to. processing and accounting charges, and late charges which may be imposed on Lessor 
by the terms of any mortgage or trust deed cowering the Office Building Project Accordingly, i f  any installment of Base Rent, Operating Expense 
Increase, or any other sum due from Lessee shall not be received by Lessor or Lessor's designee within ten (10) days after such amount shall be due, 
then, without any requirement for notice to Lessee, Lessee shall pay l o  Lessor a late charge equal to 6% of such overdue amount. The parties hereby 
agree that such late charge represents a fair and reasonable estrmate ol the costs Lessor will incur by reason of late payment by Lessee. Accepfance 
of such late charge by Lessor shall in no event constitute a waiver of Lessee's default with respect to such overdue amount, nor prevent Lessor from 
exercising any of the other rights and remedies granted hereunder 
14.Condemnation. If the Premises or any portion thereof or the Office Building Project are taken under the power of eminent domain, or sold under 
the threat 01 the exercise of said power (all of which are herein called "condemnation"), this Lease shall terminate as to the part so taken as of the 
date the condemning aufhoritytakes tiHe or Possession, whichever firs! occurs, provided lhat i f  so much of the Premises or the Office Building Project 
are taken by such condemnation as would substantially and adversely affect the operation and profitability of Lessee's business conducted from the 
Premises, Lessee shall have the option, to be exercised only in writing within thirty (30) days afler Lessor shall have given Lessee written notice of 
such taking (or in the absence of such notice, within thirty (30) days aHer the condemning authority shall have taken possession), to terminate this 
Lease as of the date the condemning authority takes such possession If Lessee does no{ terminate this Lease in accordance with the foregoing, this 
Lease shall remain in lull lorce and effect as lo the portion of the Premises remaining, except that the rent and Lessee's Share of Operating Expense 
Increase shall be reduced in the Proportion that the floor area o f  the Premises taken bears to the total floor area of the Premises. Common Areas 
taken shall be excluded from the Common Areas usable by Lessee and no reduction of rent shalt occur with respect thereto or by reason thereof 
Lessor shall have the option in its sole discretion to terminate this Lease as of the taking of possession by the condemning authority, by giving written 
notice to Lessee of such election within thirty (30) days afler receipt o f  notice of a taking by condemnation of any part of the Premises or the Office 
Building Project. Any award for the taking of all or any part of the Premises or the Office Building Project under the power of eminent domain or any 
payment made under threat of the exercise of  such power shall be the property of Lessor, whether such award shall be made as compensation for 
diminution in value ofthe leasehold or for the taking of the fee. or as severance damages, provided, however,that Lessee shall be entitled to any separate 
award for loss of or damage to Lessee's trade fixtures, removable personal property and unamortized tenant improvements that have been paid for 
by Lessee. For that purpose the cost of such improvements shall be amortized over the original term of this Lease excluding any options. In the event 
that this Lease is not terminated by reason of such condemnation Lessor shall to the extent of severance damages received by Lessor in connection 
with such condemnation, repair any damage to the Premises caused by such condemnation except lo  the extent that Lessee has been reimbursed 
therefor by the condemning authority. Lessee shall pay any amount in excess of such severance damages required to complete such repair 
15. 

j 

t 

(a) The bmkem nvolved in this transaction m? is mat low-Kennedy Commercial Real  E s t a t e  Services as Lessee's b roke r ,  a 1 icensea 
real  esta te  broke r .  

, lm'mukw~cmerrdered By sale 
b r o k e r  

(d) Lessee and Lessor each represent and warrant to the other thal neither has had any dealings with any person, firm, broker or finder (other 
than the person(s). t f  any, whose names are Set forth In paragraph 15(a). above) in connection with the negotiation of this Lease and/or the consum- 
mation of the transaction contemplated hereby. and no other broker or other person, firm or entity IS  entitled to any commission or finder's fee in  
connection with said transaclion and Lessee and Lessor do each hereby indemnify and hold the olher harmless lrorn and agalnst any costs. expenses 
attorneys' fees or liability for Compensation or charges whtch may be claimed by any such unnamed broker finder or other similar party b y  reason 
of any dealings or actions of the indemnifying party 
16. Estoppel Certificate. 

(a) Each party (as "responding Party") shall at any time upon not less than ten (10) days' prior written notice from the other party ("requesting 
Parly") execute. ackpowledge and deliver lo the requesting party a statemenl in writing (I) certitying that this Lease is unmodified and in full force 
and effect (or, if modified, sta:ing the nature o f  such modification and certifying that this Lease. as  so modified, IS in full force and effect) and the date 

.Initials 
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to. which the rent and olher charges are paid in advance. i f  any, and (11) acknowledging that there are not, to the respondlng pam's knourledge. MY 
uwured defaulls on the part of the requesting party, or specifying such defaults i f  any are claimed. Any such statement may be conctusiwly rdled 
upon by any prospective purchaser or encumbrancer of the m i c e  Building Project or of the business 01 Lessee 

the requesting party's option, the failure to deliver such slatement within such lime shall be a material default of this Lease by the party 
h o  is  to respond, without any further notice to such party, or it shall be conclusive upon such oarty that (il this Lease is in full force and effect, 
wilhoul modilication except as may be represented by the requesting party. (ii) there are no uncured defaults in the requesting party's performance, 
and (iii) ;f Lessor is the requesting party, not more than one month's rent has been paid in advance. 

(c) If Lessor desires to finance, refinance, or sell the m i c e  Building Project, or any part thereof, Lessee hereby agrees to deliver to any lender 
or purchaser designated by Lessor such financial statements of Lessee as may be reasonably required by such lender Or purchaser. Such S!alementS 
shall include the past three (3) years' financial statements of Lessee. Al l  such financial statements shall be recewed by Lessor and such lender or 
purchaser in confidence and shall be used only for the purposes herein set forth 
1Z L.uar'8 Liability. The term "Lessor" as used herein shall mean only Ihe owner or owners, al the lime in question, Of the fee title or a lessee's 
interest in a ground lease of the Office Building Project. and except as expressly provided in paragraph 15. in the event of any transfer of such title 
or interest, Lessor herein named (and in case of any subsequent transfers then the grantor) shall be relieved from and aHer the date of such transfer 
of all liability as respects Lessor's obligations thereafter to be pertormed, provided that any funds in the hands 0 1  Lessor or the then grantor at the 
t h e  ol such transfer, in which Lessee has an interest, shall be delivered to the grantee The obligations contained in this Lease l o  be performed by 
Lessor shall, subject as aforesaid, be binding on Lessor's successors and assigns, only during their respective periods of ownership 

i&8rvwrbility. The invalidity of any grovision of this Lease as determined by a court of competent iurisdiction'shall in no way affect the validity of 
any other provision hereof. 

11).Intnest on Pad-due Ob1igatjonr. Except as expressly herein provided, any amount due to Lessor not paid when due shall bear interest at the 
maximum rate then allowable by law or judgments from the date due. Payment of such interest shalt not excuse or cure any default by Lessee 
under this Lease; grovided. however, that interest shall not be payable on late charges incurred by Lessee nor on any amounts upon which late 
charges are paid by Lessee. 
#LTlmo of f3mnce. Time is of the essence with respecl to Ihe obligations to be performed under this Lease 

M.MdHknal Rmt All monetary obligations of Lessee to Lessor under the terms of this Lease, including but not limited to Lessee's Share of Operating 
Expense Increase and any other exbenses payable by Lessee hereunder shall be deemed to be renl 

22.Incorporation of M o r  Agr-ents; Amendments. This Lease contains afl agreements of the partres with respect to any matter menJioned herejn. 
No prior or contemporaneous agreement or understanding pertaining to any such matter shall be eHective 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, Lessee hereby acknowledges that neither 
the real estate broker listed in paragraph 15 hereof nor any cooperating broker on this transaction nor the Lessor or any employee or agents of any 
of said persons has made any oral or  written warranties or representations to Lessee relative to the condition or use by Lessee of the Premises or 
the Office Building Project and Lessee acknowledges that Lessee assumes ail responsibility regarding the Occupational Safely Health Act. the legal 
'use and adaptability of the Premises and the compliance thereof with all applicable laws and regulalions in effect during the term of this Lease. 
2%Notlcrr. Any notice required or permitted 1.0 be given hereunder shall be in writing and may be given by personal delivery or by certified or 
registered mail, and shall be deemed sufficieatlygiven if delivered or addressed lo Lessee or to Lessor at the address noted below or adjacent to the 

. .  Hgnature 01 the respective parties, as the case may be. Mailed notices shall be deemed given upon actual receipt at the address required, or forty- 
olpht hours roitowing dgpjsit  in the mail, postage prepaid, whichever first occurs Either party may by notice to the other specify a different address 
Irv notice purposes except that upon Lessee's laking possession of the Premises, the Premises shall constitute Lessee's address for notice purposes 

~ ~~ Awpy-c! JI notices required or permitled io be given lo Lessor hereunder shall be concurrently transrn~tted to such party or parties at such addresses 
as Lessor may from time to time hereaner designate by notice to Lessee 
2 4 . W . h ~ ~ .  No waiver by Lessor of any provision hereof shall be deemed a waiver of any other provision hereof or of any subsequent breach by 

- -- L G Z S S O f  the same or any other provision. Lessor's consent to. or approval of, any act shall not be deemed lo render unnecessary the obtainin of 
b w r ' s  consent to or approval of any subsequent act by Lessee The acceptance of renl hereunder by Lessor shall not be a waiver of any precedllng 
breach by Lessee of any provision hereof, other than the failure of Lessee to pay the particular rent so accepted, regardless of Lessor's knowledge 
of such preceding breach at the time of acceptance of such rent 

(b) 

. - 

2&Holding Ovw. If Lessee, with Lessor's consent. remains in possession 01 the Premises or any part thereof alter the expiration of the term hereof, 
wch occupancy shall be a tenancy from month to month upon all the provisions of this Lease pertaining lo the obligations of Lessee, except that 
the rent payable shall of the rent payable immediately preceding the terminalion date of this Lease, and all Options, If 
my, granted under the t ms of this Lease shall be deemed termina ed and be of no lurther effect during said month to month tenancy 

27.Curnulativr R e i n d G r e u  er s all be eemed exclusive but shall. wherever possible. be cumulative with all other 
m e d i e s  at law or in equity. 
Z&Covwunta and Condttionr. Each provision of this Lease performable by Lessee shall be deemed both a covenant and a condition 
a.BLnding Effect; Choica Of l aw Subject to any provisions hereof restiicling assignment or subletting by Lessee and subject to the provisions d 
para raph 17, this Lease shall bind the parties, lheir Personal re~resentalivas successors and assigns This Lease shall be governed by the laws of 
the &ate where the Office Building Project is located and any liligation concerning this Lease between the parties hereto shall be initiated in the 
county in whlch the Office Building Project is located 
30. Subordlnrtlon. 

(a) This Lease. and any Option or right of firsf relusal granted hereby, at  Lessor's option. shall be subordinate to any ground lease, mortgage, 
deed of trust. or any other hypothecation or security now or hereafter placed upon the Office Building Project and to any and all advances made on 
the security thereof and to all renewals, modifications. consolidations. replacements and extensions thereof Notwithstanding such subordination, 
Lessee's right to quiet possession of the Premises shall not be disturbed i f  Lessee is not in default and so iong as Lessee shall pay the rent and 
observe and perform all of the provisions of this Lease, unless this Lease i s  otherwise terminated pursuant i o  its terms If any mortgagee trustee or 
ground lessor shall elect to have this Lease and any Options granted hereby prior I G  the lien of i ts  mortgage, deed of lrust or ground lease, and shall 
give written notice thereof to Lessee, this Lease and such Options shall be deemed prior to such mortgage, deed ol trust or ground lease, whether 
this Lease or such Options are dated prior or subsequent to the dale o f  said mortgage, deed o f  trust or ground lease or !he date of recording thereof 

(b) Lessee agrees to execute any documents required to efiectuale an allornmenl, a subordination. or to make this Lease or any Optlon granted 
herein Prior l o  the lien of any mortgage, deed of trust or ground lease, as Ihe case may be Lessee's lailure to  execute such documents within ten (IO] 
days after written demand shall constitute a material default by Lessee hereunder wilhoul further notice to Lessee or, at Lessor's option, Lessor shall 
execute such documents on behalf of Lessee as Lessee's attorney-in-fact Lessee does hereby make, constilu!e and irrevocably appoint Lessor as 
Leesee's attorney-in-fact and in Lessee's name, place and stead, to execule such documents in accordance wi!h this paragraph 30(b) 
31. A t t w n y l '  Fees. 

hundred t 7 ent 8-fiive RsrceRt 1123%) 

31 1 I f  either Party or the broker@) named herein bring an action to enforce Ihe terms hereof or declare rights hereunder, the prevailing party in 
any such action, trial or appeal thereon. shall be entrtled to his reasonable attorneys lees lo be paid by the losing party as fixed by !he court in the 
8Bme or a separattl suit, and whether or not such action is pursued to decision or judgment The provisions of !his paragraph shall inure l o  the beneht 
Of the broker named herein who seeks to enforce a right hereunder 

31 2 The attorneys' tee award shall not b e  computed in accordance with any court lee schedule but shall be such as to fully reimburse all 
attorneys' fees reasonably incurred in good faith, as de te rmined  by t h e  c o u r t .  

31 3 Lessor Shall be entrtled l o  reasonable attorneys lees and ail other costs and expenses incurred In the preparation and service of notice of  
detaUlt and consultatigns in connection therewrth whether or not a leaal transaction IS subseauentlv commenced in connection with such default 

Excluding attorney's fees and o t h e r  c'bsts f o r  preparation anh s e r v i c e  of a 3-Day Notlce and 
aL.uor'sAccean. excluding a t t o r n e y ' s  fees subsequent t o  s e r v i n g  a 3-Day Notice whec Lessor has  erred in s e r v l n g  i t .  

32 1 Lessor and Lessor's agents shall have the right to enter the Premises at reasonable times lor the ourDose of insoectino the same oerformina ~. 
any services required 01 Lessor, showing the same to prospective purchasers, lenders, or lessees, t a k i n g  such safety measures, erecting such 
bcsffolding or other necessary structures, making such alterations, repairs. improvements or add,l;ons tu the Premises or to the Office Budding Project 
66 Lessor may reasonably deem necessary or desirable and the erecting, using and maintaining 0 1  utilities, services, pipes and conduits through the 
Premises and/or other premises as long as there is no material adverse effect to Lessee's use 0 1  the Premises Lessor may at any time place on or 
about the Premises or the Building any ordinary "For Sale" signs and Lessor may at any time during the last 120 days ol the term hereof place on 
01 about the Premises any ordinary "For Lease" signs. 

32.2 All activities 01 Lessor pursuant to this paragraph shall be without abatement of rent, nor shall Lessor have any liability to Lessee for the w m  
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32.3 Le- shalt have the &ht to retain keys to fhe Remises and to unlock all doors in or upon the Remises other than lo files, vaults and safes," 
and in the case of emergency to enter the Remises by any reasonably appropriate means, and any such entry shall not be deemed a forceable or 
unlawlul entry or detainer of the Premises or an eviction Lessee waives any charges for damages or injuries or interference with Lessee's propedy or business in connectio- w i t h  Lessor s entry due t o  emergency. 
33.Auctiocu. Lessee shall not conduct, nor permit to be conducted, eilher voluntarily or involuntarily, any auction upon the Premises or the Common 
k e a s  without first having obtained Lessor's prior wrtttep consent. Notwithstanding anything to the contrary in this Lease, Lessor shall,not be obligated 
to exercise any standard of rea6onableness in determining h e t h e r  to grant such consent. The holding 01 any auction on the Premises or Common 
Areas in violation of this paragraph shall constitute a material default of this Lease 

34.Signr. Lessee shall not place any sign upon the Premises or the Onice Building Project without Lessor's prior written consent. Under no circum- 
stances shall Lessee Place a sign on any roof of the m i c e  Building Project 
35.Yngc The voluntary or other surrender of this Lease by Lessee, or a mutual cancellation thereof, or a lermination by Lessor, shall not work a 
merger, and shall, at the option of Lessor, terminate all or any existing subtenancies or may, at the option of Lessor, operate as an assignment to Lessor 
of any or all of such subtenancies. 

(SEE ADDENDUM 1 PARAGRAPH 58) 

37. Gurrintor. h the even? thaf there is a guarantor of this lease, said guarantor shall have the same obligations as Lessee under this Lease 

Jb.Ouirt Posw8rion. Upon Lessee paying the rent for the Premises and observing and performing all of the covenants, conditions and provisions on 
Lessee's part lo  be obsemed and performed hereunder, Lessee shall have quiet possession of the Premises for the entire term hereof subject to all 
of Ihe provisions of this Lease. The individuals executing this Lease on behalf of Lessor represent and warrant lo Lessee that they are fully authorized 
end le ally capable of executing this Lease on behalf of Lessor and that such execution is binding upon all parties holding an ownership interest 
in the b i c e  Building Project. 

a.&ttbnr 
39.1 DMnition. As used in this'paragraph the word "Option" has the following meaning. (1) the right or option to extend the term of lhis Lease or 

to renew this Lease or to extend or renew any lease that Lessee has on other property of Lessor, (2 )  the option of right of first relusal to lease the 
Premises or the right of first offer to lease the Premises or the right of first refusal to lease other space within fhe Office Building Prolect or other 
property 01 Lessor or the right of first offer to lease other space within the Office Building Project or other property of Lessor; 13) the right or option to 
purchase Ihe Premises or the Office Building Project, or the right of first refusal to purchase the Premises or the Office Building Project or the right 
of first ofler to purchase the Premises or the Office Building, Prolect, or the right or option to purchase other property of Lessor, or the right of first 
refusal to purchase other property of Lessor or the right of first offer to purchase other property ol Lessor 

39.2 Options Personal. Each Option granted to Lessee in this,Lease is personal to Ihe original Lessee and may be exercised only by the original 
Lessee while occupying the Premises who does so without the intenl of therealier assigning this Lease or subletting the Premises or any portion 
thereof, and may not be exercised or be assigned, voluntarily ?r involuntarily, by or to any person or entity other lhan Lessee; provided, however, that 
an Option may be exercised by or assigned to any Lessee Affiliate as defined in paragraph 12 2 of lhis Lease. The Oplions, i f  any, herein granted to 
Lessee are not assignable separate and apart from this Lease, nor may any Option be separated from this Lease in any manner, either by reservation 
or otherwise. 

39.3 MuMpla Options. In the event that Lessee has any multiple options to exlend or renew this Lease a later option cannot be exercised unless 
i he  prior option to extend or renew this Lease has been so exercised 

39.4 E f h d  ot 0.huIt on OpUonr. 

(SEE ADDENDW 1 PARAGRAPH 54 AND 6 0 )  

(a) Lessee shall have no right to exercise an Oqtion, notwithstandinq any provision in the grant of Option to the contrary, (i) during the time 
Bomrnencing from the date Lessor gives to Lessee a notice Of default pursuant to paragraph 13 l (c)  or 13 l (d)  and continuing until the noncompliance 
alleged in said notice of delault is cured, or (11) during the period of time commencing on the day after a monetary obligation to Lessor is due from 
Lessee and unpaid (without any necessity for notice thereof to Lessee) and continuing until the obligation is paid, or (iii) in the event that Lessor has 
,given to Lessee three or more notices of defaull under Paragraph 13 l (c) .  or paragraph 13 l (d ) ,  whelher or not the defaJts are cured, during the 12 
month period of time immediately prior to the time that Lessee attempts to exercise the subiect Option, (iv] i f  Lessee has committed any non-curable 
breach, including without limitation those described in paragraph 13 l lb) ,  or is otheiwise in default of any of the terms, covenants or conditions of  
this Lease. 

(b) The period of time within which an Option may be exercised shall not be extended or enlarged by reason of Lessee's inability to exercise 
an Option because of the provisions of paragraph 39.4(a) 

(c) All rights of Lessee under the Provisions of an Option shall lerminate and be 01 no further force or effect, notwithstanding Lessee's due 
and timely exercise 01 the Option, if, alter such exercise and during the term of this Lease, ( I )  Lessee fails to pay to Lessor a monetary obligation of 
Lessee for a Period of thirty (30) days after such obligation becomes due [without any necessity of Lessor to give notice thereof to Lessee). or 
(ill Lessee fails to commence lo cure a default specified in paragraph 13 l ld )  wilhin thirty (30) days aHer the dale that Lessor gives notice to Lessee 
of such default andlor Lessee fails thereafter to diligently prosecute said cure lo completion. or (HI) Lessor gives to Lessee three or more notices o f  
default under paragraph 13.l(c), or paragraph t3.1(d), whether or not the defaults are cured, or [ iv)  i f  Lessee has committed any non-curable breach. 
Including without limitation those described in paragraph 13 l lb) .  or IS otherwise in delault 01 any of the terms, covenants and conditions of this Lease I . 

I 40. Suurlly Yuulrw-Leuor's Reawvatione. 
: , 2  + 

: 40.1 Lessee hereby acknowledges that Lessor shall have no obligation whatsoever to provide guard semi e or other security measures for the 
. benefit . of the . .  Premises or ~. the Onice Building Project Lessee assumes all responsibility lor the protection of L see ,  its age+, and invilees and the 

property 01 Lesaee and of Lessee's agents and invitees from acts of third parties. Nothing herein contained shall prevent Lessor, at Lessor's sole 
option, from providing security protection for the Office Building Prolect or any part thereof in which event the cost thereof shall be included within 
the definition of Operating Expenses, as set forth in paragraph 4 2(b) 

40.2 Lessor shall have the following rights 

(a) To change the name, address or title of the Otlice Building Project or building in which the Premises are located upon not less lhan 90 

(b) To, at Lessee's expense, provide and install Building standard graphics on the door of the Premises and such portions of the Common 

(c) To permit any lessee the exclusive right to conduct any business as b n g  as such exclusive does not conflict with any rights expressly 

(d) To place such signs, notices or displays as Lessor reasonably deems necessary or advisable upon the rool. exterior of the buildings or 

4 :  days prior written notlce; 

Areas as Lessor shall reasonably deem appropriate, 

g h n  herein; 

the Office Building Project or on pole signs in the Common Areas, 

40.3 Lesaet3 shall not: 

(a) Use a representation (photographic or otherwise) of the Building or the Office Building Project or their namefs) in connection with Lessee's 

(b) Suffer or permit anyone, except in emergency, to go upon the roof of the Building , 

business; 

41. E.umntn 

41.1 Lessor reserves to itself the right. from lime to time, to grant such easements. rights and dedications that Lessordeems necessary or desirable, 
and l o  cause the recordation ot Parcel Maps and restrictions, so long as such easements, rights, dedications, Maps and reslrictions do not 
unreasonably interfere with the use of the Premise?& Lessee Lessee shall sign any of the aforementioned documents upon request of Lessor and 
failure to do 50 shall constitute a material default of this Lease by Lessee without the need lor further notice l o  Lessee 

41.2 The obstruction of Lessee's view, air. or light by any structure erected rn the vicinity ot the Building whether by Lessor or third parties. shall 
In no way affect this Lease or impose any liability upon Lessor 
42pwhwmmW Undr Protest. If at any lime a dispute shalt arise as to any amount or sum of money lo be D a d  by one pady lo the other under the 
WOviSiOflS hereol. Ihe party against whom the obligalion to pay the money i s  asserled shall have the right to make payment "under protest" and such 
FWmenl shall JIDl be regarded as a voluntary Payment, and there shall survive the right on the part of sald party to institute suit for recovery of such 
a m .  If i t  shall be adjudged that there was no legal oblrgation on Ihe part of said party to pay such sum or any part thereof, said party shall be 
entjlled to recover such sum or 90 much thereof as it was not legally required lo pay under the provisrons of this  Lease. 

*upon 2 4  hours  notice t o  Lessee 
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l3.- If Lessee is a corporation. trust, or general or llmlted psrtrtershlp, Lessee, and each lndlvldual exewtlnq thlr base m behalf 0s ruch 
jntity represent and warrant that such individual is duly authorized to execute end deliver this Lease on behalf of aald entw. If Le8aae I8 a 
rust or partnership, Lessee shall. within thirty (30) days after execulion 01 this Lease, dellver to Lessor evidence of auch authority a% 
o Lessor 
U.ConfiM. Any conllict between the printed provislons, Exhibits or Addenda Qf this Lease and the typewritten or handwritten Provisions. il any. &hall 
% controlled by the typewritten or handwritten provisions. 
U.NoOfk Preparation of this Lease by Lessor or Lessor's agent and submission of same to Lessee shall not be deemed 8n Offer 10 L e W  to IaeSe. 
rhis Leasa shall become binding upon Lessor and Lessee only when fully executed by both parties. 
M.L&dr YadHiutkwr. Lessee aorees to make such reasonable rnodlficatlons lo this Lease as may be reasonably requlred by an Institutional lender 
in connection with the obtaining of normal linancing or reflnanclng of the Onice Bulldlng Project. 
87, Mukiplo p.Ri.r. I f  more than one person or entity is named as either Lessor or Lessee hereln. except as otherwise expressly provided hereln, 
Ihe obligations of the Lessor or Lessee herein shall be the joint and Several responsibillty of all persons or entltles named herein as such Leessot or 
Le-. respectivdv 

! 
48.AUWmmta Anached hereto are the following documents whM canstltute a pert of thla Lease: 

Exhibit "A" - Floor Plan 
Exhibit "E" - Rules SI Regulations 
Exhibit 'IC" - Building Operating Costs Addendum 
Addendum #1 
Exhibit "D" - Cleaning Specifications 
Exhibit "E" - Security System Specifications 
If any conflict OK inconsistency exists or develops among or between the Lease and any attachment to the Lease, the 
following priority shall govern: 1)' Addendum #1, 2 )  Exhibit ''A", 3) Exhibit "C", 4 )  the Lease, and 5 )  Exhibit l 'Bl'- 

See Addendum 1 Paragraph 53 and Exhibit "A" 

. - - .  ._ 

APFCOVF.0 A S  TO FORM 

L E W i  AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISIW COFITAINEO HEREIN AND. BY 
~ECUllOrJ OF TH&-LEASE, SHOW THEIR INFORMED AND VOLUNTARYCONSENT fHERET8 '%E PARTIES HEkEeY AGREE-WLT AT W-E-& 
THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND WRWSE OF 
LESSOR AND LESSEE WITH RESPECT TO THE PREMISES 

IF THIS LEASE HAS BEEN FiLLED IN IT HAS BEEN PREPARED FOR SUBMISSION TO YOUR AlTORNEY FOR 
HIS APPROVAL. NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AMERICAN INDUSTRIAL 
REAL ESTATE ASSOCIATION OR BY THE REAL ESTATE BROKER OR ITS AGENTS OR EMPLOYEES AS TO 
THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRANSACTION 
RELATING THERETO; THE PARllES SHALL RELY SOLELY UPON THE ADVICE OF THEIR OWN LEGAL 
COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE 

LESSOR 

FUJITA INVESTORS OF CALIFORNIA 

e/ FPM, A NEVADA CORPORATION 

ne AGENT 

Executed at 

on L /, 4;/4 7 
W r e s s  

LESSEE 

Executed at 

on 

Address 

0 1984 American Industrial Real Estate Association Fuu SERVICE-GROSS 
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- - personally known to me - OR - 1 proved to me on the basis of satisfactory evidence to be the person@) 
whose name@) idare subscribed to the within instrument 
and acknowledged to me that helshelthey executed the 
same in hisherhheir authorized capacity(ies), and that by 
hisherrtheir signature@) on the instrument the person(s), 
or the entity upon behalf of which the person(s) acted, 
executed the instrument. 

--- 

official seal. 

I Slgnatwe of Notary Publlc 

0 PTlO NA L 
Though the rnformation below IS not required by law it may prove valuable to persons relying on the document and could prevent 

fraudulent removal and reanachment of this form to another docurnenr 

Description of Attached Document 

Title or Type of Document lu 5 

Document Date  MI?^ Ci, 1ciQ7 Number of Pages: 29 
Signer(s) Other Than Named Above /dc oh pr 5 4 f ) Q e  
Capacity(ies) Claimed by Signer(s) 

Signer's Name:< )oh,;\ 1. Pub ~ f i  mh' 
c 
L!. lndividual 
&Corporate Officer 

Title(s): MGW 
C Partner - C Limited 5 General 
U Attorney-in-Fact 
2 Trustee- 
S Guardian or Conservator 
1- Other: - 

Signer's Name: 

El Individual 
3 Corporate Officer 

Title( s) : 
3 Partner - 0 Limited 0 General 
!2 Attorney-in-Fact 
3 Trustee 
C Guardian or Conservator 

Other: - 

Signer Is Representing: Signer Is Representing. 



TANDARD OFFICE LEA 
FLOOR PLANS 

To be provided by JCM Facilities Planning & Management 
as Exhibit A a f t e r  s a i d  p l a n s  a r e  approved by Lessor 
and Lessee. 
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RULES AND REGUMTlmS FOR 

-,,.,: May 9, 1997 

wandBetween . F u j i t a  - Investors of -- California ( ! ‘ Lesso r i ‘ )  and City of Long Beach ( “ L e s s e e ” )  - 

GENERAL RULES 
1 .  Lessee shall not suffer or permit the obstructlon of  any Common Areas, Includlng driveways, walkways and stairways. 

2. Lessor reserves the right to refuse access to any persons Lessor in good faith judges to be a threat to.the salety, reputation, or property Of 

3. Lessee shall not make or permit any noise or odors that annoy or interfere with other lessees or persons h8V!ng business within the Otflce 

4. Lessee shall not keep animals or birds within the Office Building Project, and shall not bring bicycles, motorcycles or other vehicles into areas 

5. Lessee shall not make, suffer or permit litter except in appropriate receptacles for that purpose 

6. Lessee shall not alter any ldck or install new or additional locks or bolts. 

7. Lessee shall be responsible for the inappropriate use of any toilet rooms. plumbing or other utilities. No foreign substances of any kind are 

8. Lessee shall not deface the walls, partitions or other surfaces of the premises or Office Building Project. 

9. Lessee shall not suffer or permit any thing in or around the Premises or Building that causes excessive vibration or floor loading in any p8Ft 
of the Ml ice Building Project. 

10. Furniture, significant freight and equipment shall be moved into or out of the building only with the Lessor’s knowledge and consent, and subject 
to such reasonable limitations, techniques and timing, as may be designated by Lessor. Lessee shall be responsible for any damage to the Office 
Building Project arising from any such activity. 

Ihe Onice Building Project and its occupants. 

Building Project. 

not designated a9 authorized for &me. 

to be inserled therein. 

- =  
11. Lessee shall not employ any service or contractor for services or work to be performed in the Building, except as approved by Lessor 

- - . .a Lewx reserves the right to close and lock the Building on Saturdays, Sundays and legal holidays, and on other days between the hours of 
7.00 6:oo P.M. and A A.M. of the following day. If Lessee uses the Premises during such periods. Lessee shall be responsible for securely locking 

any doors it may have opened for entry. - _  
13. a s s e e  shall return all keys at the termination of its tenancy and shall be responsible for the cost of replacing any keys that are lost 

14. No window coverings. shades or awnings shall be installed or used by Lessee 

15. No Lessee, emloyee or invitee shall go upon the roof of the Building 

16. Lessee shall not suffer or permit smoking or Carrying of lighted cigars or cigarettes in areas reasonably designated by Lessor or by applicable 

17. Lessee shall not use any method of heating or air conditioning other than as provided by Lessor 

18. Lessee shall not install, maintain or operate any vending machines upon the Premises without Lessor’s written consent. 

19. The Premises shall not be used for lodging or manufacturing, cooking or food pre’paration 

20. Lessee shall comply with all safety, fire protection and evacuation regulalions established by Lessor or any applicable governmental agency. 

21. Lessor reserves the right to waive any one of these rules or regulations. and/or as to any particular Lessee, and any such waiver shall not 

22. Lessee assumes all risks from theft or vandalism and agrees to keep its Premises locked as may be required 

23. Lessor reserves the right to make such other reasonable rules and regulations as i t  may from lime to lime deem necessary tor the appropriate 

governmental agencies as non-smoking areas. 

constitute a waiver of any other rule or regulation or any subsequent applicalion thereo! to such Lessee 

Operation and safety of the Office Building Project and its occupants Lessee agrees to abide by these and such rules and regulations. 

PARKING FaULES 
1 Parking areas shall be used only for parking by  vehicles no longer than full size, passenger automobiles herein called “Permitted Size Vehicles? 

Vehicles other than Permitted Size Vehicles are herein referred to 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. Parking stickers or identification devices shall be lhe property of Lessor and be returned to Lessor by the holder thereof upon termination of 
the holder’s parking privileges. Lessee will pay such replacement charge as is reasonably established by Lessor tor the loss of such devices. 

4. Lessor reserves the right to refuse the sale of monlhly identification devices to any person or entity that willfully refuses to comply with the 
applicable rules, regulations, laws andlor agreements. 

5. Lessor reserves the right to relocate all or a part of  parking spaces from floor to floor, within one floor, andlor to reasonably adjacent offsite 
bcaIion(s), and to reasonably allocate them between compact and standard size spaces, as long as the same complies with applicable laws, ordi- 
nances and regulations. 

js 

6 Users of the parking area will obey all posted signs and park only in the areas designated tor vehicle parking. 

7 Unless otherwise instructed, every person using the parking area is required to park anq lock his own vehicle. Lessor will no1 be responsible 

8. Validation, i f  established, will be permissible only by such melhod or methods as Lessor and/or its licensee may establish at rates generally 

9 The maintenance, washing, waxing or cleaning of vehicles in Ihe parking structure or Common Areas is prohibited. 

10 Lessee shall be responsible for seeing that all of its employees, agents and invitees comply with the applicable parking rules, regulations, laws 

11 .  I-eSsor reserves the right lo modify these rules andlor adopt such other reasonable and non-discriminatory rules and regulations as i t  may 

12. Such Parking use as is herein provided is intended merely as a license only and no bailmenl IS Intended or shall be created hereby. 

for any damage to vehicles, injury to persons or loss of property, al l  of which risks are assumed by the party using the parking area. 

applicable to visitor parking. 

and agreements. 

deem necessary for the proper operation of the parking area. 

0 1984 American Industrial Real Estate Association FULL SERVICE-GROSS 
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EI[HIBIT "C" 
g t  . 

* Any reference t o  "Landlord'' shall also mean "Lessor" and any reference t o  "Tenant" 
shall also mean "Lessee" hereinunder. 

I 

BUILDING OPERATING COSTS ADDENDUM 

PURPOSE OF ADDENDUM 

1. Landlord 3nd Tenant acknowledge that Building 
Building shall be calculated in accordance with the 
Lease. This Bui 1 ding Operating Costs Addendum ( "BOC 

Operating Costs for the 
applicable section of t h e  
Addendum") i s  attached to 

the lease for the purpcse o f  identifying those items t h a t  are t o  be included in 
as well as excluded from Building Operating Costs, as well as Tenant's r i g h t  to 
audit. To t h e  extent that there is any inconsistancy between any other 
provisions o f t h e  Lease and this BOC Addendurn, then i n  such event, t h e  provisions 
of t h i s  BOC Addendum shall  prevail. 

BUILDING OPERATING COST INCLUSIONS 

2 .  The fol?owing are c o s t s  that may be included within the computation o f  
Building Operating Costs: 

(a) all costs o f  managing, operating, maintaining and repairing the Building and 
Common Areas, including all floor, wall and window coverings and personal 
property, Building systems such as heat, ventilation and air conditioning 
systems, fire sprinkler systems, elevators, escalators, and a1 1 fother  mechanical 
or electrical systems serving the Building and Common Areas and service 
agreements for all such systems and equipment, but only as any such cost is 
consistant with that o f  other comparable buildings in the same metropolitan area, 
in which the 0u4,1ding is located, and including the Building's and Common Areas' 
share o f  any such costs of facilities ssed in common by  t h e  Suilding and other 
buildings, but excluding all c o s t s  as identified in Section 4 hkrein; 

( b )  the cost of compensation (including employment taxes, similar governmental 
charger and fringe benefits) with respect to all persons who perform duties in 
connection with the management, 1 andscapi ng , jani tori a1 , pai r , t i n g  , w i n d o x  
cleaning and general clean'ng services, security services and any other services 
related to the operation, maintenance or repair of the Building and Common Areas; 

( c )  c o s t s  in prov'ding rubbish and waste pickup and disposal; 

( d )  costs o f  janitorial services and window cleaning (including materials, 
supplies, and the rental costs of equipment a n d  tools related to any o f  the 
fci-egoicg) or contracts with indeaendent t h i r d  parties to provide such services 
OT zugplies; .- 

( e )  costs in prov'ding all forms of security, b u t  o n l y  to t h e  ext.ent necessary 
f o r  t h e  cormal ongoing operation o f  the Building and Common A r e a  and only t o  the 
extent consistant with that utilized by simialr buildings in the same 
metrzpclitan ared in which the Building i s  located; 

1 
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(f) insurarrce pvemiums fo r  property, rental value, liability and any other types 
of insurmce carried by Landlord as required in accordance with the provisior,s 
of the Lease relating to the insurance required to be provided by the Landlord 
with respect to the Building and Common Areas; - 

( 9 )  costs and expenses o f  utilities furnished t o  the 8uilding and Common A r e a s  
including all costs and expenses attributable to the supply o f  electrical 
service, water and sewage service, natural g a s ,  and other steam, heat or cooling 
utility charges with respect to the Building and the Common Areas; 

-- - ( h )  the Euilding's portion o f  charges o f  any easement maintained f o r  the benefit 

b 

_- _.-- %-A- I .- 

o F t h e  Building o r  the Suilding's portion o f  the Common Areas;  

-*) license, permit and inspection fees associated with the ongoing operation - - -  

and maintenance o f  the Building and the Common Areas; 

(j) wages, salaries, employee benefits and taxes (or an allocation of the 
foregoing) f o r  personnel working full or part time in connection with only the 
operation, maintenance and management o f  the Building and o f  the Common Areas; 

( k )  the Suilding's portion of accounting and legal services directly 
attributable t o  the Building, but excluding a l l  such services in connection with 
negotiations and disputes with specific tenants unless the matter involved 
affects all tenants of the BuSlding; 

. (1)  the Suilding's portion o f  administrative and management fees for the 
Building limited to the amount typ'cally charged b y  independent management 
companies at buildings i n  the same metropolitan area in which the Building i s  
located that are not receiving as part o f  said fees commissions o n  the rental o f  
space o r  renewal o f  leases; 

(rn) c o s t s  of indoor and outdoor l a n d s c a p i n g  o f  the  Building and Common Area, 
including the planting, replacing, and replanting o f  flowers, grass and bushes, 
and the maintenance thereof; 

(n) expenses and fees (including legal fees and costs) reasonably incuired 
contesticg the validity or applicability o f  any governmental enactments which 
affect the operation, maintenance, or repair o f  the Sui\ding and Common Areas; 
and 

(0) c c s t s  of any capital improvement made to the B u i l d i n g  which improvement 
redGtes Euilding Operating Expenses ,  such c o s t s  to be adortized over a reasonable 
per'od 3nd 1 imited to the amount o f  actual s a v i n g s  r e a i  'zed. 

PRORATION 

3 .  9uSlding Operating C o s t s  that cover a period of tirns not within the Term o f  
t h e  Lease shall be prorated. 

2 



BUILD!NG OPERATING COSTS EXCLUSIONS 
# 

4 .  Subject to the items expressly a l lowed by Section 2 of this BOC Addenda>, 
none o f  the following items shall be included i n  Building Operating Costs: 

(a) any expenses which under generally accepted accounting principles and 
practise-would n o t  be cocsidered a normal maintenance or operating exper,se; - .  

jb) 311 costs associated with the operztion o f  the business o f  the ownership or 
entity which c o n s t i t u t e s  "Landlord", as distinguished from the costs of B u i l d i n g  

- -- \ operations, including, but not limited to, costs of partnership accounting and 
legal matters, costs o f  defending any lawsuits with any mortgagee (except as  the 
a c t i o n s  of Tenant may be in issue), costs of selfing, syndicating, financing, 
mcrtgsging, or hypoth'cating any o f  the Landlord's interest in the Building 
and/or Conrnon Areas, costs of any disputes between Landlord and i t s  employees, 
costs of disputes o f  Landlord w i t h  Building management, or costs paid i n  
cofinection w i t h  disputes with Tenant or any other tenants; 

(c) a l l  costs (including permit, license and inspection f e e s )  incurred in 
renovating or otherwise improving or decorating,, painting or redecorating space 
for tenants or other occupants or in recovating o r  redecorating vacant spacs, 
including the cost o f  alterations or improvements to Tenant's Premises or to the 
premises of any other tenant o r  occuqant o f  the Building or its Common Areas; 

(d) costs incurred by Landlord for alterations or additions which are considered 
capital improvements and replacements under generally accepted accoanting 
principles: 

(e) costs incurred by Landlord i n  connection with the construction o f  the 
8uildizg and related facilities, the correction of defects in constructioc, or 
in the discharge o f  Landlord's obligations under the Workletter attached to the 
Lease ; 

( f )  c c s t  of replacement of capital equipment; I_-  - 

(9) 3ny reserves for eauipment or capital replacement; 

(h) costs 3 f  a capital nature, including, but not limited to, capita? 
irnproverrents, capital repair:, capjtal equipment, and cap'tal tocls, all a s  
determ'ned i n  accordance with ger.erally accepted accounting principles; 

( i )  any cost; o f  any services sold 3r prov'ded to tenants or o t h e r  occupants far 
which LdRdlord or Managing-Agent i s  entitled to be reimbursed b y  such tenants or 
other occupants as an add\tional charge or rental over and L b o v e  the basic rent 
(and escalatiocs thereof); 

(j) expenses i n  cocnection with services or other benefits o f  a type which are 
not 2rovided Tenant but which a r e  grovided to another ter,ant or occupsnt;(i) 
costs far a l l  items 3 n d  seridices f o r  which Tenant r e i m b u r s e s  L a n d l o r d  o r  pays t o  
third parties or which Landlord provides selectively to oce or more tenants or 
0ccu;antz of the Suilding (other than Tenant) Without reimbursement; 

3 
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(k) depreciation and amortization; 

( 1 )  
o f  the terms and conditions of any lease; 

e 

costs incurred due to violation by Landlord or Managing Agent or any tenant 
I 

(m) payments i n  respect to overhead or profit to subsidiaries or affiliates o f  
Landlord, or  to any party as a result of a non-competitive selection process, for 
management or other services in or t o  t h e  Building, or for supplies or other 
rnater'als to the extent that the costs o f  such services, supplies, or materials 
exceed t h e  costs that would have been paid had the services, supplies or 
matsrials been provided by parties unaffiliated with the Landlord o n  a 
cotripe ti ti ve bas i s ; 

(n )  i n t e r e s t  on debt or amortization payments on any mortgages or deeds o f  
trust; 

( 0 )  Landlord's or Landlord's Managing Agent's general corporate overhead and 
general administrative expenses; 

( p )  any compensation paid to clerks, attendants, concierges o r  other persons 
working in or managing commercial concesijons operated by Landlord or Landlord's 
Managing Agent; 

. (9) rental payments and other related expenses incurred i n  leasing air 
condition'ng systems, elevators or other equipment ordinarily considered to be 
o f  a capital nature, except equipment which is used in providing janitorial 
services and which is n o t  affixed to the Building; 

(r) advertising and promotional c o s t s ;  

expenses for pa ge/signs, c l a i m s  
insurance, cleani anagernent fees and 

(t) repairs or other work occasioned by fire, wirldstorm or other casualty 
covered b y  any insurance provision i n  the Lease or by the exercise of the right 
of eminent domair,; 

(u) leasing corrxi=sions, attorney fees, costs and disbursements and other 
expenses incurred in connection with negotiations or disputes with tenants or 
o t h e r  occupants or prospective tenants or other occupants, or associated with the 
enforcement of any leases or the defense of Landlord's title to or interest in 
the Building or any part thereof or Common Areas or any part thereof, or leg31 
o r  other professional fees incurred i n  concection w i t h  a n y  Real Estate T a x  
proceedings; 

4 
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( w )  all administrative and other costs related to the Building’s leasing, 
marketing, and construction (tenant improvement or otherwise) pr?:grams, 
including, but not limited to, the reasonable allocation of the wages, saiaries, 
employee benefits and taxes for all personnel involved i n  the management and 
operations of the Building and/or in the Building’s leasing, marketing, and/or 
construction programs, and the reasonable allocation of the Building management 
office ejxpenses such as office supplies, office equipment, telephone expenses, 
and all other miscellaneous administrative expenses; 

( w )  Landlord’s gross receipts taxes, personal and corporate income taxes, 
inheritance and estate taxes, and other bus iness  taxes and assessments, 
frafichise, gift and transfer taxes; 

( x )  any real estate taxes payable by Tenant or any other tenant in the Building 
under the applicable provisions i n  their respective leases; 

. -  

__ - 

- - 

( y )  real estate taxes allocable to the tenant improvements o f  Tenant or other 
tenants or occupants in the Building or Common Areas which are over and above the 
Landlord’s standard tenant improvement allowance; 

(z) any special assessments or taxes from any city, county, state or federal 
government or agency, including, but not 1 imi ted to, such i terns as parking income 
taxes, metro-rail assessments, etc.; 

(aa) any increase of real estate taxes and assessments due to any changes in 
owr,ership (as defined i n  the California Revenue and Taxation Code) including, but 
not limited to, the sale or any other form o f  transfer o f  title of the Building 
and/or Commzn Areas or any part thereof, or due to the transfer of title o f  any 
leases in the B u i l d i n g ,  or due to any renovation or new ccnstruction i n  the 
Building or Common Areas or related facilities; 

(bb) costs of repa’r or replacement for any item covered by i? warranty; 

(CC) c o s t s  o f  which Landlord i s  reimbursed by its insurance carrier or bj”any 
tenant‘s insurance carrier or by any other entity; 

, 

(dd) costs of any “tap fees” or any sewer or water connection fees o f  t h e  
Bui,lding or Common Areas; 

f ,  

(ee) costs o f  compliance with any fire, safety or .other governmental rules, 
regulations, laws, statutes, ordinances or requirements imposed b y  any 
governmental authority or insurance company dith respect t o  the Building or 
Commn Areas during the Term of the l e a s e ;  

( f f )  costs associated with- the installation, rnainter,ance and removal o f  any 
signage associatedwith the Building, its tenants, and all related facilities and 
Common Areas; 

( g g )  any fines, costs, penalties or interest resulting from the negligence or 
willful miscorduct of the Landlord or i t s  a g e n t s ,  contractors, or emplo,yees; 

5 
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(hh) rental payments and any related costs pursuant to any ground lease o f  land 
underlying all or any portion o f  the Building and Common Areas; - 

(ii) 
o b t a  
what 

(jj 1 
char 

(kk )  

any .costs or fees that are unreasonable in v i e w  o f  the goods or services 
ned for  such costs or fees, but o n l y  to the extent that such costs exceed 
i s  reasonable;  

any costs, fees, dues, contributions or similar expenses for p o l i t i c a l ,  
table, industry association or similar organizations; 

any rental and any associated costs, either. actual or not, for the 
Landlord's or Landlord's Managing Agent's management or leasing office; 

(11) any costs associated with the purchase or rental o f  furnitire and office 
equipment for the Landlord's or the Managing Agent's management, security, 
engineering, or other offices associated with the Building and Common Areas; 

(mrn) any bad debt loss, rent loss, or reserves for bad debt or rent loss; 

(nn) any costs incurred in connection with the ground floor or any other floor 
in the Building devoted to retail operations; and 

( 0 0 )  all assessments and special assessments due to deed restrictions, 
declarations and/or owners associations which accrue agai$t the Building and 
con;;nor; Areas. 

BUILDING OPERATING COSTS OCCUPANCY ADJUSTMENT 
S r  

5. Kf the Building i s  not at least 95% occupied during all or a portion o f  a n y  
Lease Year including the Base Year, then Landlord shall make an appropriate 
adjustment in accordance with industry standards o f  the Building Operating C o s t s  
for each such Lease Year and Base Year to determine what the Building Operiting 
Costs would have been for such year as if the Building had been 95% occupied, and 
the amount so determined shall be deemed to be the amount o f  Building Operating 
Costs for the year. Such adjustment shall be made by Landlord by increasing 
those costs included in the Building Operating Costs w h i c h  according to industry 
practice vary based upon the level o f  o c c u p a n c y  o f  the Building. 

- AUDIT BY TENANT 

6. Landlord shall provide to Tenant substantial detail o f  the calculations o f  
the iuilding Operating Costs each year i n  accordance with the applicable 
prcv'sions of the Lease. Landlord shall show by account the total operating 
costs f o r  the Building a n d  all adjustments corresponding to the requirements set 
forth in this BOC Addendum. Landlord shall also provide in reasonable detail t h e  
calculation o f  Tenant's prorata share o f  the 6uilding Operating Expenses as said 
calculations are delineated in the Lease. Tenant shall have the right, a t  its 
O m  cost and expecse, to audit or inspect Landlord's detailed records e a c h  year 

6 
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I 

I 

with respect t o  Building Operating Costs, a s  well as all other additional rent 
,- payable by Tenant pursuant to the Lease for any Lease Year. Landlord shall 

utilize, and cause to be utilized, accounting records and procedures far each 
Lease Year conforming to generally accepted accounting principles w i t h  respect 
to all o f  the Building Operating Costs for such Lease Year, including without 
limitation, all payments for Building Operating Costs, to enable the audit or 
inspection by Tenant pursuant to this clause t o  be conducted. Pursuant to the 

. - '7oregoTiig;-  Land1 ord s h a l l  be ob1 igated to keep such records for a1 1 Lease Years 

t 

--- - 

-- - ___ - 

Ynnr. Landlord shall make such records available to Tenant, Tenant's 
ernplcyees and agents, for inspection during normal business hours. Tenant, 
Tenant's employees and agents, shall be entitled to make xerographic copies o f  
such records, provided Tenant bears the expens.e o f  such copying, and further 
provided that Tenant keeps such copies in a confidential manner and does not shon 
or distribute such copies to any other third party. The results o f  such audit 
as reasonably determined shall be binding upon Landlord and Tenant. I f  such 

. audit discloses that the amount paid by Tenant as Tenant's Share o f  Building 
Operating Costs, or o f  other additional rental payable pursuant to the Lease, has 
been overstated b y  more than three percent (3%), then, i n  addition to immediately 
repaying such overpayment toTenant, Landlord shall a l s o  pay the reasonable c o s t s  
incurred by Tenant in connection with such a u d i t .  I 

up to $b,000.00 
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SER .VICE: FI. ( 5 )  DAYS PE :R WEEK 

furniture w i t h  e 1 bust desks, chai rs  and offic 
treated dust c l o t h s .  Papers l e f t  on d ~ a k  tops a 

to be remove !d . 

L pTacuum a l l  carpets giving specia 
ic and execu tiv 'e areas. 

.I attention to 

m Empty a l l  w a s t e  containers and place t rash in pi 
up areas. 

spot c lean carpets and hard floor surfaces. 

Clean a%% Bunch tables and  counters, 

1 

. 1p clean eounter,and f l o o r  area around coffee and 
, ing machines 

1 a''' Return f u r n b t u r e  to naat and orderly 1poEi t ion .  

Sweep a l l  hard-surfaced f l o o r s  w i t h  chemicaliy 
treated dust m o p s .  I I 

ean i n t e r  

damp - w i p e  

10r 

cl 

p a r t i t i o n  

ean a n d  dry 

glass ~ 

' ash t rays .  

1 Clean g las s  doors. 

. Cl ean doors oor Frames and c o u n t e r s .  

'm . Clean and p o l i s h  drinking f o u n t a i n s ,  

k necessary. 

E. metal work, 

-.Sweep or clean all s t a i r s  and stairwell band ings  

I - C  C l e a n  elevator car floors, t r a c k s ,  w a l l s  and p o l  

007 P . 0 3  
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WEEKLY SERVICE 

rn 

Dust baseboards, ledges and window s i l l s .  

5 ---Dust all counters, shelves, bookcases and f i le  

Detail vacuum all carpeted areas. 

Perform low dusting on chair rungs, cabinets ,  e t c .  

c a b i n e t s .  

Spot clean painted walls and p a r t i t i o n s .  

Spot clean a l l  wall switches and door facings. 

Clean  entry door m e t a l  and thresholds. 

Clean lunchroom f u r n i t u r e  and appliances. 

H 

rn 

I 

m Replace trash can l i n e r s .  

MONTHLY SERVICE 

I Perform dusting of high reach areas  including 
p a r t i t i o n  t o p s ,  d o o r  t o p s  and air conditioning 
vents. 

I D u s t  picture frames. 

8 Brush down or vacuum wall or ceiling v e n t s .  

a Damp wipe door jambs. 

a Clean and polish executive f u r n i t u r e .  

Scrub and refinish all. hard  f l o o r s .  

QUARTEFILY SERVICE 

m Brush or vacuum upholstered f u r n r t u r e  

Wipe down p l a s t i c  and l ea ther  f u r n i t u  

Dust walls and wood paneling. 

re. 
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RESTROQM SERVICE 

I 

DAILY :SERVICE 

W E m p t y  and w i p e  o u t  all wastepaper receptacles. 

E m p t y  san i t a ry  napkin c o n t a i n e r s  and replace liner 
insert  

I P o l i s h  all metal and m i r r o r s .  

Clean and d i s i n f e c t  all dispensers.  

4 Clean and d i s i n f e c t  wash bas ins ,  toilet bowls and 
urinals. 

D i s i n f e c t  underside and tops of toilet s e a t s .  

Spot-clean t i l e  walls a n d  t o i l e t  p a r t i t i o n s .  

a Spot -c lean  walls around basins. 

Mop a l l  lavatory f l o o r s  w i t h  germicidal s o l u t i o n .  

E 
B 

Refill a l l  paper goods dispensers, i nkLud ing  soap. 

WEEKLY SERVICE 

I Brush down vents. 

Wash down ceramic tile walls and  toilet p a r t i t i o n s ,  

I Perform high d u s t i n g .  

I Pour c l e a n  w a t e r  down f l o o r  d r a i n s  to s top sewer 
g a s .  

MONTHLY SERVICE 

Machine scrub t i l e  f l o o r s .  - 



EXHIBIT &‘Es9 

SECURITY SYSTEM SPECIFICATIONS 

ADT SITELINK SYSTEM OPERATION 

The system is designed to restrict afterhours access to authorized card holders only. By 
presenting a card to the proximity reader at the lobby door, the user will gain access to the 
building. After entering, the doors will automatically re-lock upon closing. To exit, he tenant 
only needs to approach the doors. An egress motion detector will activate the doors for 
unlocking. 

All data and programming is managed from our U.L. 24 hour monitoring center. 
I 

t 

SYSTEM EQUIPMENT 

1 - Hayes 1200 band dial-up modem 
1 - 20 MA to RS232 converter 
I - American Magnetics 375 BBS wik two-door controUer 
1 - Hughes proximity reader 
1 - Detection systems DS- 150 egress motion sensor 
2 - Sentral hidden door contacts 

- - --*._ 2 - S-lJC‘J5 12 magnetic locks 
1 - Altronix power supply 

--- - - - 1 - Audible device 

P 

- 

§YSTEM OPERATING HOURS - - - .- 

Monday 1800/0600 
Tuesday 18oO/06OO 
Wednesday 1930/0600 
Thursday 1800/0600 
Friday 1800/0600 
Saturday 24 hours 
Sunday 24 hours 

The system is also armed 24 hours on the following holidays: 

New Years Day, Presidents Day, Memorial Day, Independence Day, Labor Day, Veterans 
Day, Thanksgiving Day, Christmas Day 

P3ec 1 of 1 



ADDENDUh4 NUMBER 1 TO LEASE 
BY AND BETWEEN 

CITY OF LONG BEACH AS LESSEE, 
3447 ATLANTIC AVENUE, SUITES 100,150,160,190,195,200,220, and 300 

LONG BEACH, CA 

INVESTORS OF CALUF0RNI.A As LESSOR, AND 

This Addendum Number 1 to Lease shall serve to supplement and to the degree 
inconsistent with shall supersede, the Lease dated May 9, 1997 by and between Fujita 
Investors of California as Lessor and City of Long Beach as Lessee. 

50. COMMENCEMENT 
DATE: The Target Commencement Date (for all space except suite 

220) shall be September 1, 1997. The lease term and rent 
shall commence ten (10) calendar days following the date 
that the Tenant Improvements are Completed and the 
Premises are Ready for Occupancy. The terms "Completed" 
and "Ready for Occupancy" shall mean the date on whch all 
of the following have occurred: (1) Selected contractor has 
completed the Tenant Improvements and other work that it 
is obligated to perform pursuant to the Work Letter 
Agreement, notwithstanding "punch list" items which do  
not interfere with use of the premises, (2) Lessor assisted by 
Lessee's Ard-utect, obtains a Certificate of Occupancy for the 
Premises, (3) all building fire alarms, smoke detectors, exit 
lights, life safety equipment and other building code 
requirements are installed and operational on the Premises, 
(4) the building elevators, W A C ,  utilities, plumbing service 
and doors and hardware for the Premises are sufficiently 
completed so as to enable Lessee to move in and install its 
furniture, f ix  tures, machinery and equipment in the 
Premises and conduct normal business operations in the 
Premises. 

51. OPERATING 
EXPENSE: 

52. SALEOF 
BUILDING: 

The target commencement date for suite 220 shall be sixty 
(60) days (or sooner depending on construction of the 
Premises and upon occupancy by Lessee) after Lessor 
delivers possession of the suite to Lessee for construction. 

Lessee shall pay its pro-rata share of actual increases, if any, 
in operating expenses and property taxes over the calendar 
year 1997 ("Base Year"). Said Base Year expenses will be 
calculated on a grossed-up basis reflecting variable 
operating expenses as if the building was ninety-five percent 
(95%) occupied and as if all systems were off warranty. Real 
property taxes will be calculated as if the building and 
parking structure are fully assessed. Lessee shall not be 
subject to any operating expense pass through for the initial 
twelve (12) months of the Lease. In no event, however, shall 
the increase of the operating expenses and real estate taxes 
exceed five percent (5%) on ail annual basis. See Exhibit 
"C" for Building Operating Costs Exclusions and Lessee 
Audit Rghts. 

Lessee shall be granted protection from any operating 
expense increases attributable to any increase in property 
taxes on the property, building or project that arise due to a 
sale or other transfer of ownershp interest during the initial 
five (5) year term. 



53. TENANT 
IMPROVEMENTS: Lessee shall receive a Tenant Improvement Allowance of 

twelve dollars ($12.00) per rentable square foot. Lessor, at 
Lessor's sole cost and expense, shall provide Lessee with 
initial space planning services with one (1) revision and a 
pricing plan. Lessee has selected Richard Dilday of JCM 
Facilities Planning & Management (JCM) for architectural 
services and construction management. JCM's charges for 
initial space planning services and a pricing plan are fifteen 
cents ($.15) per sq.ft. Lessor shall contract directly with JCM 
for such services. Construction management services (JCM), 
construction drawings and any and all engineering and 
structural drawings for the construction of the premises shall 
be deducted from said Tenant Improvement Allowance. 
Lessor, a t  Lessor's sole cost, shall be responsible for 
improving the common areas and any core and shell 
improvements (which shall include Lessor's demo of the 
existing improvements). Lessor shall be responsible for the 
costs associated with replacing any loose or missing weather 
stripping/gasketing to the exterior windows of the Premises 
(if any) and for inspecting and repairing any leaks or 
condensation occurring from the roof and/or W A C  system 
which affects the Premises. Any unused balance (not to 
exceed $4.00 per rentable square foot) of the Tenant 
Improvement Allowance shall be credited towards Lessee's 
Base Rent in the form of f i f ty  percent (50%) of Base Rent. 
The agreed upon space plan shall be bid for by three (3) 
general contractors. Lessee shall have the exclusive right to 
select the bid of its choice from the three (3) previously 
approved list of contractors. 

In addition, Lessor, at Lessor's cost, shall repair the floor of 
suite 300 per the following specification: Contractor shall 
remove all cracked and crumbling concrete slab floor, scrape 
and seal, fill all cracks, patch and skin coat with "Ardex" 
K500,5300 psi product. 

Should Lessee require additional Tenant Improvements that 
exceeds the allowance specified in t h s  section, Lessor shall 
grant Lessee the option to amortize an adhtional five dollars 
($5.00) per rentable square foot leased over the term at a ten 
percent (IO"/,) per annum interest rate which shall be added 
to the Base Rent. 

54. OMTONTO 
RENEW: Lessor hereby grants to Lessee an option (the "Option") to 

extend the Term of the Lease for one five (5)  year period on 
the same terms and conditions (including an adjustment to 
the Base Year for operating expenses and real estate taxes to 
the calendar year such option commences) as set forth in tlrus 
Lease, but at  an adjusted rent a>s set forth below. The Option 
shall be exercised only by written notice delivered to Lessor 
a t  lease one hundred eighty days (180) days before the 
expiration of the Term. If Lessee fails to deliver to Lessor 
written notice of the exercise of the Option within the 
prescribed time period, such Option shall lapse, and there 
shall be no further right to extend the Term. The Option 
shall be exercisable by Lessee on the express condition that 
at  the time of the exercise, and at  all times prior tu the 
commencement of the Optior~, Lessee shall not be h, default 
under any of the provisions of this Lease. The Base Rent 
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shall be adjusted on the first day of the first month of the 
Option Term (The "Rental Adjustment Date") to the "fair 
market value'' of the Premises, determined in the following 
manner: 

a. Not later than one hundred (100) days prior to the 
Rental Adjustment Date, Lessor and Lessee shall meet in an 
effort to negotiate, in good faith, the fair rental value of the 
Premises as of such Rental Adjustment Date. If Lessor and 
Lessee have not agreed upon the fair rental value of the 
Premises at lease ninety (90) days prior to the Rental 
Adjustment Date, then Lessor and Lessee shall attempt to 
agree in good faith upon a single appraiser not later than 
seventy-five (75) days prior to the Rental Adjustment Date. 
If Lessor and Lessee are unable to agree upon a single 
appraiser within such time period, then Lessor and Lessee 
shall each appoint one appraiser not later than sixty-five (65) 
days prior to the Rental Adjustment Date. Within ten (10) 
days thereafter, the two appointed appraisers shall appoint a 
third appraiser. If either Lessor or Lessee fails to appoint its 
appraiser within the prescribed time period, the single 
appraiser appointed shall determine the fair rental value of 
the Premises. If both parties fail to appoint appraisers 
w i t h  the prescribed time periods, then the first appraiser 
thereafter selected by a party shall determine the fair rental 
value of the Premises. Each party shall bear the cost of its 
own appraiser and the parties shall share equally the cost of 
the single or third appraiser, if applicable. Such appraiser(s) 
shall work as appraisers of commercial rea1 property in the 
Long Beach area and shall be members of professional 
organizations such as MA1 or equivalent. 

b. For the purposes of such appraisal, the term "fair 
market value" shall mean the price that a ready and willing 
Lessee would pay, as of the Rental Ad.justment Date, as 
monthly rent to a ready and willing Lessor of premises 
comparable to the Premises if such premises were exposed 
for lease on the open market for a reasonable period of time. 
If a single appraiser is chosen, then such appraiser shall 
determine the fair rental value of the Premises. In no event, 
however, shall the Base Rent be reduced below $1.45 per 
month, per rentable square foot by reason of such 
computation. Lessor and Lessee shall instruct the 
appraiser(s) to complete their determination of the fair rental 
value not later than thirty (30) days prior to the Rental 
Adjustment Date. If the fair rental value is not determined 
prior to the Rental Adjustment Date, then Lessee shall 
continue to pay  to Lessor the Base Rent applicable to the 
Premises immediately prior to such Option, until the fair 
rental value is determined. When the fair rental value of the 
Premises is determined, Lessor shall deliver notice thereof to 
Lessee, and Lessee shall pay to Lessor, wi thn  ten (10) days 
after receipt of such notice, the difference between the Base 
Rent actually paid by Lessee to Lessor and the new Base 
Rent as determined hereunder. 

In the event Lessee exercises said option, Lessor shall 
contribute five dollars ($5.00) per rentable square foot to 
Lessee as a remodeling allowance. 

Page 3 of 6 



55. W A C  
OPERATION. Lessor, at Lessor's expense, shall furnish heating, ventilation 

and air conditioning (HVAC) for normal office usage 
Monday through Friday from 8:OO a.m. to 6:OO p.rn./ except 
for Lessee recognized holidays (which are New Year's Day, 
Martin Luther King Day, President's Day, Memorial Day, 
4th of July, Labor Day, Thanksgiving Day and following 
day, Christmas Day) and on Saturday from 9:00 a.m. to 1:OO 
p.m. Lessor shall have HVAC system to general operating 
conditions by the start of normal business hours. Lessor ta 
shall provide up to fifteen (15) hours per month of after 
hours HVAC use with no additional charge to Lessee. 
Lessee shall be responsible for use of the HVAC system over 
and above fifteen (15) hours per month at a rate not to 
exceed twenty-five dollars ($25.00) per hour. 

56. NON-D~WRBANCE 
AGREEMENT: With respect to any existing or future mortgages, deeds of 

trust or other liens entered into by and between Lessor and 
any such mortgagee (collectively referred to as "Lessor's 
Mortgagee"), Lessor shall secure and deliver to Lessee a 
Non-Disturbance, Subordination and Attornment 
Agreement from and executed by Lessor's Mortgagee for the 
benefit of Lessee. 

- -.- .-_ - .- 

57. ASSIGNMENTOR 
--1 SUBLEASE: Lessee will have the right at any time to sublease or assign 

all or any portion of Lessee's Premises, and keep the profit, if 
any, to any related entity or affiliate of Lessee, with Lessor's 
written approval, which shall not be unreasonably withheld. 

In addition, Lessee will have the right to assign or sublease 
all or any portion of Lessee's Premises during the initial 
lease term and option term to any subtenant of type and 
quality compatible with the building, subject to Lessor's 
consent, whch consent will not be unreasonable withheld or 
delayed. As a condition to Lessor's consent, Lessee shall 
provide financial statements and/or baqkground to Lessor 
for Lessor's reasonable approval. Less& reserves the right 
however, to re-capture all or any part of the premises. h y  
net profits derived from any assignment or sublease will be 
split 50/50 between Lessor and Lessee. 

Lessor to grant Lessee the right to install broIfiinent exterior 
signage that shall display "Career Transition Center". The 
size and location of such signage shall be mutually agreed 
upon by both Lessee and Lessor and further subject to City 
of Long Beach regulations. All signage shall be at Lessee's 
sole cost but may be deducted from the Tenant Improvement 
Allowance. 

t 
58. IDENTITY: 

59. HAZARDOUS 
MATERIALS: To the best of Lessor's knowledge and without investigation, 

the building is absent of the presence of hazardous materials. 
If-required to do so by appropriate regulatory governmental 
agencies, Lessor, a t  Lessor's sole cost shall remediate any 
condition(s) in the building as i t  may relate to hazardous 
materials. Lessor and Lessor's successors will not hold 
Lessee or Lessee's assignees responsible for any 
environmental damage w h c h  is not attributable to Lessee or 
Lessee's invitees use, occupancy or presence at the leased 
premises. 
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60. RIGHTOFFIRST 
REFUSAL: 

I 

61. CONSENT: 

62. CLEANING 
SERVICES: 

63. BUILDING 
SECUIUTY: 

64. ACCESS: 

65. METHODOF 
MEASUREMENT: 

Should Lessee require additional contiguous office space, 
Lessee shall notify Lessor of its need for additional space. 
After Lessee's notification to Lessor, Lessor agrees that in the 
event contiguous space is available, or becomes available for 
lease to a h r d  party after the expiration of any lease to any  
existing lessee of such space, and as long as existing lessee 
elects to vacate,such space, then Lessor shall notify Lessee of 
the availability of such space. Lessor shall further notify 
Lessee of the prevailing rental rate of said space. For a 
period of ten (10) business days following receipt of Lessor's 
written notice containing such dormation, Lessee shall have 
a one time right of First Offer To Lease such space. Rent 
shall commence on the earlier of Lessee's occupancy or 120 
days following execution of such First Offer To Lease on the 
same terms and conditions as those contained in the Lease, 
except with respect to Base Rent and Lessee Improvement 
Allowance which shall be as set forth below. The applicable 
Base Rent shall be a t  the prevailing rental rate for similar 
space in the building as set forth in Lessor's notice. In no 
event shall the Base Rent for the expansion be less than the 
Rental Rate for space currently occupied by Lessee. The 
space shall be delivered to Lessee per a mutually acceptable 
space plan. Lessor will provide a Tenant Lmprovement 
Allowance based upon a straight line declining scale of 
twelve dollars ($12.00) per rentable square foot and a sixty 
(60)  month Lease Term. Tenant improvement Allowance 
not shall be used as a rent credit. Shorter terms will adjust 
the Allowance accordingly. 

In all cases where consent or approval shall be required of 
either Lessee or Lessor pursuant to the Lease, the giving of 
such consent shall not be unreasonably withheld or delayed 
by the party from whom such consent is required. 

Lessor, at Lessor's expense, shall provide during the entire 
term of the Lease and any option periods janitorial service to 
the Premises five (5) days per week befitting a similar office 
building. Such service shall be after normal business hours 
(after 7:OO p.rn.) and in accordance with Exhibit "D" - 
Cleaning Schedule (Attached). 

Lessee, at Lessee's sole cost and expense, will be permitted to 
install its own security system for its pre-rslises subject to the 
approval of Lessor which shall not be unreasonably 
withheld. Lessor, a t  Lessor's sole cost, shall maintain the 
existing access controlled security system on the building 
lobby doors that shall be available for after building hours 
access. (see Exhibit "E" - Security System Specifications). 

Lessee shall have  access to Building and its respective 
parking garage seven (7) days a week, twenty four (24) hours 
a day. 

All space measurements will be computed in accordance 
with the American National Standard of measuring floor 
area in office buildings of the Building Owners and 
Managers Association International (ANZT 265.1-1980 
reaffirmed 1989). 



66. AMERICANSwI?31 
DISABILITIES ACT 
(ADA): In the event that an appropriate governmental agency 

requires compliance with any A.D.A. standards to modify 
the building, common areas, Lessee‘s premises and any 
fixtures therein, Lessor shall at its sole cost and expense be 
responsible to comply, unless such request is due specifically 
to Lessee‘s use, beyond general office use, in  which case 
Lessee will be responsible for such compliance at Lessee’s 
sole cost and expense. 

67. TELEPHONE/ 
COMPUTER 
ACCESS: ’ Subject to provisions in Paragraph 7.3, Lessee can install and 

main ta in  its own computer  equ ipmen t  and  
telecommunications wiring and equipment in its Premises 
and with Lessor’s consent, such consent not to be 
unreasonably withheld, gain access to common telephone 
close t(s). 

68. 
- - .  

_=_--___ -_ 

- .  - --. 

69. 

BY: 

BY: 

DIRECTORY 
BOARD AND 
S-mE SIGNAGE: Lessor, at Lessor’s expense, shall furnish Lessee with one 

line per 1,000 rentable square feet of space leased on the 
building directory in the lobby of the building and suite 
signs. Lessee’s architect shall provide a signage specification 
for lobby identity and directional identity from the parking 
area. Lessee shall have the right to install custom signage 
w i h  its Premises. 

PREMISES: Approximately 26,942 rentable square feet (IRSF) as follows: 

Suite 100: Approximately 2,150 RSF 
Suite 150 & 160: Approximately 1,855 RSF 
Suite 190: Approximately 1,340 RSF 
Suite 195: Approximately 737 RSF 
Suite 200: Approximately 1,000 RSF 
Suite 220: Approximately 6,272 RSF 
Suite 300: Approximately 13,588 RSF 

m: M S I S T M  CITY W G E R  
7 

LESSEE: CITY OF LONG BEACH EXECUTED PURSUANT 
TO SECTION 301 OF 
THE C I T Y  CHARTER, 



FIRST AM ENDMENT TO STAN DARD OFFICE LEASE - GROSS 
HO. 25165 

THIS FIRST AMENDMENT TO 
(“First Amendment”) is made and entered into as of the 
1997 by and between Fujita Investors of California, 
Long Beach, herein called “Lessee”. 

RECITALS; 

A. Lessor and Lessee entered into that certain Standard Office Lease (“Lease”), 
dated May 9, 1997, pertaining to space described as Suites 100, 150, 160, 190, 195,200, 
220, and 300 in the office building located at 3447 Atlantic Avenue, Long Beach, 
California. 

B .  The Premises, Basic Rent, Lessee’s Share of Operating Expense Increase, 
Vehicle Parking, and Tenant Improvement Allowance Provisions of the Lease are to be 
modified and will be effective on the Commencement Date of the Expansion Premises as 
defined below. 

NOW, THEREFORE, the parties hereto agree as follows: 

1.  Premises: The existing Premises of approximately 26,942 rentable square 
feet (“Existing Premises”) will increase to reflect an additional area which will total 
approximately 3,597 rentable square feet as Suite 210 (the “Expansion Premises”). The 
new Premises (“Premises”) will be the total rentable square feet as follows: 

Existing Premises: - approximately 26,942 rentable square feet 
Expansion Premises: - approximately 3.597 rentable square feet 
Total: approximately 30,539 rentable square feet 

Com mencemen t DateiTerm ; The commencement Date for the Expansion 
Premises shall be ten (10) calendar days following the date the Tenant Improvements are 
completed and the Premises are ready for occupancy as defined in Paragraph 50 of the 
Addendum Number 1 to the above referenced Lease. The Lease Term for the Expansion 
Premises shall be coterminous with the Lease. 

2. 

3. Base Rent; Lessee’s Base Rent for the Expansion Premises shall be as 
follows: 

Months 1-30: $4,855.95/mo. 
Months 3 1-Expansion: $5.215.65/mo. 

Prepaid Rent. $4,855.95 payable within two (2) weeks after full execution 
of this First Amendment for first month’s rent 

4. Lessee ‘s  Share of Operat ine ExDense Increase; Effective on the 
Commencement Date of the Expansion Premises, Lessee’s Share of Operating Expense 
Increase for the Premises as set forth in Paragraph 1.10 of the Lease will be 83.89%. 
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5 .  Vehicle Parking: Effective on the execution of this First Amendment, 
Lessee shall be entitled to use an additional 12 parking spaces as follows under the same 
terms and conditions of the Lease: 

8 additional covered secured parking stalls 
4 additional surface stalls 

Therefore, Lessee's total number of stalls shall be 107 as follows: 

29 covered secured parking stalls 
78 surface stalls 

6 .  Tenant ImDrovements ; Lessee shall receive the same Tenant Improvement 
Allowance ($12.00 per rentable square foot) and space planning fee ($.I5 per rentable 
square foot) as contained in the Lease. 

In addition, Lessor, at Lessor's cost, shall repair the floor in Suite 210 per 
the following specification: Contractor shall remove all cracked and crumbling concrete 
slab floor, scrape and seal, fill all cracks, patch and skin coat with "Ardex" K500,5300 psi 
product. 

7. Miscellaneous: 

a) Except as modified herein, the Lease is ratified and confirmed and 
will remain in full force and effect as originally written. All capitalized, defined terms used 
LI this First Amendment that are not otherwise defined herein will have the meanings most 
recently given to them in the Lease. 

Each person signing this First Amendment on behalf of each party 
warrants and represents that hdshe has full right and authority to enter into this First 
Amendment and is executing this First Amendment on behalf of said party and is 
authorized to do so and that such execution is binding on them. 

b) 

IN WITNESS WHEREOF, the parties hereto have executed this First Amendment 
as of the day and year fmt above written. 

LESSOR: LESSEE 

Fujita Investors of California City of Long Beach 
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~ALIFORNIA ALL-PURF 3 E ACKNOWLEDGMENT 

. . .  

P - N p r o v e d  to me on the basis of satisfactory evidence to be the person(s) 
whose name@& subscribed to the within instrument 
and acknowledged to me tha-/Wy executed the 
same i&hr / tMr  authorized capacity@@, and that by 

(@hedtkeir signatureM on the instrument the personM, 
or the entity upon behalf of which the p e r s o w  acted, 
executed the instrument. 

Signature of Noracy Publlc 

OPTIONAL 
Though the information below is not required by law. rt may prove valuable to persons relying on the document and could prevent 

fraudulent removal and reaftachment of this form to another document. 

Description of Attached Document 
/ 

Title or Type of Document: f? w am em^^,,+ ~ O ~ P C ~ ~  &a ~ 0 %  

Document Date: 9/2/fq 7 Number of Pages: 57 
Signer(s) Other Than Named Above: $a lJ 34nwJ * 
Capacity(ies) Claimed by Signer(s) 

Signer's Name: JaL L-?qI"cr%% 
W 

0 Individual 

0 Partner - 0 Limited c! General 
0 Attorney-in-Fact 
0 Trustee 
0 Guardian or Conservator 
0 Other: 

I I 
Signer Is Representing: I I 

Signer's Name: 

0 Individual 
0 Corporate Officer 

Title@): 
0 Partner - 0 Limited C! General 
0 Attomey-in-Fact 
0 Trustee 
0 Guardian or Conservator 
0 Other: I iumb here 

I I 
Signer Is Representing: 



s THIS SECOND AMENDMENT TO STANDARD OFFICE LEASE NO. 25165 ("Second Amendment") is made and 
entered into as of the 4th Day of November 1997 by and between Fujita Investors of California, herein called "Lessor", 
and City of Long Beach, herein called "Lessee". 

A. Lessor and Lessee entered into that certain Standard Office Lease ("Lease"), dated May 9, 1997, and it's 
amendments pertaining to space described as suites 100, 150, 160, 190, 195, 200, 210, 220, and 300 in the office 
building located at 3447 Atlantic Avenue, Long Beach, California. 

B. The Premises, Basic Rent, Lessee's Share of Operating Expense Increase, Vehicle Parking, and Tenant 
Improvement Allowance Provisions of the Lease are to be modified and will be effective on the Commencement Date of 
the Expansion Premises as defined below. 

NOW, THEREFORE, the parties hereto agree as follows: 

1. Premises: The existing Premises of approximately 30, 539 rentable square feet ("Existing Premises") will 
increase to reflect an additional area which will total approximately 479 rentable square feet as Suite 270 (the 
"expansion Premises"). The new Premises ("Premises") will be the total rentable square feet as follows: 

Existing Premises: Approximately 30,539 rentable square feet 
Expansion Premises: Approximately 479 rentable square feet 
Total: Approximately 3 1/01 8 rentable square feet 

Qmrnencwent Date/Term/Fxp-: The Commencement Date for the Existing Premises and the * .  2. 
Expansion Premises shall be October 27, 1997 for a five year term ending October 26,2002. 

3. Base Rea: lessee's Base Rent for the Expansion Premises shall be as follows: 

Months 1 - 30: $646.65 
Months 31 - 60: $694.5 5 

Prepaid Rent. $646.65 payable within two (2) weeks after full execution of this Second Amendment for first 
month's rent. 

4. e's Share of ODer-nse Increase : Effective on the Commencement Date of the Expansion 
Premises, Lessee's Share of Operating Expense Increase for the Premises as set forth in Paragraph 1.10 of the Lease will 
be 85.2%. 

5. yehicle Park iw: Effective on the execution of this Second Amendment, Lessee shall be entitled to use 
and additional 2 parking spaces as follows under the same terms and conditions of the Lease: 

2 additional surface stalls 

7 i < r  
Therefore, Lessee's total number of stalls shall be 109 as follows: 

29 covered secured parking stalls 
80 surface stalls 

6. Tenant Improvements: Lessee shall receive the same Tenant Improvement Allowance ($1 2.00 per 
rentable square foot) and space planning fee (B.15 per rentable square foot) as contained in the Lease. 

7. laneous: 

a) Except as modified herein, the Lease and its First Amendment is  ratified and confirmed and 
will remain in full force and effect as originally written. All capitalized, defined terms used in the Second Amendment 
that are not otherwise defined herein will have the meanings most recently given to them in the Lease. 

b) Each person signing this Second Amendment on behalf of each party warrants and represents 
that hdshe has full right and authority to enter into this Second Amendment and is executing this Second Amendment 
on behalf of said party and is authorized to do so and that such execution is binding on them. 

IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment as of the day and year first 
above written. 

LESSOR: 

Fujita Investors of California 

Date: 12/.2/-fS3 

EXECUTED PURSUANT 
LESSEE: TO SECTION 301 OF 

THE CITY CHARTER. 
City of Long Beach 

By: 
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CALIFORNIA ALL-PURPdSr ACKNOWLEDGMENT 

State of ?-A1A FcRdiff 
County of 

Name(s) of Signer(s) 
personally appeared 

%ersonally known to me - to be the personw 
/he within instrument 

and acknowledged to me that@kteAbey executed the 
same i@Mb& authorized capacity@$, and that by 

@heF/tkeir signatureH on the instrument the person%, 
or the entity upon behalf of which the personorfacted, 
executed the instrument. 

WITNESS my hand and official seal. 

Signature of Notary Public 

OPTlONA L 
Though the information below IS not required by law, it may prove valuable to persons relying on the document and could prevent 

fraudulent removal and reattachment of this form to another document 

Description of Attached Document 

Title or Type of Document: sri. [ , on  dmt.n!h//1-f i-o occ 1 c4 I h.s.el 
Document Date: dbde&M. '?! ,, lm f7  
Signer(s) Other Than Named Above: 

Number of Pages: 

.- 

13 Attorney-in-Fact 
E l  Trustee 

0 Other: 

/ I  \ I  

0 Guardian or Cons 
D Other: 

Signer Is R resenting: p" I \  I 
0 1994 National Noldry Association - 8236 Remmel Ave , P . 0 . M  1184 - Canoga Park, CA 91309-7184 Prod. No. 5907 Reorder: Call Toll-Free 1-80041766827 
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CALIFORNIA ALL-PURLAE ACKNOWLEDGMENT 

County of ova, I? c- e 

0 personally known to me - OR to me on the basis of satisfactory evidence to be the person# 
whose nameM is/& subscribed to the within instrument 
and acknowledged to me that he/s)&/thpy executed the 
same in his/@r/tt$?ir authorized capacity(ifi, and that by 
his l tyhty i r  signaturedon the instrument the p e r s o M ,  
or the entity upon behalf of which the person& acted, 
executed the instrument. 

WITNESS my hand and o f p a l  seal. 

Signature of Notary Publlc 

OPT/ ONA L 
Though the information below IS not required by law, if may prove valuable to persons relying on the document and could prevent 

fraudulent removal and reattachment of this form to another document 

Description of Attached Document 

Document Date: Number of Pages: @ i j-0'; -c) -7 

Signer(s) Other Than Named Above: h J ~ ~ ~ J ~ .  &-Tr\wc 07 1~79tfii2:2[4+0;~ 

0 Individual 
$corporate Officer 7 

Title(s): EYI ?now-lq ?)we c fir- 
- 

IJ Partner - z Limited A e n e r a l  
0 Attorney-in-Fact 
0 Trustee 
0 Guardian or Conservator 
0 Other: 

Signer Is Representing: 

Signer's Name: 

- 
- Individual 
- Corporate Officer 

Title (s) : 
- Partner - Z Limited 1 General 
- Attorney-in-Fact 

- 

- 
- 
- - Trustee 
- Guardian or Conservator 
- Other: 

- 
- 

I 

i Signer Is Representing: 

Reorder Call Toll-Free 1-800-876-6827 Prod No 5907 8 1995 National Notary Assoclatton * 8236 Rernmet Aue , PO Box 7184 * Canoga Park. CA 91309.7184 



THIRD AMENDMENT TO STANDARD OFFICE LEASE - GROSS 
NO. 25165 

THIS THIRD AMENDMENT TO STANDARD OFFICE LEASE NO. 25165 (“Third 
Amendment”) is made and entered into as of the lQth day of -, 1998 by and 
between Fujita Investors of California, herein called “Lessor”, and City of Long Beach, herein 
called “Lessee”. 

RECITALS: 

A. Lessor and Lessee entered into that certain Standard Office Lease Gross (“Lease”), 
dated May 9, 1997, pertaining to space described as approximately 26,942 rentable square feet: 
Suites 100, 150, 160, 190, 195,200, 220, and 300 in the office building located at 3447 Atlantic 
Avenue, Long Beach, California. 

B. Lessor and Lessee entered into a First Amendment to the subject Lease on 
September 2, 1997 which served to expand the Premises by approximately 3,597 rentable square 
feet (Suite 210) (“Expansion Premises”). 

C.  Lessor and Lessee entered into a Second Amendment to the subject Lease on 
November 4,1997 which served to expand the Premises by approximately 479 rentable square feet 
(Suite 270). As a result of this Second Amendment, the Existing Premises totaled approximately 
3 1 ,O 18 rentable square feet. 

D. The Premises, Basic Rent, Lessee’s Share of Operating Expense Increase, Vehicle 
Parking, and Tenant Improvement Allowance Provisions of the Lease are to be modified and will 
be effective on the Commencement Date of the Third Expansion Premises as defined below. 

NOW, THEREFORE, the parties hereto agree as follows: 

1. Premises: The existing Premises of approximately 3 1,018 rentable square feet 
(“Existing Premises” which includes both of the Expansion Premises) will increase to reflect an 
additional area totaling approximately 4,683 rentable square feet (‘Third Expansion Premises”) as 
follows: Suite 10 1 consisting of approximately 2,105 rentable square feet and Suite 260 consisting 
of approximately 2,578 rentable square feet. The suites are outlined in Exhibit A and Exhibit A- 1. 
The new Premises (“Premises”) will be the total rentable square feet as follows: 

Existing Premises (includes Expansion Premises): 
Third Expansion Premises: 
Total: 

approximately 3 1,018 rentable sq. ft. 
approximately 4.683 rentable sq. ft. 
approximately 35,701 rentable sq. ft. 

2. Commencement DateRenn: The Commencement Date for the Third Expansion 
Premises shall be ten (10) calendar days following the date the Tenant Improvements are completed 
and the Third Expansion Premises are ready for occupancy as defined in Paragraph 50 of the 
Addendum Number 1 to the above referenced Lease. The Lease Term for the Third Expansion 
Premises shall be coterminous with the Lease and expire October 26,2002. 



3 .  Base Rent: Lessee’s Base Rent for the Third Expansion Premises shall be as 

Months 1 through May 30,2000: 
June 1,2000 through October 26,2002: 

Prepaid Rent. $6,322.05 for first’s month’s rent payable within approximately two 
(2) weeks after full execution of this Thud Amendment 

follows: 

$6,322. OSlmo. 
$6,790.35/mo. 

4. Lessee’s Share of Operating E xpense Increase : Effective on the Commencement 
Date of the Third Expansion Premises, Lessee’s Share of Operating Expense Increase for the 
Premises as set forth in Paragraph 1.10 of the Lease will be 100%. 

Vehicle Parkine: Effective on the execution of this Third Amendment, Lessee shall 
be entitled to use an additional 13 parking spaces as follows under the same terms and conditions 
of  the Lease: 

5 .  

4 additional covered secured parking stalls 
9 additional surface stalls 

Therefore, Lessee’s total number of stalls shall be all of the Office Building 
Project’s available parkmg consisting of 122 stalls as follows: 

33 covered secured parking stalls 
89 surface stalls 

6. Tenant Immovements; Lessee shall receive a Tenant Improvement Allowance of 
$44,956.80 and a space planning fee of $702.00 for the Third Expansion Premises. 

7. Paragraph number 58 of the Standard Office Lease No. 25165 regarding Identity is 
deleted in its entirety and shall now read as follows: 

Lessor to grant Lessee the right to install prominent exterior signage that shall display 
“Career Transition Center.” The size and location of such signage shall be mutually agreed upon 
by both the Lessor and the Lessee and further subject to City of Long Beach regulations. All 
signage shall be at Lessee’s sole cost but may be deducted from the Tenant Improvement 
Allowance. 

In addition, Lessee, or a Lessor approved Sublessee, may use the existing monument sign at the 
corner of the property located at 3447 Atlantic adjacent to the intersection of 35th Street with the 
approximate dimensions of 3 foot in height, 6 foot in length and 0.5 foot in width. The monument 
sign may be used for the purpose of identifying the name(s) andor logo(s) of the entity or entities 
occupying the Premises, or a portion of the Premises, and not for general advertising. The 
monument sign colors, lettering and any changes to the sign’s overall design are subject to 
reasonable approval by Lessor. The monument sign shall be maintained at a level satisfactory to 
Lessor. Any and all costs for the alteration, repair, replacement and maintenance of the monument 
sign shall be the responsibility of the Lessee. At Lessor’s sole option, and at no cost to Lessor, the 
Lessee may be required to restore the monument sign to its previous condition, normal wear and 
tear excepted, or to leave it  in place ‘‘as is” at the expiration or earlier termination of the &=e 
between the Lessor and the Lessee. 



8 .  Extraordinarv Plumbing Malfunction: 

Notwithstanding Paragraph 7.1 and 8.1 of the Lease, in the event that as a result of 
an extraordinary plumbing malfunctioning, in which all of the restrooms in the Premises are 
rendered inoperable, and Lessee is unable to utilize the Premises for its business operations for a 
period of more than 24 hours after notification by Lessee to Lessor of such extraordinary plumbing 
malfunction, then Base Rent shall be abated on a daily basis for every business day that all of the 
restrooms remain inoperable. In no event shall the above be applicable if the extraordinary 
plumbing malfunctioning is the result of Lessee’s misuse of the Premises. 

9. MiscellaneouS: 

a) Except as modified herein, the Lease is ratified and confirmed and will 
remain in full force and effect as originally written. All capitalized, defined terms used in this 
Third Amendment that are not otherwise defined herein will have the meanings most recently given 
to them in the Lease. 

b) Each person signing this Third Amendment on behalf of each party warrants 
and represents that he/she has full right and authority to enter into this Third Amendment and is - 
executing this Third Amendment on behalf of said party and is authorized to do so and that such 
execution is binding on them. 

IN WITNESS WHEREOF, the parties hereto have executed this Third Amendment as of 
the day and year first above written. 

LESSOR: LESSEE: 

Fujita Investors of California 
FPM, Managing Agent 

City of Long Beach, 
a Municipal corporation 

APPROVED AS TO FORM 

Page 3 of 3 



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

State of California 1 

County of 1 ss* 
/z /4- //m x/ djSzJ 

Nam and Title d Ofhcer (e g..dandDoe. Notary Public7 
On /’Th’$[ , before me, 

personally appeared B o  nc 
-5) d SlcplWS) 

@p&ionally known to me 
0 proved to me on the basis of satisfactory 
evidence 

to be the person(S5 whose n a m e w  i s l a y  
subscribed to the within instrument and 
acknowledged to me that he/she/they executed 
the same in his/h /t ir authorized , and that a f t ”  by his/hpf/tSpir 

the instrument the personp), or 
the entity upon behalf of which the person(g? 
acted, executed the instrument. 

Place Notary Seal Abora 

WITNESS my hand and official seal. 

.. 
Signature 01 Notary Public 

0 PTl0NA L 
Though the information below is not required by law, it may prove valuable to persons relying on the document 

and could prevent fraudulent removal and reattachment of this form to another document. 

Description of Attached Document 
Ttle or Type of Document: 

Document Date: Number of Pages: -7 
k a 9 m  w h i &  /% 

Signer(s) Other Than Named Above: 

Capacity(ies) Claimed by Signer 
Signer’s Name: 
0 Individual 
0 Corporate Officer - Title(s): 
R Partner - 3 Limited 3 General 

Attorney in Fact 
0 Trustee 
C Guardian or Conservator 
2 Other: 

Signer Is Representing: 

0 1997 National Notav Assmallon * 9350 De Sot0 Ave , PO. B o x  2402 - Chatswonh CA 91313-2402 Prod No 5907 Reorder Call ToIbFree I .000-076-6827 
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25165 
FOURTH AMENDMENT TO OFFICE LEASE 

THIS FOURTH AMENDMENT TO OFFICE LEASE NO. 25 165 (the “Fourth Amendment”) is 
, 2001 by and between LONG BEACH made and entered into as of this Irf day of 5 

EXECUTIVE CENTER, LLC, a California 
BEACH, a municipal corporation (“Lessee”). 

(“Lessor”) and the CITY OF LONG 

A. Lessor’s predecessor-in-interest and Tenant entered into that certain Standard Office 
Lease - Gross dated May 9, 1997 (the ‘’Original Lease”) as amended by that certain First Amendment to 
Standard Office Lease - Gross NO. 25165 dated September 2, 1997 (“First Amendment”); Second 
Amendment to Standard Office Lease - Gross No. 25165 dated November 4, 1997 (“Second 
Amendment”); and Third Amendment to Standard Office Lease - Gross No. 25 165 dated November 10, 
1998 (“Third Amendment”). 

B. Lessor and Lessee desire to amend the Original Lease by amending and restating the First 
Amendment, Second Amendment, and Third Amendment, after which the First Amendment, Second 
Amendment and Third Amendment shall be of no further force and effect. The Original Lease, as 
amended by this Amendment is hereinafter referred to as the “Lease”. The Original Lease and the Lease 
pertain to that certain real property located in the County of Los Angeles, State of California referred to as 
Suites 100, 101, 150, 160, 190, 195, 200, 210, 220, 260, 270 and 300 in the office building located at 
3447 Atlantic Avenue, Long Beach, California. All initial capitalized terms used in this Amendment shall 
have the meanings given to them in the Original Lease unless expressly provided to the contrary herein. 

NOW, THEREFORE, in consideration of the foregoing, Lessor and Lessee hereby agree as 
fo 11 0 w s : 

1. Premises. The Premises shall consist of the entire building, commonly known as 3447 
Atlantic Avenue, and more specifically shall include Suite Nos. 100, 101, 150, 160, 190, 195, 200, 210, 
220, 260,270 and 300. The Premises is approximately 35,701 rentable square feet, more or less. 

2. m. The Term of the original Lease is hereby extended to expire on January’31,2008. 

3 .  Base Rent. The Base Rent for the Premises shall be Sixty Thousand Six Hundred Ninety- 
One and 70/100 Dollars ($60,691.70) per month, payable on the first day of each month. The Base Rent 
shall remain fixed throughout the Term of the Lease. 

4. Ouerating Expenses. Lessee’s share of the Operating Expense Increase for the Premises, 
as set forth in Section 1.10 of the Original Lease, shall be one hundred percent (100%). Commencing on 
November 1, 2002, the Base Year shall be adjusted to be the twelve (12) month period ending October 
3 1 , 200 1. Notwithstanding the foregoing, to the extent Operating Expenses during the twelve (1 2) month 
period ending October 31, 2002, exceed the Operating Expenses during the twelve (12) month period 
ending October 3 1 , 2001 (“2002 Increase”), Tenant shall be entitled to receive an abatement of Base Rent 
(“Base Year Abatement”), if any, as set forth within this Section 4. Base Rent Abatement shall be equal 
to any 2002 Increase divided by 12, multiplied by 61 (remaining months under the Original Lease, as 
amended hereby, as of January 1, 2003). Base Rent Abatement, if any, shall commence in favor of 
Lessee on June 1, 2003, until the date hl ly  realized by Lessee (which date may fall on a day which shall 
require abatement of a partial month). 



5. Improvements. Provided Lessee is not in default hereunder, Lessor hereby agrees to 
provide Tenant with the following: 

a) The sum of One Hundred Seventy-Eight Thousand Five Hundred Five and 
00/100 Dollars ($178,505.00) ($5.00 per square foot) toward remodeling of the 
Premises and the Building (“Allowance”). Lessor and Lessee shall allocate a 
portion of the Allowance equal to Fifty-Three Thousand Five Hundred Fifty-One 
and 50/100 Dollars ($5335 1 S O )  toward improvements to the building entry, 
lobby and elevator areas as reasonably agreed to by Lessor and Lessee (“Lobby 
Work”). Lessor will be responsible for planning, permitting, bidding and hiring 
the general contractor for Lobby Work. For improvements paid through the 
Allowance, other than Lobby Work (“Interior Improvements”), Lessee will be 
responsible for planning, permitting, and bidding the Interior Improvements (to a 
list of at least two mutually acceptable General Contractors), but Lessor will hire 
the General Contractor selected by Lessee to perform the Interior Improvements, 
provided Lessor shall not be obligated to incur any cost associated with the 
Interior Improvements in excess of One Hundred Twenty-Four Thousand, Nine 
Hundred Fifty-Three and 50/100 Dollars ($124,953.50). No less than twenty-one 
(21) days prior to commencing with any portion of the Interior Improvements, 
Lessee shall provide Lessor with all plans, contracts and other agreements 
pertaining to the Interior Improvements reasonably requested by Lessor in order 
to determine the specific scope and nature of the Interior Improvements. 

b) Upon completion of all or any portion of the Interior Improvements for which 
Lessor is requested to pay, Lessor shall have received all invoices, final contracts 
and any other agreements relating to such improvements Lessor is then expected 
to make payment for. Within twenty-one (21) days following delivery and 
approval of such information, together with unconditional lien releases for such 
work, Lessor shall make disbursement directly to the contractor or vendor 
entitled to receive such payment. In no event shall more than one (1)  
disbursement be requested during any thirty (30) day period, unless the second 
disbursement in such thirty (30) day period constitutes the final disbursement 
hereunder. All improvements referenced in this Section shall be completed on or 
before March 3 1,2003. 

c) In addition to the Allowance, during year 2001 Lessor shall complete 
improvements to the exterior of the Building and the site as reasonably agreed to 
by Lessor and Lessee, incurring not less than $53,551.50 in costs (“Exterior 
improvements") in connection therewith. Notwithstanding the foregoing, 
regardless of when any portion of the Exterior Improvements commences, Lessor 
shall have no less than six (6) months following Lessee’s execution of this Fourth 
Amendment to complete the Exterior Improvements. Lessor shall provide 
Lessee with reasonable evidence of such expenditures within sixty (60) days 
following completion of the Exterior Improvements; and 

d) As additional consideration for Lessee entering into this Fourth Amendment, 
Lessee shall receive the abatement of Base Rent, (modified pursuant to Section 3 
of this Fourth Amendment), as follows: (i) Base Rent for the entire month of 
September 2001; (ii) a reduction in Base Rent equal to $2,116.60 for the Base 
Rent applicable to the month of October 200 1 , so that Base Rent for such month 
shall equal $58,575.10; and (iii) Base Rent for the entire month of May 2002. 

-2- 



6. Vehicle Parking. Lessee shall continue to have the right to all parking spaces available 
within the Office Building Project. 

7. Identity. Lessor to grant Lessee the right to install prominent exterior signage that shall 
display “Career Transition Center”. The size and location of such signage has been mutually agreed 
upon by both the Lessor and the Lessee. All signage shall be at Lessee’s sole cost but may be deducted 
from the Tenant Improvement Allowance. In addition, Lessee, or a Lessor-approved sublessee, may use 
the existing monument sign at the comer of the property located at 3447 Atlantic adjacent to the 
intersection of 35‘h Street with the approximate dimensions of 3 feet in height, 6 feet in length and 0.5 
foot in width. The monument sign may be used for the purpose of identifying the name(s) and/or logo(s) 
of the entity or entities occupying the Premises, or a portion of the Premises, and not for general 
advertising. Any changes to the sign’s overall design are subject to reasonable approval by Lessor. The 
monument sign shall be maintained at a level satisfactory to Lessor. Any and all costs for the alteration, 
repair, replacement and maintenance of the monument sign shall be the responsibility of the Lessee. At 
Lessor’s sole option, and at no cost to Lessor, the Lessee may be required to restore the monument sign to 
its previous condition, normal wear and tear excepted, or to leave i t  in place “as is” at the expiration or 
earlier termination of the Lease between the Lessor and the Lessee. 

8. Extraordinary Plumbing Malfunction. Notwithstanding Paragraphs 7.1 and 8.1 of the 
Lease, in the event that as a result of an extraordinary plumbing malfunctioning, in which all of the 
restrooms in the Premises are rendered inoperable, and Lessee is unable to utilize the Premises for its 
business operations for a period of more than 24 hours after notification by Lessee to Lessor of such 
extraordinary plumbing malfunction, then Base Rent shall be abated on a daily basis for every business 
day that all of the restrooms remain inoperable. In no event shall the above be applicable if the 
extraordinary plumbing malhnctioning is the result of Lessee’s misuse of the Premises. 

9. Modification to Addendum Number 1. Sections contained within Addendum Number 1 
to the Lease shall be modified as follows: 

a) 54 - Option to Renew, shall be modified deleting the last paragraph “In the event 
Lessee.. .allowance.” 

10, Miscellaneous. 

a) Except as modified herein, the Lease is ratified and confirmed and will remain in 
full force and effect as originally written. All capitalized, defined terms used in 
this Fourth Amendment that are not otherwise defined herein will have the 
meanings most recently given to them in the Lease. 

b) Each person signing this Fourth Amendment on behalf of each party warrants 
and represents that he/she has full right and authority to enter into this Fourth 
Amendment and is executing this Fourth Amendment on behalf of said party and 
is authorized to do so and that such execution is binding on them. 

11. 
September 1,200 1. 

Effective Date of Amendment. This Fourth Amendment shall become effective on 

12. Execution in Counterparts. This Fourth Amendment may be executed in several 
counterparts, and all so executed shall constitute one agreement binding on all parties hereto, 
notwithstanding that all parties are not signatories to the original or the same counterpart. 
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IN WITNESS WHEREOF, the parties hereto have executed this Fourth Amendment as of the 
date and year first above written. 

“LESSOR’ 

LONG BEACH EXECUTIVE CENTER, LLC, 
a Californi+$mited liability company 

Peter F. BOW&, , , 

Therese Hotvedt 
Its: Authorized Agent 

“LESSEE” 

CITY OF LONG BEACH, 
a municipal corporation 

By: /2-.- 
& c m l d  R. M-//ek- 

Printed Name 
Its: &SS!sfAM CITY MANAGER 

EXECUTED PURSUANT 
TO SECTIOM 301 OF 
THE CITY CHPRTER. 

By: 

Printed Name 
Its: City Manager 

APPROVED AS TO FORM 

- 7-97 ,20-6/- 
ROBERT E. SHANNONJCity Attorney 

‘I 

D E P W  Cm ATTORNEY 
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\ 

STATE OF CALIFORNIA ) 
)SS. 

COUNTY OF ORANGE 

On August 27, 2001, before me, Janet Friedrich, personally appeared Peter F. Bowie and 
Therese Hotvedt, personally known to me (or proved to me on the basis of satisfactory 
evidence) to be the person(s) whose name(s) islare subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their authorized 
capacity(ies), and that by his/her/their signatures(s) on the instrument the person(s) or the 
entity upon behalf of which the person(s) acted, executed the instrument. 

WITNESS my hand and official seal. 

Sign at ure 

/ (This area for official notarial seal) 



_- 

FIFTH AMENDMENT TO OFFICE LEASE 

THIS FlFTH AMENDMENT TO OFFICE LEASE NO. 25165 (the “Fifth Amendment)”) is 
made and entered into as of this day of 5 PTWIUR , 2002, by and 
between WARDLOW ATLANTIC, LLC, a Delaware limited liability company (“Lessor”) arid the 
CITY OF LONG BEACH, a municipal corporation (“Lessee”). 

A. Lessor‘s predecessor-in-interest and Tenmt entered into that certain Standard 
office Lease - Gross dated May 9, 1997 (the ”Original Lease”) as amended by that certain First 
Amendment to Standard Office Lease - Gross No. 25165 dated September 2, 1997 (“First 
Amendment; Second amzndment to Standard office Lease - Gross No. 25165 dated 
November 4, 1997 (“Second Amendment”); Third Amendment to Standard Office Lease - Lross 
No. 25165 dated November 10, 1998 (“Third Amendment“); and Fourth Amendment to Office 
Lease No. 25165 dated September 1,2001 (“Fourth Amendment”). 

6. Lessor and Lessee desire to amend the Original Lease as set forth below, 

NOW, THEREFORE, in consideration of the foregoing, Lessor and Lessee hereb) agree 
as follows: 

1. Lessor and Lessee have agreed to retain the services of a day porter for the 
Property. Lessee agrees to reimburse Lessor directly each month for the day porter service. 
The monthly cost of the day potter senrice is currently $1,856.00. 

2. Lessor and Lessee have agreed that the monthly cost for the day porter service 
annudl increase shall not exceed 5%. 

3. Lessee may cancel the day porter service by providing Lessor with thirty (30) 
days prior written notice OF its intention to do so. 

IN WITNESS WHEREOF, the parties hereto have executed this Fifth Amendment as of 
the date and year first abcve written. 

“LESSOR” 

WARDLOW-ATLANTIC, LLC, 
a Delaware limited liability company 

By: 

“LESSEE” 

CITY OF LONG BEACH, 
a municipal corporation 

By: 4 
ASSISTANT CrrY MANAGRI 

APPROVPAS TO FOnM 
EXECUTED PURSUANT 
TO SECTION 301 OF 
THE CITY CrIARTKR* 



EXHIBIT “C” 

Telecommunications 

I )  Display Phone Set Model 2616 
0 $470.00 purchase price for each phone 
0 $35/month instrument charge 
0 $18/month dial tone charge 
0 $5/month Voicemail (Optional) 
0 $74 an hour labor costs to install, per staff person 
0 Local & Long Distance Charges not included 
0 Has ability for up to six party conference calling 

2) Multi line Phone Set Model 2008 
0 $173 purchase price for each phone 
0 $1 8/month instrument charge 
0 $18/month dial tone charge 
0 $5/month Voicemail (Optional) 
0 $74 an hour labor costs to install, per staff person 
0 Local & Long Distances Charges not included 
0 Has ability for up to six party conference calling 

3) Single line Phone Set Model 2006 
0 $1 31 purchase price for each phone 
0 $8/month instrument charge 
0 $18/month dial tone charge 
0 $5/month Voicemail (Optional) 
0 $74 an hour labor cost to install, per staff person 
0 Local & Long Distance Charges not included 
0 Has ability for up to six party conference calling 

3) Fax I Modem 

0 

$1 8/month dial tone charge 
$74 per hour labor cost to install, per staff person 
Local & Long Distance Charges not included 


