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SUBLEASE

29339

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”). A

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 [ease
(City Contract No. 25165) 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 (15%) 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 otheruse 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. o

10. SECURITY. Security is present in the building 7am.to7 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 by this reference.
Any and all costs associated with Sublessee’s alterations 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, AlDS, AlDS related condition, HIV status, marital status, race,
religion, creed, ancestry, national origin, disability, handicap, or Vietnam Era-veteran status
in connection with the subleasing and maintenance of the Premises.

14. INDEPENDENT CONTRACTOR STATUS. Itis 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
represer;t'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 lany 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 partiél\berformance of Sublessee’s obligations hereunder, 'Suplessee 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 equivalént to A:VIll by A.M. Best
Company the following insurance:
| (a) Commercial General Liability (equivalent in coverage scope to Insurance
Services Offices, Inc. (ISO) forrﬁ CG000111850rCG 000111 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, empfoyees, and agents as additional

insureds by an endorsement equivalent in coverage scope to ISO form CG 20 26
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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, bﬁt 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 cont?i'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 évidencing the coverage required

by this Sublease, including the certtificates 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 expi.ration. 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 or\w'l'y with the written approval of Sublessor’s Risk Manager qr.designee.

17. SIGNS. Sublessee shall not place, affix, maintain, or permit any sign,
advertisement, name, insignia, logo, descriptive material, or similaritem (collectively "sign”)
on the Premises without the prior written consent of Sublessor.

t

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 onthe 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 Caode 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. Sublessorand 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 notice of any kind and without institution of summary or regu_lar legal proceedings.
Termination of the Sublease and re-entry of the Premises by Sublessor shall in no way
alter or diminish any obligation of Sublessee under the Sublease. Sublessee waives any
and all right of redemption under any existing or future law in the event of eviction from the
Premises and in the event Sublessor re-enters and takes posseésion. Sublessee agrees
that should the manner or method used by Sublessor in re-entering or taking possession
give Sublessee a cause of action for damages or in forcible entry and detainer, the total
amount of damages to which Sublessee shall be entitled in any such action shall'be One
Dollar ($1.00). Sublessee agrees that this Section may be filed in any such action and that
when filed it shall be a stipulation by Sublessee fixing the total damages to which
Sublessee is entitled in such action.

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

the Premises, to insist on strict enforcement of any term, covenant, or condition, or to
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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
paymentinvolved. Any waiver by Sublessor of any default or breach shall be in writing and
shall not be construed to be a waiver of any subsequent or other breach or default of the
same or any other term, covenant, or condition of this Sublease, nor shall failure on the
part of Sublessor to require exact and complete compliance hereof be construed or
deemed as in any manner changing this Sublease or preventing Sublessor from enforcing
this Sublease, nor shall the conduct of the parties be deemed to change this Sublease.
Sublessor's approval of any act by Sublessee requiring Sublessor's approval shall not be
deemed to waive Sublessor's approval of any subsequent act of Sublessee. No notice to
Sublessee shall be required to restore "time is of the essence" after waiver by Sublessor
of any breach or default. No right, power, privilege, option or remedy of Sublessor shall
be construed as being exhausted by the exercise thereof in one or more instances.

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 ge|rmit m on, over,
under or across the Premises (collectively referred to as "transfer”).

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, concermning the subject matter herein.
This Sublease shall not be modified except in writing duly signed by the parties and

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

10
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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 hereundAer 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 91106, 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‘ﬂrst 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 ﬁr"e, flood, earthquake, explosion,

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

11
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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 either to terminate this Sublease or
to continue in possession of the remainder of the Premises provided, however, that Rent
shall be reduced in proportion to the amount of the Premises damaged or destroyed.

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 tl']e 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.

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.

12
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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 everyterm, 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 existing 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 F_?rqmises 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
compliance.

42. MISCELLANEOQOUS.

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

13




Robert E. Shannon
City Attorney of Long Beach

333 West Ocean Boulevard
Long Beach, California 90802-4664
Telephone (562) 570-2200

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

1 above.

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

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

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

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. o
45. AUTHORIZATION TO EXECUTE. Sublessee warrants and affirms to

S~

Sublessor that any and all persons signing this Sublease are authorized qnd empowered
to so sign and signing by such person or persons does bind Sublessee to all terms,
covenants and conditions of this Sublease.

\

\

\

\

\\

\ !

\
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333 West Ocean Boulevard
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IN WITNESS WHEREOF, the parties hereto have caused this agreement to

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

opposite their signatures.

Dated: 11— 30~ , 2005
Dated: |1~ 30 2005
Dated:\2. /"] // . 2005

ABILITYFIRST,
a California nonprofit corporation

BY:MM@;__
Tite: Vice Pwsident Procreoms
B‘_/ fli W

Title: /66 s et

“Sublessee’

CITY OF LONG BEACH, a municipal corporation

~

B

City Manager

“Sublessor”

This Sublease is hereby approved as to form on bﬁ?—mbfi‘ §

2005.

RFA:¢j
11/22/05
05-03466

L\APPS\ClyLaw32\WPDOCS\D024\P004\00078721. WPD

ROBERT

By
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EXHIBIT “A”
Career Transition Center
3447 Atlantic Avenue

AF = ABILITY FIRST (AF) Lease Space

Additional common space not included
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EXHIBIT “B”

STANDARD OFFICE LEASE—-GROSS 25165

AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION

1. Basic Lease Provisions ('Basic Lease Provisions") May 9 9‘7
1.1 Parties: This Lease, dated. for reference purposas only,

s made by and between Fujita Investors of California
{herein called “Leasor”) and City of Long Beach

doing business under the name of O, TS0, 160,190, T95 200 220,

. 26,942
1.2 Premises: Suite Number(s fioors, consisting of approximately 4 — feet, moce or leas, as
defined in paragraph 2 and as sholm on Exhibi "A” hereta (the “Premises”). (see Addendum !, Paragraph 65 anegt gngs

1.3 Buliding: Commonty described as baing located at 3447 Atlantic Avenue

inthe City of ___Long Beach
County of Los Angeles

State of California as more particularly described in Exhibit __.A___ herato, and as defined in paragraph 2.
1.4: Use: General Office and other legally permitted uses.

(herein called “Lassee"}.

, subject to paragraph 8.

15 Tem:__ Live (5) years commencing __ September 1, 1997 {(“Commencement Date”)
and ending August 31, 2002 as defined In paragraph 3.
1.6 Bese Rent: $36,371.70 per month, payable an the _____ day of each month,

per paragraph 4.1 __Following Month thirty (30) of the Lease Term, Base Rent shall be adjusted
to $39,065,90,
1.7 Base Rent| : On the monthly Base Rent payable under

ncresss
paragraph 1.6 above shall be adjusted as provided in paragraph 4.3 below. ' §
=~ “Y'§ Rent Piikd Upon Execution: _$36,371.70 payable within two weeks of full execution of Lease document:

for the first month's rent

Building is a total of 36,403

1.10 Lessee’s Share of Operating Expense Incraasse: 74 .01 a5 detined in paragraph 4.2.
2 Premises, Parking and Common Areas. rentable square feet

2.1 Premises: The Premises are a portion of a building, herein sometimes referred to as the “Building" identified in paragraph 1.3 of the Baslic
Lease Provisions. "Building” shall include adjacent parking structures used in connection therewith The Premises, the Building, the Common Areas,
the land upon which the.same are located, along with all other buildings and improvements thereon or thereunder, are herein collectively referred to
as the “Office Bullding Project” Lessor hereby leases to Lessee and Lessee leases fram Lessor for the term, at the rental, and upon ali of the conditions
set forth herein, the real property referred 1o in the Basic Lease Provisions, paragraph 1 2, as the "Premises’ including rights to the Common Areas as
hersinafter specitied. .

2.2 Vehicie Parking: So long as Lessee is not in defauit, and subject to the rules and regulations attached hereto, and as established by Lessor
from time to lime, Lessee shall be entitied to rent and use _35_ parking spaces in the Office Building Project at the monthly rate applicable fram
time to time for monthly parking as set by Lessor and/or its licensee  As part of Lessee's parking allocation, Lessee shal. be*

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

2.2.2 The monthly parking rate per parking space will be $ 0.00 per month at the commencement of the term of this Lease,
and is subject to change upon live (5) days priar written notice to Lessee. Monthly parking fees shail be pavable one month in advance prior tc the

first day of each calendar month. A11 parking to be free of charge during the initiai term.

2.3 Common Areas—Definition. The term “Common Areas" is detined as all areas and facilities oulside the Premises and within the exierior
boundsry 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
Lessor,Lessge and of other lessees of the Office Building Project and their respective employees, suppliers, shippers, customers and invitees, including
but not limited to common entrances, lobbies, corridars, stairways and stairwells, public restrooms. elevalors, escalators, parking areas to the extent
not otherwise prahibited by this Lease, loading and uniocading areas, trash areas, roadways, sidewalks, walkways, parkways, ramps, driveways, lanc-
scaped areas and decorative walls.

2.4 Common Areas—Rules and Regulations. Lessee agrees to abide by and conform to the rules and regulations attached hereto as Exhibit B
with respect to the Office Building Project and Comman Areas, and {0 cause its empioyees, suppliers, shippers, custamers, and invitees to so abide
and conlorm. Lessor or such other person{s) as Lessor may appoint shall have the exclusive control and management of the Common Areas and
shall have the right, from time ta time, to modity, amend and enforce said rules and regulations Lessor shall not be responsibie to Lessee for the non-
compliance with said rules and regulations by other lessees, their agents, employees and invitees of the Office Building Project,

2.5 Common Areas~Changes. Lessor shall have the night, in Lessor's sole discretion, from time to time:

(a) To make changes to the Building interior and exterior and Common Areas, including, without limitation, changes in the location, size, shaps,
number, and appearance thereol, including but not limited ta the lobbies, windaws, stairways, air shafts, elevators, escalators, restrooms, driveways,
entrances, parking spaces, parking areas, [oading and unfoading areas, ingress, egress, direction of traffic, decorative walls, landscaped areas anc
walkways; provided, however, Lessor shall at all times provide the parking facilities required by applicable law.

(b} To close temporarily any of the 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 the Office Building Praject to be a part of the Common Areas, provided

thal such other land and improvements have a reasonable and functional relationship to the Otice Building Project;
{d) To add additionat buildings and improvements to the Common Areas,

(e} To use the Common Areas while engaged in making additional improvements. repairs or alterations to the Office Building Project, or any
portion thergof;

{n T@J do and perlorm such other acts and make such other changes 1n, 1o or with respect to the Common Areas and Office Building Project
as Lessor may, in the exercise of sound business judgment deem to be appropriate.

3. Term. S
3.1 Term. The term and Commencement Date of this Lease shall be as spacified in paragraph 15 of the Basic Lease Provisions.

-3.2 Delay in Possession. Notwithstanding said Commencement Date, if for any reason Lessor cannot deliver possessian of the Premises to Lessee
on said date and subject lo paragraph 3.2.2, Lessor shall not be subject to any liability therefor, nor shall such failure affect the vafidity of this Leasa or
the abligations of Lessee hereunder ar extend the tarm hereof; but, in such case, Lessee shall not be atligated ta pay rent ar perform any other obli-
gation 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
Lessee, as herginalter defined; provided, hawever, ihat if Lessor shali not have delivered possession of the Premises within gixty (80) days following
8ald Commencement Date, as the same may be extended under the terms of a Wark Letter executed by Lessar and Lessee, Lessee may, at Lessee's

*entitled to 21 stalls in covered/secured parking area. Additionally, Lessee shall be entitleg to additional
stalls in the covered/securel parking area when they heccré aveilable. Ihere are currently

éleven (11) stalls being leased to oiner “esrants. %n!ﬁaﬁs;f’_ .
© 1984 American Industrial Real Estate Associatlon FlAL S8ERVICE-GROSS <
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tion, by nolice in writing to Lessor within ten (10) days thereafier, cancel this Lease, in which event the parties shall be discharged from all

igations hereunder; provided, however, thal, as to Lessee’s obligations, Lessee first reimburses Lessor for alt costs incurred for Non-Standerd
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 further, that if such written notice by Lessee is not received by Lessor within said ten (10) day period. L esses's
right to cancel this Lease hereunder shall lerminale and be of no further force or effect

321 Possession Tendersed—~Defined. Possession of the Premises shall be deemed tendered to Lessee {"Tender of Possession”) when (1) the
improvements 10 be provided by Lessor under this Lease are subslantially completed, (2) the Building utilities are ready for use in the Premises,
{3) Lessee has reasonable access 10 the Premises, and (4) ten (10} days shall have expired following advance written notice to Lessee of the occurrence
ol the malters described in {1). (2) and (3), above of this paragraph 321 (See Addendum 1 Paragraph 50)

322 Delays Caused by Lesses. There shall be no abatement of rent, and the sixty (60 day period fallowing the Commencement Date before
which Lessee's right 1o cancel this Lease accrues under paragraph 3 2, shall be deemed extended to the extent of any delays caused by acis or
omissions of Lessee, Lessee's agents, employees and contractors

33 Early Possession. !l Lessee occupies the Premises prior {o said Commencement Date. such occupancy shall be subject to all provisions of thie
Lease. such occupancy shali not change the termination date, and { essee shalil pay rent for such cccupancy

34 Uncertain Commencement. In the event commencement ol the Lease term is defined as the completion of the improvements, Lessee and
Lessor shalf execute an amendment to this Lease establishing the date of Tender of Possession (as defined in paragraph 3.2 1) or the actual taking of
possession by Lessee, whichever first occurs, as the Commencement Date

4 Rent Except ‘

, o-pdivelment-as-Rereinaliar-providod-inparagrap e AME-e%oea asmaybeo'hen‘liseEXDT‘BSS‘nyOV\dedin(hiSLuSG,
Lessee shall pay 1o Lessor the Base Rent for the Premises set forth in paragraph 1.6 of the Basic Lease Provisions, withoul offset or deduction. Lesses
shall pay Lessor upon execution hereof the advance Base Rent described in paragraph 1.8 of the Basic Lease Provisions. Rent for any pericd du
the term hereo! which is for less than one month shall be prorated based upon the actual numbér of days of the calendar month involved. Rent shal
be payable in lawlul money of the United States to Lessor al the address staled herein or 10 such other persons of at such other places ss Lessor
may designate in writing.

4.2 Opersting Expense Increase. Lessee shall pay to Lessor during the term hereof, in addition to the Base Rent, Lessee's Share, as hereinafier
defined, of the amount by which all Operating Expenses. as hereinalter defined. for each Comparison Year exceeds the amount of all Operating
Expenses for the Base Year, such excess being hereinafter referred to as the "Operating Expense Increase.’ 1n accordance with the following provisions:

{a) “Lessee’s Share" is defined, for purposes of this Lease, as the percentage set torth in paragraph 1.10 of the Basic Lease Provisions, which
~percentage has been determined by dividing the approximate square footage of the Premises by the total approximate square lootage of the rentable
space contained in the Office Building Praject. It is understood and agreed that the square footage figures set forth in the Basic Lease Provisions are
.approximations which Lessor and Lessee agree are reasonable and shall not be subject ta revision except in connection with an actual change in the
. "size of the Premises or a change in the space availabie for lease in the Office Building Project

(b) “Base Year" is defined as the caiendar year in which the Lease term commences

(c) "Comparison Ysar" is defined as each calendar year during the term of this Lease subsequent to the Base Year,; provided, however, Lesses
shall have no obligation to pay a share of the Operating Expense increase applicable ta the first twelve (12) months of the Lease Term (other than such
as are mandated Dy a governmental authority, as to which government mandated expenses Lessee shail pay Lessee’s Share, notwithstanding they
cceur during the first twelve (12) months). Lessee’s Share of the Operating Expense increase for the first and last Comparison Years of the Leass
Term shall be prorated according to that portion of such Comparison Year as to which Lessee is responsible for a share of such increase

_(d) “Operating Expensaes’ is defined, for purposes of this Lease, to include all costs, !l any, incurred by Lessor in the exercise of its reasonable
discretion.for: (See Addendum | Paragraph 51, 52 and Exhibit 'C'")
(iy The operation, repair, maintenance, and replacement, in neat, clean, safe, good order and condition, of the Office Building Project,
Including but not limited to, the following:
(aa) The Common Areas, including their surfaces, coverings, decorative items, carpets, drapes and window coverings, and including

perking areas, loading and unloading areas, trash areas, roadways, sidewalks, walkways, stairways, parkways, driveways, landscaped areas, striping,
bumpers, irrigation systems, Common Ares lighting facilities, building exieriors and roofs, fences and gates:

{bb) All heating, air conditioning, piumbing, electrical systems, lite salety equipment, telecommunication and other equipment usad in
common by, or for the benefit of, lessees or occupants of the Office Building Project, including elevators and escalators, tenant directories, fire detection
systems including sprinkler system maintenance and repair.

(i) Trash disposal, janitorial and security services;
{iii} Any other service to be provided by Lessor tha! is elsewhere in this Lease staled to be an "Operating Expense";
{iv) The cost of the premiums for the liability and property insurance policies lo 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:

(vii) Labor, salaries and applicable fringe benefits and costs, matenals. supplies and tools. used in maintaining and/or cleaning the Offics
Building Project and accounting and a management tee attributable 1o the operation of the OHice Buiiding Project;

{viii) Replacing and/or adding improvements mandaled by any governmental agency and any repairs or removals necessitated theraby
amonrtized over ils usefu! life according to Federal income tax regulations or guidelines for depreciation thereof (including interest on the unamortized
balance as is then reasonable in the judgment of Lessor's accouniants).

ix) Replacements of equipment or improvements that have a uselul lite for depreciation purposes according to Federal income tax
guidelines of five (5) years or iess, as amortized over such life

(e) Operating Expenses shall natl include the costs of replacements of equipment ar improvements that have a uselul life far Federal income
tax purposes in excess of five (5] years unless it is of the type described n paragraph 4 2(d}{vin) in which case their cost shall be included as above
provided

() Operating Expenses shall notinclude any expenses paid by any lessee directly to third parties. or as to which Lessor is otherwise reimbursec
by any third party, other tenant, or by insurance proceeds

(g) Lessee's Share of Operating Expense Iincrease shall be payable by Lessee within ten {10) days after a reasonably detailed statement of
actual expenses is presented to Lessee by Lessor Al Lessor's option, however, an amouni may be estimated by Lessor from time to time 10 advance
of Lessee’'s Share of the Operating Expense Increase for any Comparison Year. and I1he same shall be payable monthly or quarterly. as L essor shall
designate, during each Comparison Year of Ihe Lease term, on the same day as the Base Rent s due hereunder In the event that Lessee pays
Lessor's eslimate of Lessee's Share of Operaling Expense increase as aforesaid. Lessor shail geliver to Lessee within sixty (60) days alter the expiration
of each Companison Year a reasonably detailed stalemen! showing Lessee's Share of the actual Operating Expense Increase incurred during such
year i Lessee's payment!s under this paragraph 4 2(g) during said Comparison Year exceed Lessee s Share as indicated on said statement, Lessse
shail be entitled lo credit the amount of such cverpayment against Lessee's Share of Operating Expense increase nex! talling due If Lessee's payments
under this paragraph during said Comparnison Year were lessthan Lessee's Share as indicated on sard stalemen! Lessee shall pay to Lessor the amount
of the deticiency within ten (10} days after delivery by Lessor ta Lessee ol sad stalement Lessor and Lessee shall torthwith adjust between tham by
cash payment any balance determined to exist with respect to that portion of the last Compansan Year for which Lessee s responsible as to Operating
Expense Increases, notwithstanding that the Lease term may have terminated belore the end of such Compar:san Year

43 Rent increase.

@ eldorthann Q oh olilho a a-dirn V-V RS VWP RanaRant o bla B ARG GO =
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shall be adjusted by the increase, if any, in the Consumer Price Index of the Bureau of Labor Statistics of the Department gf LabertoF All Urban
Consumers. (1967=100)."All ltems." for the city nearesl the lacation of the Building. herein referred to as 'C P1 . sinee-ttigdate of this Lease

432 The monthly Base Rent payable pursuant lo paragraph 4 3 1 shail be calguiatedasTollows the Base Rent payable tor-the tirst month of
the term of thus Lease. as set forth in paragraph 4 1 of this Lease, shall be—mutttptied by a fraction the numerator of which shall be the C Pl of the
calengar manth during which the adjustment 1s (o take eHeet-ardThe denominator of which shali be the C Pl for the calendar month in which the
onginal Lease term commences The sygiso-gatcttdled shall constitute the new maonthly Base Rent hereunder, bul, in noc event, shall such new monthly
Base Renl be less than the-BaseREN! payable for the month immediately preceding the dale for the rent adjustment
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Lse cannot agree on such Ienau‘va index, than the matter shall be submitted for decision 1o tha Amesaan-Arbitratity (B3aciation in the
County in which ths F?remises are located, in accordance with the then fules-oé-said-assTTIETEN and the decision of the arbitrators shall be binding
upon the parties, notwithstanding .one.pary-feiing-to-appaar anar due notice of the proceeding. The cost of said Arbitrators shall be paid equally
' BESGIRNTT TIPSR

the date on which the increase is determined, Lessee shall make such nayment 1o-Lessers wi-OTITy T TRCreased rental current, commencing

ha oo ivua o 5 _,_..<....-.....ur:-.-l.7-";ﬂ-- - ~Teld- REMeRLS4HR-8A-BE- RaFaMNe - S . arra e FeUTETG.

435 Alsuchlime asthe amountofanychange inreotal cequired hythis (aase is known osdatermingd LASEOR-aR-. shallaxacitoan -
! ;
H HYY Lado O aLaiidi Al Y Y Y P | S
Lossee-ohal-depoeidwith--o6a6F Can Hom-Rerechtire-gectrity- eet-tortrrpar T

S—Seourity-Deposit: shei-dep HPOA-aNEGutOnR deposit regraph-tS-ofthe-BasicLeass—
Provisions as securily for Lessee’s faithful performance of Lessee's obligations hereunder. If Lessee {ails to pay rent or other charge. Hrereunder,

or otherwise detaulls with respect to any provision of this Lease, Lessor may use, apply or retain all or any portion of sai or'the payment of
any rent or other charge in default for the payment of any other sum to which Lessor may become obggggdbm son of Lessee's defauit, or to

compensale Lessor far any loss or damage which Lessor may suffer thereby. if Lessor so uses o ie§ all or any portion of said deposit, Lesses
shall within ten (10) days after written demand therefor deposit cash with Lessor in a sufficient to restore said deposit to the full amount

then required of Lessee. if the monthly Base Rent shall, from time to lime, increasé during the term ol this Lease, Lessee shall, al the time of such
increase, deposit with Lessar additional money as a security d i#-s5That the tolal amount of the security deposit held by Lessor shall at ali times
bear the same proportion to the then curren! Base ® initial security deposit bears 1o the initial Base Rent set forth in paragraph 1.6 of the
Basic Lease Provisions. Lessor shall nol fo keep said security deposit separate from ils general accounts. If Lessee performs all of Lessee's
obligations hereunder, said #-07 so much thereat as has not heretofore been applied by Lessor, shall be returned, without payment of interest
or other increm #gTse, to Lessee (or, at Lessor's option, to the last assignee, if any, of Lessee’s interest heceunder) at the expiration of the term
a7 Lessee has vacated the Premises. No trust reiationship is created herein between Lessor and Lessee with respect to said Security

8 Use. . -
6.1 Use. The Premises shall be used and occupied only for the purpose set torth in paragraph 1.4 of the Basic Lease Provisions or any other use
which is reasonably comparable lo that use and for no other purpose.

6.2 Compliance with Law Lessor is not currently under notice that
(a) Lessor warranis to Lessee that the Premises, in the state existing on the date that the Lease term commences, but without regard to altera-
tlons or improvements made by Lessee or the use for which Lessee will occupy the Premises, deas-ret violate any covenants or restriclions of record,
or any applicable building code, regulation ar ordinance in effect on such Lease term Commencement Date. in the even! it is determined that his %
i ,then it shall be the obligation of the Lessor, after written notice W. o promptly, at Lessor's sole cost and expense,
rectify any such vialation. n appropriate Government Agency
(b) Except as provided in paragraph 6.2(a) Lessee shall. at Lessee's expense, promptly comply with alf applicable statutes, ordinances, rules,
regulations, orders, covenants and restrictions of record, and requirements of any fire insurance underwriters or rating bureaus, now in effect or
which may hereatter come into effect, whether or not they reflect a change in palicy 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 fawful
_manner and shall nat use or permit the use of the Premises or the Common Areas in any manner that will tend 1o create waste or a nuisance or shall
tend to disturb ather occupants of the Office Building Project.

e 8.3 _Condition of Premises.

(a) Lessor shall deliver the Premises to Lessee in a ciean condition on the Lease Commencement Date (unless Lessee is already in possession}

and Lessor warranis to Lessee that the plumbinag, lighting, air conditioning, and heating system in the Premises shall be in good operating condition.

_ Inthe event that il is determined that this warranty has been violated, then it shal be the obligation of Lessor, after receipt of written notice from Lesses
setting forth with specificity the nature of the violation, to promptly, at Leasor’s sale cost. rectify such violation

(b} Except as otharwise provided in this Lease, Lessee hereby accepts the Premises and the Ofice Building Projec! in their condition existing
as of the Lease Commencement Date or the date that Lessee lakes possession of the Premises, whichever is earlier, subject to ail applicable zoning,
municipal, county and state laws, ordinances and regulations gaverning and regulating the use of the Premises, and any easements, cavenants or
restriclions of record, and accepts this Lease subject thereto and to all matters disclosed thereby and by any exhibits attached hereto. Laesses
acknowledges that it has salisfied itse!f by its own independent investigation that the Premises are suitabie for its intended use, and that neither Lessor
nor Lessor's agent or agents has made any representation or warranty as ta the present ar future suitability of the Premises, Common Areas, or Offics
Building Project for the conduct of Lessee’s business.

7. Maintenance, Repairs, Alterations and Common Area Services.

7.1 Lessor's Obligations. Lessor shall keep the Office Building Project, including the Premises, interior and exterior walls, roof, and common areas,
and the equipment whether used exclusively for the Premises or in common with other premises, in good condition and repair. provided, hawever,
Lessor shall not be obligated to paint, repair or replace wall coverings, or 1o repair or replace any improvements that are not ordinarily a part of the
Building or are above then Building standards. Except as provided in paragraph 9.5, there shall be no abatement of rent or liability of Lessee on
account of any injury or interference with Lessee's business with respect ta any improvements, alterations or repairs made by Lessor to the Offics
Building Project or any part thereat. Lessee expressly waives the benelits of any statute now ar hereafter in effect which would otherwise afford Lesses
the right to make repairs at Lessor's expense or to terminate this Lease because of Lessar's taifure to keep the Premises in good order, conditlon
and repair.

7.2 Lesses's Obligations.

{a) Notwithstanding Lessor's obligation to keep the Premises in good condition and repatr, Lessee shail be responsible for payment of the
cost thereof to Lessor as additional rent for that portion of the cost of any maintenance and repair of the Premises, or any equipment (wherever located)
that serves only Lessee or the Premises, 10 the exient such cost is attributable to causes beyond normal wear and tear--oseee-ahai-bo-tocpensible# #

- - i 3 s Lessor may, al its option. upon reasonable notice. elect 10 have Lessee perform a
such maintenance or repairs the cost of which is otherwise Lessee's responsibility hereunder

(b} On the last day of the term hereof, or on any sooner lerminalion, Lessee shall surrender the Premises to Lessor in the same condition &s
received, ordinary wear and tear excepted, clean and free of debris Any damage or deteriaration of the Premises shall not be deemed ordinary wear
and tear il the same could have been prevented by good maintenance practices by Lessee Lessee shali repair any damage to the Premises occasioned
by the installation or remaval of Lessee's trade fixtures, alterations, furnishings and equipment Excep! as otherwise stated in this Lease, Lessee shall
leave the air lines, power panels, electrical distribution systems, ighting fixtures. air condilioning. window coverings, wall coverings, carpets, wall
paneliing, ceilings and plumbing on the Premises and in good operaling condition

7.3 ARerations and Additions.

(a) Lessee shall not, without Lessor's prior written consent make any alterations, improvements, additions, Utility installations or repairs in, on
or about the Premises, or the Office Building Project. As used in this paragraph 7 3 the term "Utility Instaliation" shall mean carpeting, window and
wall coverings, power panels, electrical distribution systems, lighting fixtures, air conditioning, plumbing, and telephone and telecommunication wiring
and eguipment. At the expiration of the term, Lessor may require the removal of any or all of said aiterations, improvements, additions or Utility
instaliations, and the restoration of the Premises and the Office Building Projec! 1o therr prior condition, at Lessee’'s expense. Shouid Lessor permit
Leasee {o make its'own alterations, improvements, additions or Utility Installations, bo6eee-ehali-tes-aRl-gueR-00RHaslaraihasosa-gupiess WL

r.and Lessor may require Lessee to provide Lessor, al Lessee's sole cost and expense, a lien and completion bond in an amount
equal 1o one and one-half times the estimaled cost of such improvements, to insure Lessor against any hiability for mechanic's and materialmen’s
liens and to insure completion of the work. Should Lessee make any alterations, improvements. additions or Utility Installations without the priar
approval of Lessor, or use a contractor not expressly approved by Lessor, Lessor may, at any ime during the term of this Lease, require that Lesses
remove any part or all of the same.

) (bl Any alterations. improvements, additions or Utility instailations 1n or abaut the Premises or the Office Building Project thai Lessae shall
desire to make shall be presented to Lessor in written form, with proposed detailed plans. If Lessor shall give its consent fo Lessee’s making such
aiteration, improvement, addmo_n or Utility Instaifation, the consent shall be deemed conditioned upon Lessee acquiring a permit to do so from the
apphpgble governmental agencigs, furnishing a copy thereof to Lessor priar to the commencement of the work and compliance by Lessee with all
conditions of said permit in a prompt and expeditious manner

the P {c) Lessee shait pay, when due, all claims for labor or materials turnished or alieged to have been furmished ta or for Lessee at or lor use in
e Premises, which claims are or may be secured by any mechanic’s or materiaimen’s fien against the Premises, the Building or the Office Building
Project, or any interest therein.

{d) Lessee shall give Lessor nol less than ten (10) days' notice prior to the commencement of any work in the Premises by Lessee, and Lessor
shall have ihe 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, contest
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 satisfy

*a violation exists’

ny particular

**During the term of the Lease, Lessee is in agreement to maintain it's Premises except for Hiats:
normal wear and tear. . y
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any such adverse judgmaent that may be rendered thereon before the enforcement thereot against the Lessor or the Premises, the Building or the

ce Building Projact, upon the condition that if Lessor shall require, Lessee shall furnish to Leasor a surety bond satisfactory to Lessar in an amount
equal 1o such contested lien claim or demand indemnifying Lessor against liability for the same and holding the Premises, the Building and the Office
Building Project Iree from the effect ol such lien or claim In addition, Lessor may require Lessee o pay Lessor's reasonable atiorneys’ fees and costs
in panicipating in such action if Lessor shall decide il is to Lessor's best interest so to do i

(e) All alterations, improvements, additions and Utility Instaliations (whether or not such Utility Installations constitute trade fixtures of Lesses),
which may be made lo the Premises by Lessee, inciuding bul not timited to. tioor coverings. panelings, doors. drapes. built -ins, moldings, scund
attenuation, and lighting iGall s, conduil, wiring and outlets, shall be made and done in a good and workmaniike
manner and o! good and sufficient quality and materiais and shall be the property of Lessor and remain upon and be surrendered with the Premises
at the expiration of the Lease term, unless Lessor requires their remaval pursuant to paragraph 7 3(a) Provided Lessee s nol in default, notwithstanding
the pravisions of this paragraph 7 3(e). Lessee’s personal property and eguipment, other than that which 1s aftixed 1o the Premises so that i cannot
be removed without malerial damage {0 the Premises or the Building. and other than Utility Installations. shall remain the property of Lessee and may
be removed by Lessee subject to the provisions of paragraph 72

() Lessee shall provide Lessor with as-buiit plans and specifications for any allerations. improvements, additions or Utility Instatlations

74 Utility Additions. Lessor reserves the nght 1o install new or additional utility facilities throughout the Otice Building Project for the benehl of
t.essor or Lessee, or any other iessee of the Oftice Buiiding Project, inciuding, but not by way of imitation, such utilities as plumbing. electrical systems,
communicalion systems, and fire protection and detection systems, so ong as sugh installations do not unreasonably interfere with Lessee's use of

the Premises.
8. Insurance; Indemnity.

8.1 Lisbility Insursnce—Lessee. 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 Services Office standard form with Broad Farm General Liability Endarsement (GL3404),
or equivalent, in an amount of not less than $1,000,000 per occurrence of bodily injury 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 lhe Premises. Compliance with the above requirement shall not. however, limit the liability of Lessee hereunder *

8.2 Lisbility insurance—Lessor. Lessor shall obtain and keep in force during the term of this Lease a policy of Combined Single Limit Bodily
injury and Broad Form Property Damage insurance. plus coverage against such other risks Lesscr deems advisable from lime 10 time, insuring Lessaor,
but not Lessee, against liability arising out of the ownership, use. occupancy or maintenance of the Office Building Project in an amount not iess than
$5.000,000.00 per occurrence.

8.3 Property insurance—Lessee. Lessee shall, at Lessee’s expense, oblain and keep in force during the term of this Lease for the benefit of Lesses,
replacement cost fire and extended coverage insurance, with vandalism and malicious mischiel. sprinkler leakage and earthquake sprinkier leakage
andorsemants, in an amount sufficient 10 cover not less than 100% of the full replacement cost. as the same may exist fromtime to time, of all of Lessee’s
personal property, fixtures, equipment and tenant improvements

8.4 Property Insurance-—Lessor. Lessor shall obtain and keep n force during the term of this Lease a palicy or palicies of insurance covering
loss or damage to the Office Building Project improvements, but not Lessee's persanal property, fixtures, equipment or tenant improvements, in the
amount of the full replacement cost thereof, as the same may exist from time to time, utilizing Insurance Services Office standard form. or equivalent,
providing protection against all perils included within the classitication of hire, extended coverage, vandalism, malicious mischie!, plate glass and
such other perils as Lessor deems advisable or may be required by a iender having a lien on the Office Building Project. In addition, Lessor shall
obtain and keep in force, during the term of this Lease, a policy of rental value insurance covering a period of one year, with foss payable to Lessor,
which insurance shall also cover alf Operating Expenses lor said period. Lessee will not be named in any such policies carried by Lessar and shall
aave no right to any proceeds therefram. The palicies required by these paragraphs 8 2 and 8 4 shall contain such deductibles as Lessor or the
aforesaid lender may determine. In the event that the Premises shall sutfer an insured loss as defined in paragraph 9.1(f) 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
shall invalidate the insurance policies carried by Lessor. Lessee shall pay the entirety of any increase in the property insurance premium for the Office
Building Project over what it was immediately prior lo the commencement of the term of this Lease if the increase is specified by Lessor's insurance
carrier as being caused by the nature of Lessee’'s cccupancy or any act or omission of Lessee

8.5 insurance Policies. Lessee shail deliver 1o Lessor copies of liabilty insurance policies required under paragraph 8.1 or cerlificates evidencing
the existence and amounts of such insurance within seven {7) days after the Commencement Date of this Lease. No such policy shall be cancellable
or subject to reduction of coverage or other modification except after thirty (30) days prior written notice to Lessor, Lessee shall, at ieast thirty (30)
days prior 10 the expiration of such policies, furnish Lessar with renewais thereof .

8.6 Waiver of Subrogation. 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 ar incident to the perils covered by property insurance carried by such party whether dus
to the negligence of Lessor or Lessee or their agents employees, contractors and/or invitees )l necessary all property insurance policies required
under this Lease shall be endorsed to so provide

8.7 Indemnity Lessee shall indemnify and hold harmiess Lessor and its agenls, Lessor's master or ground lessor, partners and lenders, from and
against any and all claims for damage to the person or property of anyone or any entity anising from Lessee's use of the Ofice Building Project, or
from the conduct of Lessee's business or from any activity, work or things done, permitted or suffered by Lessee in or about the Premises or else-
where and shall further indemnify and hotd harmless Lessor from and against any and all claims, costs and expenses arising from any breach or
delsult in the performance of any obligation on Lessee's pan to be performed under the terms of this Lease, or arising from any act or omission of
Lessae, or any of Lessee's agents, contractors, employees, or invitees, and from and against all costs, atterney's tees, expenses and liabilities incurred

: by Lessor as the result of any such use, conduct, activity, work, things done, permitted or suftered, breach, defauit or negligence, and in dealing
L reasonably therewith, incfuding but not iimited to the defense or pursuit of any claim or any action or praceeding involved therein and in case an
© action or proceeding be brought against Lessor by reason of any such malter, Lessee upon nolice from Lessor shall defend the same Ea L£5368's sna
; 8xpense by-couheshreasenably-sattactorrto-tessor and Lessor shall cooperate with Lessee 1n such defense Lessor t have #eetpaid gay
o such claim in arder to be so indemnitied Lessee, as a malerial parl of the consideration to Lessor hereBy assumes all risk of damage to property \
of Lessee or injury to persons, in, upon or about the Office Building Project ansing from any cause and Lessee hereby waives all claims in respect
thereof against Lessor. g@_judgement or settlement arising from\

8.8 Exemption of Lessor from Liability. Lessee hereby agrees that Lessor shall not be iable tor injury to Lessee's business or any loss of income

s therefrom or for loss of or damage to the goods, wares, merchandise or other property of Lessee Lessee’'s employees, invitees, customers. or any
B other person in or abou! the Premises or the Office Building Project. nar shali Lessaor be hatle for injury to the person of Lessee. Lessee's empioyees,

R agents or contractors, whether such damage or injury 1s caused by or resuits from theft fire steam. electriCily, gas water or rain, or from the breakage,
T feakage, obstruction or other defects of pipes, sprinklers, wires. appliances, plumbing. aw condilioning or highting fixtures, or from any other cause,

1 whether said damage or injury results from condilions arising upon the Premises or upan other portions of the Office Building Project. or from other
sources or places, or from new construction or the repair, alteration or improvement of any part of the Oftice Building Project, or of the equipment,
fixtures or appurtenances applicable thereto, and regardiess of whether the cause of such damage or tnjury or the means of repairing the sams is
inaccessible, Lessor shall not be liable for any damages arising fram any act or neglec! ol any other lessee, occupant or user of the Office Building
Project, nor trom the failure of Lessor to enforce the provisions of any other lease of any other lessee of the Office Building Project **

8.9 No Representstion of Adequate Coversge. Lessor makes no representation that the hmits or forms of coverage of iInsurance specified 1n thig
paragraph 8 are adequate to cover Lessee’s property or obligations under this Lease

8. Damage or Destruction.

9.1 Definitions.
{a) "Premises Damage" shall mean if the Premises are damaged or desiroyed to any extent
: L"":‘- (b) "Premises Buitding Partial Damage" shall mean il the Building of which the Premises are a part i1s damaged or destroyed to the extent that
o the cost to repair is less than fifty percent (50%j) of the then Replacement Cost of the building

(c) "Premises Eui}ding Total Destruction” shalt mean if the Building of which the Premises are a part 1s damaged or destroyed 1o the exteni
that the cost to repair is fifty percent (50%) or more of the then Replacement Cost of the Building

(d} "Oftice Building Project Buildings” shail mean ail of the buidings on the Otfice Building Projec! sie

(e) "Office Building Project Buildings Total Destruction” shall mean if the Office Building Project Buidings are damaged or deslroyed lo the
extent that the cost of repair is fity percent (50%) or more of the then Replacemen! Cost of the Office Building Project Buildings

{f) “Insured Loss" shall mean damage ar destruction which was caused by an event required to be covered by the insurance described in
paragraph 8. Tha fac! that an Insured Loss has a deductible amount shall not make the loss an uminsured 10ss

_ (g) "Replacement Cost" shall mean the amount of money necessary Lo be spent in grder lo repair o rebuild the damaged area to the condition
that existed immediately prior ta the damage occurring, excluding ail improvements made by lessees other than those installed by Lessor at Lessee's
expense.

*it 1s agreed that Lessee's obligation to maintain liability insurance may be satisfied in full by submitting evide
of a formal program of liability self iusurance providing the coverage and limits reguired Inliets:
hereunder. ’
© 1984 American industrial Real Estate Association FULL SERYICE-GROSS
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9.2 Pramises Damage; Premises Buliding Partial Damage.

{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 which is
an Insured Loss and which lalls inlo the classification of either Premises Damage or Premises Building Partial Damage, then Lessor shall, as soon as
reasonably possible and 1o the extent the required materials and labor are readily avaitable through usual commercial char)rgels. at Lessor's expense,
repair such damage (but not Lessee's fixtures, equipment or tenant improvements originally paid for by Lessee) to its condition existing at the time of
the damage, and this Lease shall continue in full force and effect.

(b) Uninsured 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 v\{hich
is not an insured Loss and which falis within the classification of Premises Damage or Premises Building Partial Damage, unless caused by a negligent
or willful act of 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 saon as reasonably possible at Lessor's expense, in which event
this Lease shail continue in full force and effect, or (ii} give writlen notice 10 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 shal)

terminate as of the date of the occurrence of such damage.

9.3 Premises Building Total Destruction; Office Building Project Total 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 it is an Insured Loss, which falls into the classifications of either (i) Premises
building Total Destruction, or (ii) OMtice Building Projec! Total Destruction, then-lLessor may al Lessor's option either (i) repair such damage or
cestruclion as soon as reasonably possible at Lessor's expense {to the extent the required materials are readily available through usual commercial
channels) to its condition existing at the time of the damage, bul not Lessee's fixtures, equipment or tenant improvements, and this Lease shali continue
in full force and eHect, or (i) give written notice to Lessee within thirty (30) days after the date of occurrence of such damage of Lessor's intention to
cancel and terminate 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 1he lasl twelve (12) months af the term of this Lease there is substantial damage to the
Premises, Lessor may at Lessor's option cancel and terminate this Lease as of the date of accurrence 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 3.4(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 it is to be exercised at all, no later than twenty (20) days afier the
occurrence of an insured Loss falling within the classificatian af Premises Damage during the last twelve (12) months of the term of this Lease. If Lessee
duly exercises such aption during said twenty (20) day period, Lessor shall, al Lessor’s expense, repair such damage, but not Lessee's fixtures, equip-

“ment or tenant improvements, as soon as reasanably possible and this Lease shall continue in fulf force and effect. If Lessee fails 10 exercise such
- option during said twenty (20} day period. then Lessor may at Lessor’s option terminate and cance! this Lease as of the expiration of said twenty (20)

day period by giving written notice to Lessee of Lessor's election to do so within ten (1D) days after the expiration of said twenty (20) day period,
Jnotwl!hstanding any term ar provision in the grant of option to the contrary

9.5 Abatement of R}nt; Lessae’s Remedies.

{a} In the event Lessor repairs or restores the Building or Premises pursuant to the provisions of this paragraph 9, and any part of the Premises
are not usable (inciuding loss of use due 10 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 oniy be to the extent the aperation aad-pteme-bm@y of Lessee's business as operated
from the Premises is adversely affected. Except for said abatement of renl, if any, Lessee shall have no claim against Lessor for any damage suffered
by reason of any such damage, destruction, repair or restoration

(b} If Lessor shall be obligated to repair or restore the Premises or the Building under the provisions of this Paragraph 8 and shail not com -
mence such repair or restoration within ninety (90) days after such occurrence, or if Lessor shall not camplete the restoration and repair within six (6}
months afier such occurrence, Lessee may at Lessee's oplion cancel and ferminate this Lease by giving Lessor written notice of Lessee’s election ta
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 of such notice.

{c) Lessea agress to coaperate with Lessor in connection with any such restoration and repair, including but not limited to the approval and/or
axecutian of plans and specifications required.

9.6 Termination—Advance Payments. Upon termination of this Lease pursuant to this paragraph 9, an equitable adjustment shaill be made
concerning advance rent and any advance payments made by Lessee to Lessor. Lessor shalf, in addition, return to Lessee so much of Lessee’s
sacurity deposit as has nat theretofare been appiied by Lessor

9.7 Walver. Lessor and Lessee waive the provisions of any statute which relate o termination of leases when leased property is destroyed and
agree thal such event shall be governed by the terms of this Lease

10. Real Property Taxes.

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

paragraph 10.2. (gee Addendum 1 Paragraph 52)

10.2 Additional 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 additionai improvements placed upon the Office Building Project by other lessees or by Lessor for the exclusive
enjoyment of any other lessee. Lessee shali, 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 if assessed solely by reason of additional improvements placed upon the Premises by Lessee or at
{ essee’s request.

10.3 Definition of “Resl Property Tax!' As used herein, the term “real property tax” shall include any form of real estate tax or assessment, general,
special, ardinary or extraordinary, and any license fee, commercial rental tax, improvement bond or bands, levy or tax (other than inheritance, personai
income or estale taxes) impased 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, tire, street, drainage or other improvement district thereof,
as against any legal or equitable interest of Lessor in the Office Building Project 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 propertly tax"” shall atsa include any tax, fee,
levy, assessment or charge (i) in substitution of, partally or totaily, any tax, fee, levy, assessment or charge hereinabove included within the definition
of “real property tax,' or (ii) the nature of which was hereinbefore included within the definition of “reafl properly tax,’' or (iii} which is impased lor a
sarvice or right not charged prior to June 1, 1978, or, if previously charged, has been increased since June 1, 1378, or (iv) which is imposed as a result
of a change in ownership, as defined by applicable focal statutes for property tax purpases, of the Office Building Project or which is added to a tax ar
charge hereinbefore included within the definition of real property tax by reasan 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 Assessment. 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 separalely assessed, Lessee’s portion of that tax shall be equitably determined by Lessor from the respeclive valuations assigned in the assessor's
work sheets or such other inftormation {which may include the cost of construction) as may be reasonably available. Lessor's reasonable determi-
nation thereol, in good faith, shall be conclusive

10.5 Personal Property Taxes.

(a) Lessee shall pay prior ta delinquency all taxes assessed against and levied upon trade fixtures, furnishings, equipment and all other
personal property of Lessea containad in the Premises or eisewhere

(b} }f any of Lessee's said personal property shall be assessed with Lessor's real property, Lessee shall pay to Lessor the taxes attributable
to Lessee within ten (10) days after receipt of a written siatement sefting forth the taxes applicable to Lessee's property.

11. WUtilities.

11.1 Services 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 office machines, water for reasonable and naormal drinking and lavatory use, and replacement light
bulbs and/or Huorescent tubes and ballasts for standard overhead fixtures

11.2 Services Exclusive to Lessee. Lessee shall pay for ail water, gas, heat, light, power, telephone and other utilities and services specially or
exclusively supplied and/or metered exclusively to the Premises or ta Lessee, logether with any taxes therean It any such services are not separalely
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 Hours of Service. Said services and ulilities shall be provided during generaily accepted business days and hours or such other days or hours
a8 may hereafter be set forth. Utilities and services required at other times shall be subject to advance request and reimbursement by Lessee to

Lessor of the cost thereol. (See Addendum 1 Paragraph 55)
inltiate;
€ 1984 American Indusirial Real Estate Association FULL SERVICE~-GROSS

PAGE 5 OF 10 PAGES



11 4 Excess Usage by Lessee. Lessee shall nol make connection lo the utililies excep! by or through existing outlets and shall not install or use
machinery or equipment in or about the Premises that uses excess waler, lighting or power. or sutter or permit any act that causes exira burden upon
‘ the utilities or services, including but not limited lo security services, over slandard office usage for the Otfice Building Project. Lessor shall ¢
" Lessee la reimburse Lessor for any excess expenses or costSWhal may arise oul Gf a breach o‘ this subparagraph by Eessee Lessor may, iRats-s0l8_* *
_digereken. inslall al Lessee's expense supplemental equipment and/or separale melering apphcable 10 Lessee's excess usage or loading
11 5 interruptions. There shail be no abatement of rent and Lessor shali not be liable in any respect whatsoever for the inadequacy, sloppag?
interruplion or discontinuance of any ulihty or service due 10 rnot, sirke. 1abor dispule breakgdown. accident. repair or other cause beyond Lessor's
reasonable conlrp! or 1n cooperation with governmentai request or directions

12. Assignment and Subletting. (SEE ADDENDUM 1 PARAGRAPH 57)

12 1 Lessor's Consent Required. Lessee shall not voluntarily or by operation ol law assign, transler. mortgage. sublel, or otherwise transter or
encumber all or any part of Lessee's interest inthe Lease of in the Premises without Lessor's prior written consent, which Lessor shall not unreasonably
withhold Lessor shall respond to Lessee's request for consent hereunder 1n a imely manner and any attempted assignment. transfer martgage,
encumbrance or subletting without such consent shall be void, and shall constitute a material default and breach of this Lease without the need for
notice lo Lessee under paragraph 13 1 “Transfer” within the meaning of this paragraph 12 shall include the transler or iransters aggregating {aj if
Lessee s a carporation. moce than twenty-five percent (25%) of Ihe voting stock ol such corporalion, or (b) if Lessee is a partnership, more than
twenly-five percent {25%;) of the proft and loss participalion in such partnership

12 2 Lessee Affiliate. Notwithslanding 1he provisions of paragraph 12 1 hereol Lessee may assign or sublet the Premises, or any portion thereol,
without Lessor's consent, 10 any corporation which controls 1s conlrolied by or :s under common controf with Lessee, 07 10 any corparation resuiting
from the merger or consolidation with Lessee, or 10 any person or entity which acquires all the assels of Lessee as a going concern of the business
that is being conducted on the Premises. all of which are relerred to as "Lessee Atlihate”, provided that before such assignment shall be eHective,
(a) said assignee shall assume. in full. the obligations of Lessee under this Lease and () Lessor shall be given written notice of such assignment
and assumplion Any such assignment shall not, in any way, altect or imit the hiabilily of Lessee under the terms of this Lease even if after such
assignment or subletting the terms of this Lease are matenally changed or altered without the consent of Lessee, the consent of whom shall not be
necessary

12 3 Terms and Canditions Applicable to Assignment and Subletting.

{a) Regardless of Lessor's consent, no essignmentor subletting shali release Lessee of Lessee’s obligations hereunder or aiter the primary
liability of Lessee 1o pay the rent and other sums due Lessor hereunder including Lessee's Share of Operating Expense increase, and tg pertorm ali
other obligations to be performed by Lessee hereunder

{b) Lessor may accept rent from any person other than Lessee pending appraoval or disappraval af such assignment.

(c) Newther a delay in the approval or disapproval af such assignment or subfetting, nor (he acceptance of rent, shall constitute a waiver or
estoppet of Lessor's right to exercise its remedies for the breach of any of the terms or conditions o! this paragraph 12 or this Lease

{d) I Lessee’s obligations under this Lease have been guaranteed by third parties, then an assignmen! or sublease, and Lessor’'s consent
thereto.shall not be eflective unless said guarantors give their written consent 1o such sublease and the terms thereof
(e} The cansent by Lessor ta any assignment of sublelling shall not consiijule a consent 1o any subsequent assignment or subletting by Lessae
or to any subsegquent or successive assignment or subletling by the sublessee However, Lessor may consent to subsequent sublettings and assignments
of the sublease or any amendments or modifications thereto withoul notitying Lessee or anyone else liable on the Lease or sublease and without abtaining
their consent and such action shall not relieve such persans from habilily under this Lease or said sublease, hawever, such persons shall not be
- - taenanaihie tn the extent any such ameadment or modilication enlarges or increases the obligations of the Lessee or sublessee under this Lease or
such sublease.
~._m~_t_u_@ in the event of any default under this Lease, Lessor may proceed dwectly agains! Lessee, any guaraniors or any one else responsible for
. the performance of this Lease, including the sublessee, withoul first exhausting Lessor's remedies against any other person or entity responsible
“theréfor1o Lessor, or any security held by Lessor or Lessee
—_— (g) Lessor's written consent to any assignment or subletling of the Premises by Lessee shall not constrtute an acknowledgement thal no default
then exists under this Lease of the obligations to be pertormed by Lessee nor shall such consent be deemed a waiver of any then existing defaulf,
= except-as may be otherwise stated by Lessar at the ime
(h) The discovery of the fact that any {inancial statement relied upon by Lessor in giving its cansent to an assignment or subletting wes
materiaily faise shall, at Lessor's election, render Lessor's said consent nuil and void
12.4 Addhional Terms and Conditions Applicable to Subletting. Regardiess of Lessor's cansent, the lollowing terms and conditions shall apply 16 any
subletling by Lessee of all or any part of the Premises and shall be deemed inciuded in all subleases under this Lease whether or not expressly

incorporated therein: {P ayment

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest (n all renfals and income arnising from any sublease herelotore or
hereafter made by Lessee, and Lessor may collecl such rent and income and apply samedoward Lessee’s obligations under this Lease; provided,
however, that until a default shalt accur in the performance of Lessee's obligalions under this Lease. Lessee may receive, collect and enjoy the rents
accruing under such sublease. Lessor shall not. by reason of this or any other assignment of such sublease lo Lessor nor by reason of the collection of
the rents from a sublessee, be deemed liable 1o the sublessee for any failure of Lessee {0 perform and comply with any of Lessee’s obligations to such
sublessee under such sublease Lessee hereby srrevocably authornizes and directs any such sublessee. upon receipt of a written natice from Lessor
stating that a default exists in the performance of Lessee's obligations under this Lease, to pay to Lessor the rents due and to become due under the
sublease Lessee agrees thal such sublessee shall have the right to rely u;:on any such stalement and request from Lessor. and that such sublessee shall
pay such rents to Lessor without any obligation or nght to inquire as to whe'ner such default exists and notwithstanding any rotice from or claim from
Lessee to the contrary Lessee shall have no right or claim against said sublessee or Lessor for any such rents so paid by sad sublessee to Lessor

(b} No sublease entered into by Lessee shall be efective unless and unli it has been approved in writing Dy Lessor In entering nlo any sublease,
Lessee shall use only such form of sublessee as is satisfaclory lo Lessor and once approved by Lessor such sublease shall nat be changed or maditied
withoul Lessor’s prior written consent Any sublease shall. by reason ol entering inlo a sublease under this Lease, be deemed, for the benefit of Lessor.
1o have assumed and agreed lo contorm and comply with each and every obligation herein to be performed by Lessee ather than such aobligations as
are contrary 1o or tnconsistent with provisions contained in a sublease to which Lessor has expressly consented in writing

(¢) In the event Lessee shall detault in the performance of \ts cbiigations under this Lease Lessar at 1ts option and without any obhgation to
do so, may require any sublessee to altorn 1o Lessor, in which event Lessor shall undertake the obliigations of Lessee under such sublease from the
time of the exercise of said option to the termination of such sublease provided. however Lessor shall not be hable for any prepaid renis or security
depaosil paid by such sublessee to Lessee or lor any other prior defaults of Lessee under such sublease

(@) No subtessee shall further assign or sublet all ar any par! of the Premises withou! Lesspr's prior wrilten consent

(e} With respect to any subletling to which Lessar has consented. Lessar agrees to dehver a capy of any notice ol defaull by Lessee 1o the
sublessee Such sublessee shall have the night to cure a default of Lessee within three (3) days after service of said notice of default 1:pon such sub-
lessee. and the sublessee shail have a right of reimbursement and offset from and against Lessee for any such delaults cured by the sublesses

12 5 Lessor's Expenses. In the even! Lessee shali assign or suble! Ihe Premises or request the consent of Lessar to any assignmen! or subletting | .
orif Lessee shall request the consent of Lessor lor any acl Lessee proposes to do then lessee shall pay Lessor's reasonable costs and expenses =~ ™
incurred in connectian therewith, including attorneys: architecis’ engineers’ or other consuitants fees

12 6 Conditions to Consent. Lessor reserves the right to condilion any approval lo assign or sublet upon Lessor's determination that (a) the proposed
assignee ar sublessee shall conduct a business on the Premises of a quailly substantially equal to Lhat of Lessee and consistent with the general character
of the other occupants ot the Otfice Building Project and not in violation of any exclusives or rights then heid by other tenants, and (b} the proposed
assignee or sublessee be at least as hnancially responsible as Lessee was expected 1o De at the ime of the execution of this Lease or of such assignment
or subletting, whichever is greater

13. Detsuit; Remedies. :
131 Defautt. The occurrence of any one or more of the foliowing events shall conshitute a matenal default of this Lease by Lessee
{a) The vacation or abandonment of the Fremises by Lesses /acatior ¢! ire Fremises shail include the failure to occupy the Premises for a
continuous geriod of sixty (60} days or more, whether or nat the rent s pad
(b) The breach by Lessee of any of the covenants, condttions or provisions of paragraphs 7 3(aj. {b) or {d) (alterations), 12 1 (assignment or
subletting), 13 1{a) (vacation or abandonment}. 13 1{e) (insolvency). 13 1) (false statemen!). 16(a) (estoppel certificate). 30(b} (subordinalion),

83 fauchons), or 411 {easements), all of which are hereby deemed o be material non-curable defaults without the necessity of any notice by Lessar to
essee thereof

(c) The tailure by Lessee to make any payment of rent or any other payment required to be made by Lessee hereunder, as and when due.
where such failure shall continue for a period of three {3) days after wnitten notice thereof fram Lessor to Lessee In the event that Lessor serves
Lessee with a Notice to Pay Rent or Quit pursuant to applicable Unlawtul Detainer statutes such Notice to Pay Rent ar Quit shall also constitute the
notice required by this subparagraph

*as mutually agreed by Lessor and Lessee
*#*as mutually agreed by both parties
“**Except for an assignment,
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(d) The failure by Lessee 1o observe or perform any of the covenants, condilions or provisions of this Lease to be abserved ar performed by
Lessee other than those referenced in subparagraphs (b} and (c), above, where such failure shall continue for a period of thirty (30) days after written
notice thereof Irom Lessor 1o Lessee; provided, however, that if the nature of Lessee’s naoncompliance is such that more than thirty (30} days are
reasonably required for its cure, then Lessee shall not be deemed to be in default if Lessee commenced such cure within said thirty (30} day period and
thereafter ditigently pursues such cure {o compietion. To the extent permitted by law, such thirty (30} day notice shall conslitute the sole and exclusive
notice required to be given to Lessee under applicable Unlawiul Detainer statutes.

(e} (1) The making by Lessee of any general arrangement or general assignment for the benelit of creditars; (i) Lessee becoming a “debtor” as
defined in 11 U.S C. §101 or any successor statute thereto (uniess, in the case of a petition filed against Lessee, the same is dismissed within sixty (60)
days; (i) the appointment of a trustee or receiver to take possession of substantially all of Lessee's assets located at the Preml;es or of Lessee's interest
in this Lease, where possession is nol restored to Lessee within thirty (30) days: or (iv} the attachment, execution or other judicial seizure 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 thity (30} days. In the event
that any provision of this paragraph 13.1(e) is contrary to any applicable law, such provision shall be of no force or effect.

(N 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 malteriaily faise.

13.2 Remedies. in the event of any materiai defaull or breach of this Lease by Lessee, Lessor may at any time thereafter, with or withaut notice or
demand angd withou! limiting Lessor in the exercise of any right or remedy which Lessor may have by reasen of such default:

(a) Terminate Lessee's night 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 passessian ot the Premises ta 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 reletting,
including necessary renavation and alteration of the Premises, reasanable atlorneys' fees, and any real estate commission actually paid. the worth at
the lime of award by the court having jurisdiction thereof of the amount by which the unpaid rent tar the balance of the term after the time of such
award exceeds the amount of such renial Joss for 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 effect whether ar not Lessee shall have vacated or aban-
doned the Premises. In such event Lessor shall be entitled to enforce all of Lessor's rights and remedies under this Lease, including the right to recover
the rent as it becomes due hereunder.

{c) Pursue any other remedy now or hereafter available to Lessor under the laws or judicial decisions of the stale 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 fram the

_ date due at the maximum rate then allowable by faw.

broker

13.3 Default by Lessor. Lessor shail not be in default unless Lessor fails to pertorm gbligations required of Lessor within a reasonable time, but in
no even! later than thirty (30) days alier written notice by Lessee to Lessor and {0 the hoider of any first mortgage or deed of trust covering the Premises
whose name and address shall have theretofore been furnished lo Lessee in writing, specitying wherein Lessor has failed to perform such obligation;
provided, however, that if 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 it Lessor cormnmences performance within such 30-day period and thereafter diligently pursues the same to completion.

13.4 Late Charges. Lessee hereby acknowledges that late payment by Lessee to Lessor of Base Rent, Lessee's Share of Operating Expense
increase or other sums due hereunder will cause Lessar Lo incur costs not contemplated by this Lease, the exact amount of which wili be extremely
difficult to ascertain. Such coslts include, but are not limited lo, processing and accounting charges, and late charges which may be imposed on Lessor
by the terms of any mortgage or trust deed covering the Office Building Project Accordingly, if any instaliment of Base Rent, Operating Expense
Increase, or any other sum due from Lessee shali 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 to Lessor a late charge equal to 6% of such overdue amount. The parties hereby
agree that such (ate charge represents a fair and reasonable estimate of the casts Lessar will incur by reason of late payment by Lessee. Acceptance
of such late charge by Lessor shall in no event canstitute 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 portian therea! ar the Office Building Praject are taken under the power of eminent domain, or sold under
the threat of the exercise of said power (all of which are herein cailed “condemnation”}, this Lease shall terminate as to the part so taken as of the
date the condemning authority takes title or possession, whichever lirst occurs; provided that if so much of the Premises or the Office Building Project
are taken by such condemnation as would substantially and adversely alfect the operation and protfitabitity of Lessee's business conducted from the
Premises, Lessee shall have the option, 10 be exercised only in writing within thirty (30) days after Lessor shail have given Lessee wrilten notice of
such taking (or in the absence of such natice, within thirty (30) days atter the condemning authority shall have taken possession), to terminate this
Lease as of the date the condemning authority takes such possession. (f Lessee does not terminate this Lease in accardance with the foregoing, this
Lease shall remain in full force and effect as 10 the portion of the Premises remaining, except that the rent and Lessee's Share of Operating Expense
increase shail be reduced in the proportion that the floor area of the Premises taken bears to the total Hloor area of the Premises. Comman Areas
taken shall be excluded from the Common Areas usable by Lessee and no reductlion of rent shall 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 after receipt of 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 ar any
payment made under threat of the exercise of such power shail be the properly of Lessor, whether such award shall be made as compensation for
diminution in value of the leasehold or for the taking ofthe 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 excep! to the extent that Lessee has been reimbursed
theretfor by the condemning authority. Lessee shall pay any amount in excess of such severance damages required to compiete such repair

15. Broker‘lnFe?{

roker - E i
(@) The invalved in zhistransac!ionérse- Matlow-Kennedy Commercial Real Estate Services as Lessee's broker, a licensed

real estate broker. . i u

T Y N n v
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arising-undesthisLease. Upon execution of this Lease by both parties, Lessor shall pay to said WA
“may mutually-designate~a-writing, a lee as set forth in a separate agreement belween Lessar am{ oo DIORET(3) Ot ire oot thare o mo 0op a",:!’e

agreomen be A6 80GFaRG-6a1G-Drake SH-the-sumo+-d ~forbrokerage services rengered by salo
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this Lease, or any subsequently granted option which is substantially similar to an Oplion granted to Lessee under thj ~or T 1 Lessee acquires
any rights to the Premises or other premises described in this Lease which are substantially simiiar € would have acquired had an Option
herein granted 1o Lessee been exercised. or {iii) if Lessee remains in possession ises after the expiration of the term of this Lease alter
having failed ta exercise an Option, or (iv} if said broker(s} ar ing cause of any other lease or sale entered into between the parties
which Lessor has an interest, ar [v) if the Base Rent is increased, whether by agreement
ined herein, then as to any of said transactions or rent increases, Lessor shall pay said broker(s) a fee in

€dule of said broker(s}) in effect at the time of execution of this Lease Said fee shall be paid at the time such increased rental

st in this Lease,

said real property aor any part thereof, when such fee (s due hereu &30 Bre

be deemed o have-as e TEssor s abligation under this paragraph 15 Each
e provisions of this paragraph 15 to the extent of their interest 1n any commission
Lessor pravided. however. that afi brokers having a right to any part of such totat

an ownership interest in
whether such transfer is by agreement or by operation of iaw, shall
listing and cooperating b. be a third pa GHaryo
at right directly against

nder

this Lease
Rall

(d) Lessee and Lessor each represent and warrant 10 the other that neither has had any dealings with any person, firm, broker or finder (other
than the persan{s), if any, whose names are set lorth in paragraph 15(a), above) in connection with the negotiation of this Lease and/or the consum -
mation q( the transaction contemplated hereby and no other broker or other person, firm or entily 1s entitied to any commission or finder's fee in
conneclion with said iransaction and Lessee and Lessor do each hereby indemnity and hoid the other harmless from and against any costs, expenses
altorneys’ fees or liabitity for compensation or charges which may be claimed by any such unnamed broker, finder or other similar party by reason
of any dealings or actions of the indemnitying parly

16. Estoppet Certificate.

(a}'Each party {as “responding party") shall at any time upon not fess than ten {10) days’ prior written notice from the other party (“requesting
party”) execute, ackn_owledgg and deliver {o the requesting partly a statement in writing (i) certifying that this Lease is unmoditied and in full force
and eflect {or, if modified, stating the nature of such modification and certifying that this Lease. as so modified, is in full force and effect) and the date

Initigle: /
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to which the rent and other charges are paid in advance, if any, and (Il) acknowledging that there are not, to the responding party's knowledge, any
:ﬁcurgd :seefaulls on the part of '?‘ee requesting party, or specifying such defaults if any are claimed. Any such statement may be conclusively relied
upon by any prospective purchaser or encumbrancer of the Office Building Project or of the business of Lessee

{b) At the requesting party's oplion, the failure 10 deliver such statement within such time shall be a material defauit of this Lease by the party

who is 1o respond, without any further notice to such party, or it shail be conclusive upon such party that (i) this Lease is in full force and effect,

withoul modilication except as may be represented by the requesting party, (i) there are no uncured defauits in the requesting party’s performance,
and (iii) if Lessor is the requesting party, not mare than one month's rent has been paid in advance.

{c) If Lessor desires to finance, refinance, or sell the Office Building Project, or any part thereo!, Lessee hereby agrees 1o deliver to any lender
or purchaser designated by Lessor such financial statements of Lessee as may be reasanably required by such lender or purchaser. Such statements
shall include the past three (3) years’ financial statements of Lessee. All such financial statements shall be received by Lessor and such lender or
purchaser in confidence and shall be used only for the purposes herein set forth

17. Lessor's Liability. The term “Lessor" as used herein shall mean only the owner or owners, al the ime 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 transter of such title
or interest, Lessor herein named (and in case of any subsequent transfers then the grantor) shall be relieved from and after the date of such transfer
ol all liability as respects Lessor's obligations thereater to be performed, provided that any funds in the hands of Lessor or the then grantor at the
lime of such transfer, in which Lessee has an interest, shall be delivered to the grantee. The obligations cantained in this Lease 1o be performed by
Lessor shall, subject as aloresaid, be binding on Lessor's successors and assigns, ony during their respective periods of ownership

18. Severability. The invalidity of any provision of this Lease as determined by a court of competent jurisdiction shalt in no way affect the validity of
any other provision hereof.

19. intarest on Past-due Obligations. Except as expressly herein pravided, any amount due 1o Lessor not paid when due shall bear interest at the
maximum rate then allowable by faw or judgments from the date due. Payment of such interest shall not excuse or cure any default by Lessee
under this Lease; provided, however, thal interest shall not be payable on late charges incurred by Lessee nor on any amounts upon which lale
charges are paid by Lessee.

20.Time of Essence. Time is of the e'ssence with respect ta the obligations to be performed under this Lease.

21. Additional Rent. All monelary obliéations of Lessee 10 Lessor under the terms of this Lease, including but not fimited ta Lessee's Share of Operating
Expense Increase and any other expenses payable by Lessee hereunder shall be deemed fo be rent

22.Incorporation of Prior Agreements; Amendments. This ( ease contains all agreements of the parties with respect 1o any matter mentioned herein.
No prior or contemporaneous agreement or understanding pertaining to any such matter shall be effective This Lease may be moditied in writing
only, signed by the parties in'interest at the time of the moditication. Except as otherwise staled in this Lease, Lessee hereby acknowledges that neither
the real estate broker listed in paragraph 15 hereof nor any cooperating broker on this transaclion nor the Lessor or any empioyee or agents of any
of said persons has made any oral or written warranties ar 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 all responsibility regarding the Occupational Safety Health Act, the legal
use and adaptability of the Premises and the compliance thereo! with all applicable laws and regulalions in effect during the term of this Lease.

23.Notices. Any notice required or permitted o be given hereunder shall be in writing and may be given by personai delivery or by certified or
registered mail, and shall be deemed sufficientiy given if delivered or addressed to Lessee or to Lessor at the address noted below ar adjacent to the
signature ol the respective parties, as the case may be. Mailed notices shail be deemed given upon aclual receipt at the address required, or forty-
lght hours roiowing daposit in the mail, postage prepaid, whichever first occurs. Either party may by notice to the other specify a different address
for notice purposes except that upon Lessee's taking possession of the Premises, the Premises shall constitute Lessee's address for notice purposes.

—Acepy-o! alt notices required or permitted to be given to Lessor hereunder shall be concurrently transmitted to such party or parties at such addresses

as Lessor may from time to time herealer designate by notice 10 Lessee
24, Waivers. No waiver by Lessor of any provision hereot shall be deemed a waiver of any other provision hereof or of any subsequent breach by

- Lossee of the same or any other provision. Lessor's consent 1o, or approval of, any act shall not be deemed to render unnecessary the obtaining of

Lessor's consent to or approval of any subsequent act by Lessee. The acceptance of rent hereunder by Lessor shali not be a waiver of any preceding

of such preceding breach at the time of acceptance of such rent.

breach by Lessee of any provision hereof, other than the failure of L essee to pay the particular rent so accepted, regardiess of Lessor's knowledge

28.Moiding Over. If Lessee, with Lessor's consent, remains in possession of the Premises or any part thereof after the expiration of the term hereof,
such occupancy shall be a tenancy from manth 1o month upon all the provisions of this Lease pertaining 1o the obligations of Lessee, except that
the rent payable shall of the rent payable immediately preceding the termination date of this Lease, and all Options, If
any, granted under the tefms of this Lease shall be deemed termina}ed and be of no turther effect during said month to month tenancy.

rﬁ hundred twentz-%ive Rgrcegt 123%) ; ) ) )
27. Cumuiative Remedies. No remedy or election hereuhder shall be deemed exclusive but shall, wherever possible, be cumulative with ali other

remedias at law or in equity.

28.Covenants and Conditions. Each provision of this Lease performable by Lessee shall be deemed both a covenant and a condition.

29.8inding Effect; Choice of Law. Subject to any provisions hereof restricting assignment or subletting by Lessee and subject to the provisions of
paragraph 17, this Lease shall bind the parties, their personal representatives. successors and assigns. This Lease shall be governed by the laws of

the State where the Office Building Project is located and any litigation concerning this Lease between the parties hereto shall be initiated in the
county in which the Office Building Project is iacated

30.Subordination.

{a) This Lease, and any Option or right of first refusal granted hereby, at Lessaor's option, shall be subordinate to any ground lease, morigage,
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 shail not be disturbed if Lessee is nol in default and so long as Lessee shall pay the rent and
observe and perform all of the provisions of this Lease, uniess this Lease is otherwise terminated pursuant to its terms. if any morigagee. trustee or
ground lessor shall elect to have this Lease and any Options granted hereby pnor to the hien of its mortgage. deed of trust or ground lease. and shall
glive written notice thereof ta Lessee, this Lease and such Options shail be deamed prior to such mortgage, deed of trust or graund lease, whether
this Lease or such QOptions are dated prior or subsequent to the date of said mortgage, deed of trust or ground lease or the date of recording thereof

(b} Lessee agrees lo execute any documents required to effectuate an altornment, a subordination, or to make this Lease or any Option granted
hersin prior to the lien of any morigage, deed of trust or ground lease, as the case may be Lessee’s failure 1o execute such documents within ten (10)
days after written demand shall constitute a material default by Lessee hereunder without further nolice to Lessee or, at Lessor's option, Lessor shall
exgcule such documents on behalf of Lessee as Lessee's attorney-in-fact Lessee does herepy make, constitute and irrevocably appoint Lessor as
Leasee’s attorney-in-lact and in Lessee's name, place and stead. 1o execute such documents in accordance with this paragraph 30(b)

31. Attorneye' Fees.
31.1 it either party.or the broker(s) namead herein bring an action to enforce the terms hereo! or declare rights hereunder, the prevailing party in

‘any such action, trial or appeal thereon, shall be entitled to his reasonable attorneys’ lees 1o be paid by the losing party as fixed by the court in the

same or a separate suit, and whether or not such action is pursued to decision or judgment. The provisions of this paragraph shall inure lo the benafit

32.Lessor's Access. o

of the broker named herein who seeks 1o enforce a right hereunder.

31.2 Tpe attorneys’ fee award shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all
attorneys’ fees reagonably incurred in good faith, as determined by the court.

31.3 Lessor shall be entitied to reasonable attorneys’ fees and all other costs and expenses incurred in the preparation and service of notice of
delault and consultatigns in connection therewith, whether or not a legal Yransaction is subsequently commenced in connection with such default
xcluding attomeyls fees and other costs for preparation and service of a 3-Day Notice and
xcluding attorney's fees subsequent to serving a 3-Day Notice when Lessor has erred in serving

32.1 Lessar and Lessor’s agents shall have the right to enter the Premises at reasonable times lor the purpose of inspecting the same, performing

any services required of Lessor, showing the same fo prospective purchasers, lenders, or lessees, laking such salety measures, erecting such
scatfalding or ather necessary structures, making such alterations, repairs. improvements ar additions to the Premises or 10 the Office Building Project

as Lessor may reasonably deem necessary ar desirable and the erecting, using and maintaining of utilities, services, pipes and conduils through the
Premises and/or other premises as tong as there is no malerial adverse eHect lo Lessee's use of the Premises. Lessor may al any time place on or

about the Premises ar the Building any ordinary “For Sale” signs and Lessor may at any lime during the last 120 days of the term hereof place on

or abou! the Premises any ordinary *‘For Lease' signs.
32.2 Alt activities of Lessor pursuant to this paragraph shall be without abatement of rent, nor shall Lessor have any liability to Lessee for the same.

initialy:
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32.3 Lesaor shall have the right to retain keys to the Premises and to unlock ali doors in or upon the Premises other than to files, vaulls and safes *
and in the case ol emergency to enter the Premises by any reasonably appropriale means, and any such entry shalt not be deemed a forceable or
unlawiu! entry or delainer of the Premises or an evictjon. Lessee waives any charges for damages or injuries or interference with Lessee's property

or business in connectiontherewils—with Lessor's entry due to emergency.

33. Auctions. Lessee shall not conduct, nor permit to be conducted, either volunlarily or involuntarily, any auction upon the Premises or the Common
Areas without first having obtained Lessor’s prior written consent. Notwithstanding anything to the contrary in this Lease, Lessor shall not be abligated
to exercise any standard of reasonableness in delermining whether to grant such consenl. The holding of any auction on the Premises or Common
Areas in violation of this paragraph shall constitute a material default ol this Lease

34.Signs. Lessee shall not place any sign upon the Premises or the Office Building Project without Lessor's prior written consent. Under no circum-
stances shall Lessee place a sign on any root of the Office Building Project. (SEE ADDENDUM 1 PARAGRAPH 58)

35.Merger. The voluntary or other surrender of this Lease by Lessee, or a mutual cancellation thereat, or & termination by Lessor, shall not work a
merger, and shall, at the option of Lessor, terminate alf or any existing subtenancies or may. at the option of Lessor, operate as an assignment to Lessor
of any or all of such subtenancies.

. on . ant (o naraagranh 3 ian ad.34 iga l"a

37 Guasrantor. in the event that there is a guarantor of this Lease, said guarantor shall have the same obligations as Lessee under this Lease

38.Quiet Possession. Upon Lessee paying the rent for the Premises and observing and performing ail of the covenants, conditions and provisions on
Lessee's part 1o be observed and pertormed hereunder, Lessee shall have quiet possession of the Premises for the entire term hereot subject to afl
of the provisions of this Lease. The individuals executing this Lease on behalf of Lessor represent and warrant (o Lessee that they are fuily authorized
and legally capable of executing this Lease on behalf of Lessor and that such execution is binding upon all parties holding an ownership interest
in the Office Building Project.

39.0ptlons. (SEE ADDENDUM 1 PARAGRAPH 54 AND 60)

39.1 Definition. As used in this paragraph the word "“Option" has the toflowing meaning. (1) the right or option to extend the term of this Lease or
to renew this Lease or 1o extend or renew any lease that Lessee has on other praperty 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 lo lease other space within the Office Building Project or other
property of Lessor or the right of first offer (0 iease other space within the Office Building Project or other property of Lessor; (3) the right or option to
purchase the Premises or the Office Building Praject, or the right of first refusal to purchase the Premises or the Office Building Project or the right
of first offer to purchase the Premises or the Office Building Project, 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 1o purchase other property of Lessor.

39.2 Options Personal. Each Option granted to Lessee in this Lease is personal 10 the oniginal Lessee and may be exercised only by the original
Lessee while occupying the Premises who daes so withou! the intent of thereafter assigning this Lease or subleiting the Premises or any portion
thereof, and may not be exercised or be assigned, voluntarily or invaluntarily, by or 1o any person or entity other than Lessee, provided, however, that
an Option may be exercised by or assigned to any Lessee Affiliate as defined in paragraph 12 2 of this Lease. The Oplions, if 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 Muitiple Options. In the event that Lessee has any multiple oplions 1o exlend or renew this Lease a later option cannot be exercised unless
the prior option to extend or renew this Lease has been so exercised
 39.4 Ettect of Default on Options.
(a) Lessee shall have no right to exercise an Option, notwithstanding any provision in the grant of Option to the contrary, (i) during the time

. commencing from the date Lessor gives to Lessee a notice of defaull pursuant to paragraph 13.1(c) or 13.1(d) and continuing until the noncompliance

alleged in said notice of default is cured, or (ii) during the period of time commencing on the day after a monetary obligation to Lessor is due fram
Lessee and unpaid (without any necessity for notice thereof to Lessee) and continuing untif the obligation is paid, or (iii} in the event that {_essar has
‘given to Lessee three or more notices of default under paragraph 13 1{c), or paragraph 13 1(d), whelher or not the defaujts are cured, during the 12
month period of time immediately prior to the time that Lessee attempts to exercise the subject Oplion, {iv} if Lessee has committed any non-curable
t';:eafh, including without limitation those described in paragraph 13 1{b), or is otherwise in default of any of the terms, covenants or conditians of
this Lease.

{b) The period of time within which an Option may be exercised shall not be extended or eniarged by reasan of Lesseg'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 terminale and be of no further torce or etfect, notwithstanding Lessee's due
and limely exercise of the Option, if, after 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 becaomes due (without any necessity of Lessor to give notice thereof to Lessee), or
(i) Lessee fails to commence to cure a delault specitied in paragraph 13 1(d) within thirty {30} days after the date that Lessor gives notice to Lessee
of such default and/or Lessee lails thereatter to diligently prosecute said cure lo completion, or (i) Lessor gives to Lessee three or more notices of
defauit under paragraph 13.1(c}, or paragraph 13.1(d}, whether or nat the detaults are cured, or (iv) if Lessee has commilted any non-curable breach.
Including without limitation those described in paragraph 13 1(b}, or 1s otherwise 1n delault of any of the terms, covenants and conditions of this Lease.

) 40. Security Msasures—Lessor's Reservations.

.
40.1 Lessee hereby acknowledges that Lessor shail have no obligation whatsoever to provide guard servige ar other security measures for the

benefit of the Premises or the Office Building Project. Lessee assumes ail responsibility far the protection of Lessee, its agents, and invitees and the

property of Lessee 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 Project 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 Lessar shall have the following rights:
(a) To change the name, address or title of the Office Building Project or building n which the Premises are 1ocated upon not (ess than 90

days prior written notice; 3 i

(b} To, at Lessee's expense, provide and install Building standard graphics on the door of the Premises and such portions of the Common
Areas as Lessor shall reasonably deem appropriate; .

iven h () To permit any lassee the exclusive right to conduct any business as long as such exclusive does nol conflict with any rights expressly
given herein;

(d) To place such signs, notices or displays as Lessor reasonably deems necessary or advisable upan the rool, exterior of the bulldings or
the Office Building Project or on pole signs in the Common Areas;
40.3 Lesgsee shall not:
busi {a) Use a represeantation (photographic or otherwise) of the Building or the Office Building Project or their name(s) in connection with Lessee's
siness;
(b} Suffer or permit anyone, except in emergency, to go upon the roof of the Building.
41. Easements.

41.1 Lessorreserves toitself the right, from time to time, to grant such easements, rights and dedications that Lessor deems necessary ar desirable,
and to cause lthe recordation ol Parcel Maps and restrictions, so long as such easements, righls, dedications, Maps and restrictions do not
unreasonably interfere with the use of the Premises by Lessee. Lessee shall sign any of the aforementianed documents upon request of Lessor and
failure to do so shall constitute a material default aof this Lease by Lessee without the need for further notice lo Lessee

41.2 The obstruction of Lessee’s view, air, or light by any structure erected n the vicinity of the Building. whether by Lessor ar third parties, shall
in no way atfect this Lease or impose any liability upon Lessor

42.Ppojfomanco Under Protest. Il at any time a dispute shail arise as to any amount or sum of money to be paid by one party to the otner under the
provisions hereo, the parly against whom the obligation to pay the money is asserted shall have the right to make payment “under protest” and such
paymenl shall nol be regarded as a voluntary payment, and there shall survive the right on the part of said party to institute suit for recovery of such
sum. if it shall be adjudged that there was no legal obligation on the pan of said party 1o pay such sum or any part thereol, said party shail be
entitled to recover such sum or so much thereof as it was not legally required to pay under the provisions of this Lease.

*upon 24 hours notice to Lessee
initals:
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. Authority. If Lessee is a corporation, trust, or general or limited partnarship, Lessee, and each individual executing this Lease on behalf of such
:ra\tity represent and warrant thg!a such individual is Guly authorized to execute and deliver this Lease on behalf of said entity. if Lessea is a oorroruﬂon
rust or partnership, Lessee shall, within thirty (30) days after exacution of this Lease, deliver to Lessor evidence of such authority satisfactory

o Lessor.
. Conflict. Any conflict between the printed provisions, Exhibits or Addenda of this Lease and the typewritten or handwritten provisions, if any, shall
e controlled by the typewritten or handwritten provisions.

5. No Ofter. Preparation of this Lease by Lessor or Lessor's agent and submission of same 1o Lessee shail not be desmed an offer to Lessee to lease.
This Lease shall became binding upon Lessor and Lessee only when fully executed by both parties.

16.Lender Modification. Lessae agrees lo make such reasonable modifications to this Lease as may be reasonably required by an Institutional lender
in connection with the obtaining ot normal financing or refinancing of the Oftice Bullding Project.

47 Multiple Parties. If more than one person or entity is named as either Leasor or Lessee herein, except as otherwise expressly provided herein,
the obligations af the Lessor or Lessee herein shall be Ihe joint and sevaral respongibility of all persons or entities named hetein as such Lessor or
Lessee, respectively

B . LD aala.ds.sunhlamante D alc T # : gL Ol BAE gle BxB: “TeWla RS
endlneorporatod-haceinbythiscalecancs. cee Addendum 1 Paragraph 53 and Exhibit "A"
49. Aitachments. Atlached hereto are the ollowing documents which constitute & part of this Lease:

Exhibit "A" - Floor Plan

Exhibit "B" - Rules & Regulations

Exhibit "C" - Building Operating Costs Addendum
Addendum #1

Exhibit “D" - Cleaning Specifications

Exhibit "E" - Security System Specifications

If any conflict or inconsistency exists or develops among or between the Lease and any attachment to the Lease, the
follosing priority shall govern: 1) Addendum #1, 2) Exhibit "A", 3) Exhibit "C", 4) the Lease, and 5) Exhibit "Bh,

APFLOVED AS TO FORM

DEFU Y CITY ALGORNEY

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION CONTAINED HEREIN AND, BY
EXECUTION OF THIS LEASE, SHOW THEIR INFORMED AND VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT, AT THE TIME
THIS LEASE 1S EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND EFFECTUATE THE INTENT AND PURPOSE OF
LESSOR AND LESSEE WITH RESPECT TO THE PREMISES.

IF THIS LEASE HAS BEEN FILLED IN IT HAS BEEN PREPARED FOR SUBMISSION TO YOUR ATTORNEY 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 PARVIES SHALL RELY SOLELY UPON THE ADVICE OF THEIR OWN LEGAL
COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE.

LESSOR LESSEE

FUJITA INVESTORS OF CALIFORNIA CITY OF LONG BEACH

By FPM, A NEVADA CORPORATION By /L‘”"? W

ASSISTANT CITY MANAGER

EXECUTED PURSUANT
TO0 SECTION 301 OF
THE CITY CHARTER,

ng  AGENT Ha

its

Executed al_m&s/ é%‘) = Executed at

on éL / / f/ ()) i on
/ST

Address Address
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State of Oﬂhmf NIA
County of 0 Yanee

On .\\uJL 17,1947 before me, Oﬂam-) (' j}'wrhz MOJ—C‘Y‘{ APU.)?))L,

Oate Name and Tie of Otiicer {a.g.. “Jane Doe. Notary Pubiig™y/
’ ’ A

personally appeared J()l’l)d L p (¢ \9 hw

Z personally known to me ~ OR ~ — proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are 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

Nama(s) ol Signer(s}

B his/her/their signature(s) on the instrument the person(s),
f | or the entity upon behalf of which the person(s) acted,
P CARYN L SHURTZ executed the instrument.
¢o3 Comeiion# 1135757
} Notory Rtk —Calicria. £ WITNESS my fand and official seal.
I My Comm. Expes Apr 26. 2001 .
{
3 . .
S \_-._ = Signatuss of Notary Public
OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent
frauduient removal and reattachment of this form to another document.

Description of Attached Document
Title or Type of Document: lw 5¢€
Document Date: M(’M C‘ ) ] QQ-? ‘ Number of Pages: ZOi
Signer(s) Other Than Named Above: ;MQ O‘H’\ or 594)?6

Capacity(ies) Claimed by Signer(s)

Signer's Name:g)o}\lﬂ L P u b L“q ﬂ‘)'H"‘ Signer’s Name:

1 Individual O Individual
Corporate Officer } JJ Corporate Officer
] Title(s): _MUNBinG 1))ye cAO—~ Title(s):
b [0 Partner — T Limited  General ] Partner — O Limited [J General
{ O Atftorney-in-Fact ZJ Attorney-in-Fact
‘ = Trustee n— . 3 Trustee
: H RIN . ) \
T Guardian or Conservator oF sioneh T Guardian or Conservator FIGHD THUMBPRINT
_ Other: Top of thumb here — Other: Top of thumb here

Signer is Representing: :
Fuda Pry ida! |

Maray mint |

Signer Is Representing:

£

Prod No 5807 Recmer Cail Toli-Free 1-800-876-6827



STANDARD OFFICE LEASE
FLOOR PLANS

To be provided by JCM Facilities Planning & Management
as Exhibit A after said plans are approved by Lessor
and Lessee.

i

/

EXHIBIT A

Initials:
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RULES AND REGULATIONS FOR
STANDARD OFFICE LEASE

. Fujita Investors of California (!'Lessor") and City of Long Beach ("Lessee'')

Deted: May 9, 1997

By and Between

GENERAL RULES

1. Lessee shall not suffer or permit the obstruction of any Common Areas, inciuding driveways, waikways and stairways.

2. Lessor reserves the right to refuse access to any persons Lessar in gaod faith judges to be a threat to the safety, reputation, or properly of
the Office Building Project and its occupants.

3. Lessee shail not make or permit any noise or odors that annoy or interfere with other fessees or persons having business within the Office
Building Project.

4. Lessea shall not keep animals or birds within the Office Building Project, and shall not bring bicycles, motorcycies or other vehicles into areas
not designated as authorized for same.

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

6. Lessee shall not alter any 18ck or install new or additional focks or bollts.

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

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 Buiiding that causes excessive vibration or floor loading in any part
of the Office Building Project.

"10. Furniture, significant freight and equipment shall be moved into or out of the building only with the Lessar'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

Bullding Project arising from any such activity.

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

~—-12-Lesegr reserves the right to close and lock the Building on Saturdays, Sundays and fegal holidays, and on other days between the hours of

6:00 PM. and 7_'L° AM. 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. Cessee shali return ali keys at the termination of its tenancy and shall be responsible far 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 rool of the Building.

16. Lessee shall not suffer or permit smoking or carrying of lighted cigars or cigareltes in areas reasonably designated by Lessor or by applicabie
governmental agencies as non-smaoking areas.

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 cansent.

18. The Premises shall not be used for lodging or manufacturing, cooking or food preparation.

20. Lessee shall compiy with ali safety, fire protection and evacuation regulations established by Lessor or any applicable governmental agency.

21. Lessor reserves the right to waive any one of these rules or regulalidns. and/ar as to any particular Lessee, and any such waiver shall not
constitute a waiver of any other rule or reguiation or any subsequent application therecf to such Lessee.

22. Lesses 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 it may from lime to time deem necessary for the appropriate
operation and safety of the Office Building Project and its occupants. Lessee agrees to abide by these and such rules and regulations.

PARKING RULES

1. Parking areas shall be used only for parking by vehicies no langer than full size, passenger automobhiles 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 controlied by Lessee or Lessee’s empioyees, 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 identitication devices shall be the property ot Lessor and be returned to Lessor by the hoider 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 manthly identification devices to any persan or entity that wiltfully refuses to comply with the
applicable rules, regulations, laws and/or agreements.

. 5. Lessor reserves the right 1o relocate all or a part of parking spaces from fioor to tloor, within one floor, and/or to reasonably adjacent offsite
location(s}, and to reasonably allocate them between compact and standard size spaces, as long as the same complies with applicable laws, ordi-
nances and regufations.

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

7. Unless otherwise instructed, every person using the parking area is required to park ang lock his own vehicle. Lessor will not be respansible
for any damage 1o vehicles, injury to persons or loss of property, all of which risks are assumed by the party using the parking area.

8. Validation, if established, will be permissible only by such method or methods as Lessor and/or its icensee may establish at rates generally
applicable to visitor parking.

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

10. Lessee shall be responsible for seeing that all 6f its employees, agents and invitees comply with the applicable parking rules, regulations, laws
and agreements.

11. Lessor reserves the right to modify these rules and/or adopt such other reasonable and non-discriminatory rules and regulations as it may
deem necessary for the proper operation of the parking area.

12. Such parking use as is herein provided is intended merely as a license only and no bailment is intended or shall be created hereby.

Initials:
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EXBIBIT "C"

".Any reference to "Landlord” shall alsc mean "Lessor" and any reference to "Temant"
shall also mean "Lessee"” hereinunder.

1

BUILDING OPERATING COSTS ADDENDUM

PURPOSE OF ADDENDUM

1. Landlord and Tenant acknowledge that Building Operating Costs for the
Building shall be calculated in accordance with the applicable section of the
Lease. This Building Operating Costs Addendum ("BOC Addendum") is attached to
the Lease for the purpcse of identifying those items that are to be included in
as well as excluded from Building Operating Costs, as well as Tenant's right to
audit. Ta the extent that there is any inconsistancy between any other
provisions of the Lease and this BOC Addendum, then in such event, the prov1570ns
of this BOC Addendum shall prevail.

BUILDING OPERATING COST INCLUSIONS

2. The following are costs that may be included within the computation of
Building Operating Costs:

{(a) all costs of managing, operating, maintaining and repairing the Building and

Common Areas, including all floor, wall and window coverings and perscnal

property, Building systems such as heat, ventilation and air conditioning

systems, fire sprinkler systems, elevators, escaltatars, and a11;other mechanical

-, or electrical systems serving the Bu11d1ng and Common Areas and service

T agreements for all such systems and equipment, but only as any such cost is

X consistant with that of other comparable buildings in the same metropolitan area,

: in which the Building is located, and including the Building's and Common Areas’

ot share of any such costs of fac111t1es used in common by the Bu11d1hg and other
buildings, but excluding all costs as identified in Section 4 Herein;

(b) the cost of compensation (including employment taxes, similar governmental
charges and fringe benefits) with respect to all persons who perform duties in
connection with the management, landscaping, janitorial, painting, window
) cleaning and general cleaning services, security services and any other services
i related to the operation, maintenance or repair of the Building and Common Areas;

i (¢} costs in providing rubbish and waste pickup and disposal;

: (d) costs of janitorial services and window cleaning (including materials,
N supp]wgs, and the rental costs of equipment and tools related to any of the
A fer ego1rg) or contracts with 1ndependent third parties to provide such services
- r supplies; -

ai (e) <costs in providing all forms of security, but only to the extent necessary

' for the norma1 ongoing operaticn of the Building and Comman Area and only to the
extent consistant with that utilized by simialr buildings in the same
metropelitan area in which the Building is located;




!

(f) insurance pvemiums for property, rental value, liability and any other types
of insurance carried by Landlord as required in accordance with the provisions
of the Lease relating to the insurance required to be provided by the Landlord
- with respect to the Building and Comman Areas;

(g) costs and expenses of utilities furnished to the Building and Common Areas
including all costs and expenses attributable to the supply of electrical
service, water and sewage service, natural gas, and other steam, heat or cooling
ut111ty charges with respect to the Building and the Common Areas

_ (h) the Building's partion of charges af any easement maintained for the benefit
"of the Building or the Building's portion of the Common Areas;

-—3§) license, permit and inspection fees associated with the ongoing operation
and maintenance of the Building and the Commocn Areas;

(j) wages, salaries, employee benefits and taxes (or an allocation of the
foregoing) for personne1 working full or part time in connection with only the
operation, maintenance and management of the Building and of the Common Areas;

(k) the Building's portion of accounting and legal services directly
attributable to the Building, but excluding all such services in connection with
negotiations and disputes with specific tenants unless the matter involved
affects all tenants of the Building;

(1) the Building's portion of administrative and management fees for the
Building limited to the amount typically charged by independent management
companies at buildings in the same metropolitan area in which the Building is
located that are not receiving as part of said fees commissions on the rental of
space or renewal of leases;

(m) costs of indoor and outdoor landscaping of the Building and Common Area,
including the planting, replacing, and replanting of flowers, grass and bushes,
and the maintenance thereof;

(n) expenses and fees (including legal fees and costs) reasonably incirred
contesting the validity or applicability of any governmental enactments which
affect the operation, maintenance, or repair of the Building and Common Areas:
and

(o) «costs of any capital improvement made to the Building which improvement

redyces Building Operating Expenses, such costs to be amortized over a reasonable
period and limited to the amount of actual savings realized.

PRORATION

3. Eui1d1n§ Operating Costs that cover a period of timz not within the Term of
the Lease shall be prorated.



BUILDING OPERATING COSTS EXCLUSIONS

4. Subject to the items expressly allowed by Section 2 of this BOC Addendum,
none of the following items shall be included in Building Operating Costs:

(a) any expenses which under generally accepted accounting principles and

—=——=-—""{p) all costs associated with the operation of the business of the ownership or

entity which constitutes "Landlord", as distinguished from the costs of Building
operations, including, but not limited to, costs of partnership accounting and
legal matters, costs of defending any lawsuits with any mortgagee {except as the
actions of Tenant may be in issue), costs of selling, syndicating, financing,
mertgaging, or hypothicating any of the Landlord's interest in the Building
and/or Common Areas, costs of any disputes between Landlord and its employees,
costs of disputes of Landlord with Building management, or costs paid in
cornection with disputes with Tenant or any other tenants;

(c) all costs (including permit, license and inspection fees) incurred in
renovating or otherwise improving or decorating, painting or redecorating space
for tenants or other occupants or in renovating or redecorating vacant space,
including the cost of alterations or improvements to Tenant's Premises or to the
premises of any other tenant or occupant of 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 accounting
principles:

(e) costs incurred by Landlord in connection with the construction of the
Building and related facilities, the correction of defects in construction, or
in the discharge of Landlord's obligations under the Workletter attached to the
Lease;

(f) cost of replacement of capital eguipment;
{g) any reserves for eaguipment or capital replacement;

(h) costs of a capital nature, including, but not limited to, capital
improvements, capital repairs, capital equipment, and capital tocls, all as
determined in accordance with gererally accepted accobunting principles;

(i) any costs of any services sold or provided to tenants or other occupants for
which Landlord or Maraging.Agent is entitled to be reimbursed by such tenants or
other occupants as an additional charge or rental over and above the basic rent
(and escalations thereof):

(J) expenses in connection with services or cther benefits of a type which are
not provided Tenant but which are provided to another terant ar occupant;(i)
costs far all items and services for which Tenant reimburses Landlord or pays to
third parties or which Landlord provides selectively to one or more tenants or
occupants of the 8uilding (other than Tenant) without reimbursement:



/

(k) depreciation and amortization;

(1) costs incurred due to violation by Landlord or Managing Agent or any tenant
of the terms and conditions of any lease;

(m) payments in respect to overhead or profit to subsidiaries or affiliates of
Landlord, or to any party as a result of a non-competitive selection process, for
management or other services in or to the Building, or for supplies or other
materials to the extent that the costs of such services, supplies, or materials
exceed the costs that would have been paid had the services, supplies or
materials been provided by parties unaffiliated .with the Landlord on a
competitive basis;

{n) interest on debt or amortization payments on any mortgages or deeds of
trust;

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

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

(a) rental payments and other related expenses incurred in Jeasing air
conditioning systems, elevators or other equipment ordinarily considered to be
of a capital nature, except equipment which is used in providing janitorial
services and which is not affixed to the Building;

(r) advertising and promotional costs;

underground or above ground parking garage and/or any other
associated with the B8uilding and Common Areas, including -fot limited to, any
expenses for parking equipment, tickets uppTies, signage/signs, cTaims
insurance, cleaning, resurfacing, stFiping, business taxes, management fees and
costs, structural maintermafce, utilities, insurance of any form, real estate
Faxes, ang g salaries, employee benefits and taxes for persannel working

1R H iy & 2 Q

(t) repairs or other work occasioned by fire, windstorm or other casualty
covered by any insurance provision in the Lease or by the exercise of the right
of eminent domair;

(u)  leasing commissions, attorney fees, costs and disbursements and other
expenses incurred in connection with negotiations or disputes with tenants or
other occupants or prospective tenants or other occupants, or associated with the
enforcement of any leases or the defense of Landlord's titie to or interest in
the Building ar any part thereof or Common Areas or any part thereof, or legal
or other professional fees incurred in conrection with any Real Estate Tax
proceedings;

[ ot



PYEES
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(v) all administrative and other cests related to the Building's leasing,
marketing, and construction (tenant improvement or otherwise) procgrams,
including, but not limited to, the reasonable allocation of the wages, sataries,
employee benefits and taxes for all personnel involved in 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 expenses 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 business taxes and assessments,

“franchise, gift and transfer taxes;

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

(y) real estate taxes allocable to the tenant improvements of Tenant or other
terants 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 limited to, such items as parking income
taxes, metro-rail assessments, etc.;

(aa) any increase of real estate taxes and assessments due to any changes in
owrership (as defined in the California Revenue and Taxation Code) including, but
not limited to, the sale or any other form of transfer of title of the Building
and/or Commcn Areas or any part thereof, or due to the transfer of title of any
leases in the Building, or due to any renovation or new ccnstruction in the
Building or Common Areas or related facilities;

(bb) costs of repair or replacement for any item covered by a warranty;

(cc) costs of which Landlord s reimbursed by its insurance carrier or by any
terant's insurance carrier or by any other entity;

(dd) costs of any “tap fees" or any sewer or water connection fees of the
Building or Common Areas;

(ee) costs of compliance with any fire, safety or:other governmental rules,
regulations, laws, statutes, ordinances or requirements 1imposed by any
governmental authority or insurance company with respect to the Building or
Common Areas during the Term of the Lease;

{(ff) costs associated with the installation, mainterance and removal of any

signage associated with the Building, its tenants, and all related facilities and
Common Areas;

(gg) any fines, costs, penalties or interest resulting from the negligence or
willful misconduct of the Landlord or its agents, contractors, or employees;
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(hh) rental péyments and any related costs pursuant to any ground lease of land
underlying all or any portion of the Building and Common Areas;

(ii) any costs or fees that are unreasonable in view of the goods or services
obtained for such costs or fees, but only to the extent that such costs exceed
what is reasonable

(ji) any costs, fees, dues, contributions or similar expenses for political,
charitable, industry association or similar organizations;

(kk) 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 of furnit&re 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;

(mm) 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

(oo} all assessments and special assessments due to deed restrictions,
declarations and/or owners associations which accrue aga1n§t the Building and
common Areas.

BUTLDING QPERATING COSTS OCCUPANCY ADJUSTMENT :
i

5. If the Building is not at least 95% occupied during all or a portion of any
Lease Year including the Base Year, then landlord shall make an appropriate
adjustment in accordance with 1ndustry standards of the Building Operating Costs
for each such Lease Year and Base Year to determine what the Building Operating
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 of Building Operating
Costs for the year. Such adjustment shall be made by Landlord by increasing
those costs included in the Building Operating Costs which according to industry
practice vary based upon the level of occupancy of the Building.

AUDIT BY TENANT

6. Landlord shall provide to Tenant substantial deta:l of the calculations of
the Building Operating Costs each year in accocrdance with the applicable
prcvisions of the Lease. Landlord shall show by account the total operating
costs for the Building and all adjustments corresponding to the requirements set
forth in this BOC Addendum. Llandlord shall also provide in reasonable detail the
calculation of Tenant's prorata share of the Building Operating Expenses.as said
calculations are delineated in the Lease. Tenant shall have the right, at its
own Cost and expense, to audit or inspect Landlord's detailed records each year

6
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with respect to Building Operating Costs, as well as all other additional rent

- payable by Tenant pursuant to the Lease for any (ease Year. Landlord shall

utilize, and cause to be utilized, accounting records and procedures for each
Lease Year conforming to generally accepted accounting principles with respect
to all of 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 to be conducted. Pursuant to the

. _____associated with this Lease until two (2) years following the termination of the |

Lease. Tenant shall give Landlord not less than tem-i8}/business days prior
written notice of its intention to conduct any such audit. Landlord shall
“—-—cooperate with Tenant during the course of such audit, which shall be conducted
during normal business hours in Landlord's Building management office. Lardlerd

E)

Yearaudited. Landliord shall make such records available to Tenant, Tenant's
emplcyees and agents, for inspection during normal business hours. Tenant,
Tenant's employees and agents, shall be entitled to make xerographic copies of
such records, provided Tenant bears the expense of such copying, and further
provided that Tenant keeps such copies in a confidential manner and does not show
or distribute such copies to any other third party. The results of such audit
as reasonably determined shall be binding upon Landlord and Tenant. If such
audit discloses that the amount paid by Tenant as Tenant's Share of Building
Operating Costs, or of other additional rental payable pursuant to the Lease, has
been overstated by more than three percent (3%), then, in addition to immediately
repaying such overpayment to Tenant, Landlord shall also pay the reasonable costs
incurred by Tenant‘in connection with such audit.

up to $1,000.00

sixty
(60)
days
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mgﬂTLY)‘SERVICE: FIVE (5) DAYS PER WEEK

T % % RN

.. S8weep or clean all stairs and stairwell

Duét desks, chairs and office furniture with
treated dust cloths. Papers left on desk tops are
not to be removed.

vacuum all carpets giving special attention to
public and executive areas.

Empty all waste containers and place trash in pick-
up areas.

Spot clean carpets and hard floor surfaces.
Clean all lunch tables and counters.

Clean counter and floor area around coffee and
vending machines.

Return furniture to neat and orderly position.

Sweep all hard-~surfaced floors with chemically
treated dust mops.

Spot clean interior partition glass.
Empty, damp-wipe clean and dry ash trave.

Clean glass doors.

8pot clean doors, door frames and counters.

.. Clean and peclish drinking fountains.

landings as
necessary.

Clean elevator car floors, tracks, walls and polish

limetal work .
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WEEKLY SERVICE

Detail vacuum all carpeted areas.
Dust baseboards, ledges and window sills.

Perform low dusting on chair rungs, cabinets, etc.

“"Dust all counters, shelves, bookcases and file

cabinets.

Spot clean painted walls and partitions.

Spot clean all wall switches and door facings.
Clean entry door metal and thresholds.

Clean lunchroom furniture and appliances.

Replace trash can liners,

MONTHLY SERVICE

Perform dusting of high reach areas including
partition tops, door tops and air conditioning
vents.

Dust picture frames.

Brush down or vacuum wall or ceiling vents.

Damp wipe door jambs.

Clean and polish executive furniture.

- Scrub and refinish all hard floors.

QUARTERLY SERVICE

Brush or vacuum upholstered furniture.

Wipe down plastic and leather furniture.

Dust walls and wood paneling.
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RESTROQOM SERVICE

DAILY 'SERVICE

= Empty and wipe out all wastepaper receptacles.

= Empty sanitary napkin containers and replace liner
insert.

] Polish all metal and mirrors.

n Clean and disinfect all dispensers.

u Clean and disinfect wash basins, toilet bowls and
urinals. ’

® Disinfect underside and tops of toilet seats.

L Spot-clean tile walls and toilet partitions.
u Spot-clean walls around basins.
| Mop all lavatory floors with germicidal solution.

‘5 .
. Refill all paper goods dispensers, inélud;ng soap.

WEEKLY SERVICE

L] Brush down vents. 5 -
n Wash down ceramic tile walls and toilet pértitions“
J u Perform high dusting.
u Pour clean water down floor drains to stop sewer
gas.

MONTHLY SERVICE

L Machine scrub tile floors.




EXHIBIT “E”

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, the tenant
only needs to approach the doors. An egress motion detector will activate the doors for
uniocking.

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

' SYSTEM EQUIPMENT

1 - Hayes 1200 band dial-up modem

I - 20 MA to RS232 converter

1 - American Magnetics 375 BBS wik two-door controller
1 - Hughes proximity reader

1 - Detection systems DS-150 egress motion sensor

2 - Sentral hidden door contacts

. 2-SDC 1512 magnetic locks

1 - Altronix power supply

--1 - Audible device

SYSTEM OPERATING HOURS

Monday 1800/0600
Tuesday 1800/0600
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

Pape } of |



ADDENDUM NUMBER 1 TO LEASE

BY AND BETWEEN

FUJITA INVESTORS OF CALIFORNIA AS LESSOR, AND

CITY OF LONG BEACH AS LESSEE,

3447 ATLANTIC AVENUE, SUITES 100, 150, 160, 190, 195, 200, 220, and 300

LONG BEACH, CA

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:

51. OPERATING
EXPENSE:

52.  SALEOF
BUILDING:

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 which 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 Architect, 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, HVAC, 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, fixtures, machinery and equipment in the
Premises and conduct normal business operations in the
Premises.

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 throughs 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 ap annual basis. See Exhibit
“C"” for Building Operating Costs Exclusions and Lessee
Audit Rights.

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 ownership interest during the initial
five (5) year term.

M. a1 ~F L



53.

54.

TENANT

IMPROVEMENTS: Lessee shall receive a Tenant Improvement Allowance of

OPTION TO
RENEW:

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, at 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 HVAC 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 fifty 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 this section, Lessor shall
grant Lessee the option to amortize an additional five dollars
($5.00) per rentable square foot leased over the term at a ten
percent (10%) per annum interest rate which shall be added
to the Base Rent.

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 this
Lease, but at an adjusted rent as set forth below. The Option
shall be exercised only by written notice delivered to Lessor
at 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 to the
commencement of the Option, Lessee shall not be in default
under any of the provisions of this Lease. The Base Rent

n... A (¢



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
within 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 real property in the
Long Beach area and shall be members of professional
organizations such as MAI 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 Adjustment 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, within 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 30of 6
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¥ 59.

HVAC
OPERATION:

Lessor, at Lessor’s expense, shall furnish heating, ventilation
and air conditioning (HVAC) for normal office usage
Monday through Friday from 8:00 a.m. to 6:00 p.m., 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 1:00
p.m. Lessor shall have HVAC system to general operating
conditions by the start of normal business hours. Lessor te
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.

NON-DISTURBANCE

AGREEMENT:

ASSIGNMENT OR

SUBLEASE:

IDENTITY:

HAZARDOUS
MATERIALS:

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.

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, which consent will not be unreasonable withheld or
delayed. As a condition to Lessor’s consent, Lessee shall
provide financial statements and/or bagkground to Lessor
for Lessor's reasonable approval. Lessof reserves the right
however, to re-capture all or any part of the premises. Any
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 %Jron;iinent 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.

To the best of Lessoi’s knowledge and without investigation,
the building is absent of the presence of hazardous materials.
Ifrequired to do so by appropriate regulatory governmental
agencies, Lessor, at Lessor’s sole cost shall remediate any

condition(s) in the building as it may relate to hazardous

materials. Lessor and Lessor's successors will not hold
Lessee or Lessee's assignees responsible for any
environmental damage which is not attributable to Lessee or
Lessee's invitees use, occupancy or presence at the leased
premises.

Page 4 of 6



60.

61.

62.

63.

64.

65.

RIGHT OF FIRST
REFUSAL:

CONSENT:

CLEANING
SERVICES:

BUILDING
SECURITY:

ACCESS:

METHOD OF
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 third 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 information, 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 at 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 Improvement
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 7:00 p.m.) 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 premises subject to the
approval of Lessor which shall not be unreasonably
withheld. Lessor, at 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” - Securjty 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 (ANZI Z65.1-1980
reaffirmed 1989).

L2 P A



66.

67.

68.

69.

BY:

BY:

AMERICANS WITH

DISABILITIES ACT

(ADA):

TELEPHONE/

COMPUTER
ACCESS: |

DIRECTORY
BOARD AND

SUTTE SIGNAGE:

PREMISES:

SfPe f LT

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.

- Subiject to provisions in Paragraph 7.3, Lessee can install and

maintain its own computer equipment 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
closet(s).

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
within ifs Premises.

Approximately 26,942 rentable square feet (RSF) 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

ITS: ASSISTANT CITY MANAGER

LESSEE: CITY OF LONG BEACH

EXECUTED PURSUANT
I0 SECTION 301 OF
THE CITY CHARTER.

ITS: L7PpAlrgp s s AL

ESSOR: FUJITATNVESTORS OF CALIFORNIA R EC e
BY: FPM, A NEVADA CORPORATION AS AGENT
ApPROVED As TO FORM
. __[(' _%.5.- ’ ‘\9 47"“

[T s T i . At noy
LU Ciy Aae /

7 DEFUTY oA ”"RME\.{



FIRST ENDME T DARD FICE LE

(“First Amendment”’) is made and entered into as of the « )7~ day of
1997 by and between Fujita Investors of California, herein called “Lessor”, ard City of

Long Beach, herein called “Lessee”.

THIS FIRST AMENDMENT TO STANDARD OFFICE LEASE NO. |2516

ECITALS:

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

2. Commencement Date/Term: 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.

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

Months 1-30: $4,855.95/mo.
Months 31-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. L 's Share of ing Expense Incr . 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. - 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. n : Lessee shall receive the same Tenant Improvement

Allowance ($12.00 per rentable square foot) and space planning fee ($.15 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
in this First Amendment that are not otherwise defined herein will have the meanings most

recently given to them in the Lease.

b) Each person signing this First Amendment on behalf of each party

warrants and represents that he/she 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.

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

LESSOR: LESSEE:

Fujita Investors of California City of Long Beach

By W ) o St
Date: j/I//?/I Date: 9//%/?7

JOr{N Rﬁ
By -t

'fi/n ‘67_

T verury ey AiHRSEY

ID FHI

0 T0g NOIIDIS O
INVOSHNd qEInogxy

‘YEIYVHO XI

d
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State of é’d &]’/”‘ A
County of dVdn(rd.

On q/l/Q7 before me, anr.wu Z jl)UV}l M hy"fm/é))b "

and Title of Officer {e.g., “Jane Doe, NotaryPubhc
personally appeared \bh N aq ha-‘)'-‘)‘) 'ﬂ;

Name(s) of Signer(s)

E-pefeonauy-knewn-te-me—eﬁ—tXproved to me on the basis of satisfactory evidence to be the person(s)
whose name@d@re subscribed to the within instrument
and acknowiedged to me thaxhe)ske/they executed the
same in(iiger/their authorized capacity(es), and that by

(hi¥werftheir signature(3§ on the instrument the person(s§,
or the entity upon behalf of which the person{g) acted,
executed the instrument.

WITNESS my ha;d and official seal.

R N R R N R B B R N N S O O R SR I Y

Signature ot Notary Public

Q

% OPTIONAL

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

‘ frauduient removal and reattachment of this form to another document.

%

¢ Description of Attached Document

? Title or Type of Document: f’lllé—_ Amem Min- ‘fU gﬁﬂ/ﬂl’@VD 7 Z‘e'(”jc’

I

'f Document Date: C7/ Z / 5/ ~ Number of Pages: Z

Signer(s) Other Than Named Above: U J (J)L}? I j 9}7 ZR R
@ — . . ]
> Capacity(ies) Claimed by Signer(s) %

YLENY (ONY 7SN

[ Signer’s Name: \k)‘u L?“j] g=s0 H7 Signer’s Name:
4 % individual O Individual
& Corporate Officer O Comorate Officer
g Title(s): Mﬁnalnne-\b»n oty Title(s):
& O Partner — (O Limited I General O Partner — O Limited O General
s O Attorney-in-Fact O Attomey-in-Fact
o O Trustee 0O Trustee
% O Guardian or Conservator O Guardian or Conservator
l O Other: Top of thumb here O Other: Top of thumb here 9
i by}
Signer Is Representing: Signer |s Representing: 5
Fota fpvestn ol %
é)ﬂ// hVM a. %
3

© |995 National Notary Association » 8236 Remmet Ave . PO. Box 7184 » Canoga Park, CA 91309-7184 Prod. No. 5907 Reorder: Cal Toll-Free 1-800-876-6827
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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”.

RECITALS:

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 31,018 rentable square feet

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

3. Base Rent: lessee’s Base Rent for the Expansion Premises shall be as follows:
Months 1 - 30: $646.65
Months 31 - 60: $694.55

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

4, Lessee’s Share of Operating Expense 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. Vehicle Parking: 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:
APPROYID AS TO FORM
///2 0 98
DI Dy S noy

2 additional surface stalls

Therefore, Lessee’s total number of stalls shall be 109 as follows: ey o

29 covered secured parking stalls By QO?V
80 surface stalls

DEFUTY CITY ATIORNEY

6. Tenant Improvements: Lessee shall receive the same Tenant Improvement Allowance ($12.00 per
rentable square foot) and space planning fee ($.15 per rentable square foot) as contained in the Lease.

7. Miscellaneous:

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 he/she 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 vyear first
above written. :

EXECUTED PURSUANT
LESSOR: LESSEE: TO SECTION 301 OF

THE CITY CHARTER,
Fujita Investors of California City of Long Beach

by: FPM, managing agent

lts:__ASSISTANT CITY MANAGER

Date: { Z[/z./‘([ 9 ) . Dategm%zﬁ_‘_ﬁi
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WITNESS my hand and official seal.
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My Comm. Exples Aug 2. 2000 J] p
Pundi) O amm%k
Signature of Notary Public
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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 10th day of Novemher , 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
31,018 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 31,018 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 101 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):  approximately 31,018 rentable sq. ft.

Third Expansion Premises: approximately _4.683 rentable sq. ft.
Total: approximately 35,701 rentable sq. ft.
2. Commencement Date/Term: 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.

Page | nf 3



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

Months 1 through May 30, 2000: $6,322.05/mo.
June 1, 2000 through October 26, 2002: $6,790.35/mo.

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

4. Lessee’s Share of Operating Expense 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%.

5. Vehicle Parking: 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:

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 parking consisting of 122 stalls as follows:

33 covered secured parking stalls
89 surface stalls

6. Tenant Improvements: 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) and/or 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 Lease
between the Lessor and the Lessee.



8. Extraordinary 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 avthorized 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 City of Long Beach,

FPM, Managing Agent a Municipal corporation

By: - " By: %‘/ % /M
Date: IZ-//g/‘L Date: &M e, 1999

APPROVED AS TO FORM
'9430 L1998

2SN ION, Cliy Atlorney

4 .
/ DEPUTY CITY ATTORNEY
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25165

FOURTH AMENDMENT TO OFFICE LEASE

THIS FOURTH AMENDMENT TO OFFICE LEASE NO. 25165 (the “Fourth Amendment”) is
made and entered into as of this ) ¢ day of Qf tembe, , 2001 by and between LONG BEACH
EXECUTIVE CENTER, LLC, a California limited liability company (“Lessor”) and the CITY OF LONG
BEACH, a municipal corporation (“Lessee”).

RECITALS
A. Lessor’s predecessor-in-interest and Tenant entered into that certain Standard Office
Lease — Gross dated May 9, 1997 (the “Onginal 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. 25165 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
follows:

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 Premuses is approximately 35,701 rentable square feet, more or less.

2. Term. 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. Operating 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
31, 2001. Notwithstanding the foregoing, to the extent Operating Expenses during the twelve (12) month
period ending October 31, 2002, exceed the Operating Expenses during the twelve (12) month period
ending October 31, 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 fully realized by Lessee (which date may fall on a day which shall
require abatement of a partial month).




PR

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

a)

b)

d)

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 ($53,551.50) 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.

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 31, 2003.

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

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 2001, so that Base Rent for such month
shall equal $58,575.10; and (iii) Base Rent for the entire month of May 2002.



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 corner of the property located at 3447 Atlantic adjacent to the
intersection of 35" 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 it 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 malfunctioning 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. Miscellanecous.
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. Effective Date of Amendment. This Fourth Amendment shall become effective on
September 1, 2001.

12. Execution in Counterparts. This Fourth Amendment may be executed in several
counterparts, and all so executed shall constitutc one agreement binding on all parties hereto,
notwithstanding that all parties are not signatories to the original or the same counterpart.




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 Californig-limited liability company

By:

Peter F. Bowie,

Its: Managing Member’
By:

Therese Hotvedt ~ST R
Its: Authorized Agent

“LESSEE”

CITY OF LONG BEACH,
a municipal corporation

-

By:ﬁmmw
Gevald R. M. Jle,

Printed Name
Its: ASSISTANT CITY MANAGER

EXECUTED PURSUANT
TO SECTION 301 OF
THE CITY CHARTER.

By:

Printed Name

Its: City Manager

APPROVED AS TO FORM

7-21_, 200t

ROBERT E. SHANNON, City Attorney

YAl

DEPUTY CITY ATTORNEY



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) is/are 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.

CHo ; JAﬁéng FRIEDRICH 2
Sy MM. ¥ 118012
m ’

N\ =

WITNESS my hand and official seal.

’a

A1
ﬂg., NOTARY PUBLIC-CALIFORNIA ()
ORANGE COUNTY

Signature | M%W _

(This area for official notarial seal)

MGC1




FIFTH AMENDMENT TO OFFICE LEASE

THIS FIFTH AMENDMENT TO OFFICE LEASE NO. 25165 (the “Fifth Amendment)’) is
made and entered into as of this {0 day of SePremBe & , 2002, by and
between WARDLOW ATLANTIC, LLC, a Delaware limited liability company (“Lessor’) and the
CITY OF LONG BEACH, a municipal corporation (“Lessee”).

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 amaendment to Standard Office Lease — Gross No. 25165 dated
November 4, 1997 (“Second Amendment”); Third Amendment to Standard Office Lease — (ross
No. 25165 dated November 10, 1998 (“Third Amendment”); and Fourth Amendment to Office
Lease No. 25165 dated September 1, 2001 (“Fourth Amendment”).

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

NOW, THEREFORE, in consideration of the foregoing, Lessor and Lessee hereby 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 porter service is currently $1,856.00.

2. Lessor and Lessee have agreed that the monthly cost for the day porter service
annual 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

U

“LESSEE”

CITY OF LONG BEACH,
a municipal corporation
ASSISTANT CITY MANAGER

By: /L7 tac @ K Peececar .

EXECUTED PURSUANT
APPROVED. AS TO FORM TO SECTION 301 OF

THE CITY CHARTER.
— 22,117 20 0L
ROBERT E. SHANNON, City Attorney

By e AN
DEPUTY CITY ATTORNEY



EXHIBIT “C”

Telecommunications

1) Display Phone Set Model 2616

$470.00 purchase price for each phone
$35/month instrument charge

$18/month dial tone charge

$5/month Voicemail (Optional)

$74 an hour labor costs to install, per staff person
Local & Long Distance Charges not included

Has ability for up to six party conference calling

2) Multi line Phone Set Model 2008

$173 purchase price for each phone

$18/month instrument charge

$18/month dial tone charge

$5/month Voicemail (Optional)

$74 an hour labor costs to install, per staff person
Local & Long Distances Charges not included
Has ability for up to six party conference calling

3) Single line Phone Set Model 2006

$131 purchase price for each phone

$8/month instrument charge

$18/month dial tone charge

$5/month Voicemail (Optional)

$74 an hour labor cost to install, per staff person
Local & Long Distance Charges not included
Has ability for up to six party conference calling

3) Fax / Modem

$18/month dial tone charge
$74 per hour labor cost to install, per staff person
Local & Long Distance Charges not included



