OFFICE OF THE CITY ATTORNEY
ROBERT E. SHANNON, City Attorney

333 West Ocean Boulevard, 11th Floor

Long Beach, CA 90802-4664

-—

N N N N N N N NN N & @ o e md  ed s o owm
0 ~N O O A W N a0 W O N OO DA W N -~ O

©w oo ~N OO O bh W N

31704

SUBLEASE

THIS SUBLEASE is made and entered as of May 1, 2010, for reference
purposes only, pursuant to a minute order of the City Council of the City of Long Beach
adopted at its meeting on April 24, 2007 by and between the CITY OF LONG BEACH, a
municipal corporation (“Sublessor’), and UNITED STATES VETERANS INITIATIVE,
located at 2001 River Avenue, Long Beach, California 90810 (“Sublessee”).

WHEREAS, Sublessor entered a lease with Fujita Investors of California,
dated May 7, 1997 (City Contract No. 25165), for premises commonly known as 3447
Atlantic Avenue, Long Beach, California (“Premises”), a copy of said lease and the Six
amendments that followed thereto, (Exhibit “A”), are incorporated herein by reference;
and

WHEREAS, pursuant to paragraph 57 of the Addendum to the Lease,
Sublessor has the right to sublease all or any portion of the Premises with the written
consent of the Lessor of the 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 One Hundred Twelve (112) square
feet of leased office space located at 3447 Atlantic Avenue, 3™ Floor, as shown on
Exhibit “B” 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
performance against Sublessor for failure of the Premises to conform with Exhibit “B”.
Sublessee agrees that its only remedy against Sublessor for failure of the Premises to
conform with Exhibit “B” is to quit the Premises.

2. TERM. The term of this Sublease shall be month to month. Either
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party shall have the right to terminate upon providing thirty (30) days written notice.

3. RENT. Sublessee shall pay to Sublessor as rent, in advance, each
month, without deduction, offset, notice, or demand, the total of Three Hundred Forty
Dollars and Forty-Eight Cents ($340.48).

4. USE. The Premises will be used solely to house two (2) career
counselors on behalf of sublessee. No other use is permitted. In Sublessee's use and
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, including the rules and regulations detailed on Exhibit
“C” attached hereto and incorporated herein by this reference into this Sublease.

5. UTILITIES. Utilities will be provided in accordance with the Master
Lease as part of the operating expenses paid by Sublessor. Sublessee shall be
responsible for the cost of maintaining their phone line.

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 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 shall

provide and maintain its own computers/technological equipment inciuding photocopiers,
printers, scanners, etc. and Sublessee shall be responsible for any additional costs
associated with moving or installing such equipment. No wiring or installation of
equipment within the Premises or on the exterior of the facility including rooftop
communications equipment shall be conducted without the prior written approval of the

Sublessor. If requested by Sublessee, Sublessee will pay Sublessor for other
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telecommunications services and equipment to be provided by Sublessor as negotiated.

8. FURNITURE, FIXTURES AND EQUIPMENT. Cubicle furniture and

telephone to be provided by the Sublessor. Sublessee to provide computer and any
accessories.
9. PARKING. Unreserved parking spaces will be provided.
10. SECURITY. A security guard will be on-site during business hours.
11.  IMPROVEMENTS. Sublessee will not make any improvements,

alterations or additions to the Premises without the prior written consent of Sublessor and
Lessor. Any and all costs associated with Sublessee’s alterations or additions and the
removal of same will be paid by Sublessee.

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

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

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

14. INDEPENDENT CONTRACTOR STATUS. ltis distinctly understood

that Sublessee is at all times a wholly-independent contractor. Sublessee expressly
warrants that it has all permits and licenses required, if any, to conduct said operations.
Sublessee expressly warrants that it will not, at any time, hold itself out or in any manner
represent that Sublessee or any of its agents, volunteers, subscribers, members, officers
or employees are in any manner the officers, employees or agents of the Sublessor or

the Greater Long Beach Workforce Development Board (GLBWDB), an unincorporated
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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 entitied 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 any and all liability,
damages, expenses, including the defense costs and legal fees, including but not limited
to, those arising from breach of contract, bodily injury, death, personal injury, property
damage, loss of use, or property loss, 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 willful misconduct of City. In the event of any dispute between Sublessee and
Sublessor as to whether liability arises from the sole negligence of City, Sublessee will be
obligated to pay for the city's defense until such time as a final judgment has been
entered or adjudicated against the City as solely negligent.

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

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

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

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

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

All insurance required hereunder shall be separately endorsed to
require at least thirty (30) days’ prior written notice of cancellation (ten (10)
days if cancellation is for nonpayment of premium), nonrenewable, or
reduction in coverage or limits (other than exhaustion of limits due to
claims paid) and to provide that coverage shall be primary and not
contributing to any other insurance or self-insurance maintained by the
GLBWDB, the City of Long Beach or its officials, employees, and agents.

Any self-insurance program, self-insured retention or deductible must be
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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
evidencing the coverage required by this Sublease, including the
certificates and endorsements of any of Sublessee’s contractors and
subcontractors, for approval as to sufficiency and form. The certificates
and endorsements for each insurance policy shall contain the original
signatures of persons authorized by that insurer to bind coverage on its
behalf. Sublessee shall provide Sublessor with copies of certificates of
insurance and endorsements for renewal policies within thirty (30) days of
policy expiration. Sublessor reserves the right to require complete
certified copies of all said policies at any time.

Such insurances as required herein shall not be deemed to limit
Sublessee’s liability relating to performance under this Sublease. The
procuring of insurance shall not be construed as a limitation on liability or
as full 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.
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Any modification or waiver of the insurance requirements herein
shall be made only with the written approval of Sublessor’s Risk Manager
or designee.
17. SIGNS. Sublessee shall not place, affix, maintain, or permit any
sign, advertisement, name, insignia, logo, descriptive material, flyers, or similar item
(collectively "sign™) on the Premises without the prior written consent of Sublessor.

18. HAZARDOUS MATERIAL CLEAN-UP AND ABANDONMENT.

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

19. RELOCATION. Sublessee agrees that nothing contained in this

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

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

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

Sublessee acknowledges that it is familiar with California Civil Code Section
1542 which states: “A general release does not extend to claims which the creditor does

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

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

shall have the right to enter the Premises at all reasonable times to inspect the Premises
to determine whether or not Sublessee is complying with the terms, covenants, and
conditions of this Sublease and the Master Lease, to serve, post, or keep posted any
notice, to take any reasonable or necessary action to protect the Premises, and as
otherwise provided in this Sublease and the Master Lease. Sublessor and Lessor shall
not be liable for inconvenience, loss of business, or other damage arising from such
entry. Sublessee shall not be entitled to an abatement or reduction in rent if Sublessor or

Lessor exercises its right of entry hereunder. Sublessee shall not change or modify any
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locks or access points without prior written approval of Sublessor.

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 regular legal
proceedings. Termination of the Sublease and re-entry of the Premises by Sublessor
shall in no way alter or diminish any obligation of Sublessee under the Sublease.
Sublessee waives any and all right of redemption under any existing or future law in the
event of eviction from the Premises and in the event Sublessor re-enters and takes
possession. Sublessee agrees that should the manner or method used by Sublessor in
re-entering or taking possession give Sublessee a cause of action for damages or in
forcible entry and detainer, the total amount of damages to which Sublessee shall be
entitled in any such action shall be One Dollar ($1.00). Sublessee agrees that this
Section may be filed in any such action and that when filed it shall be a stipulation by
Sublessee fixing the total damages to which Sublessee is entitled in such action.

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 exercise any right, power, privilege, or option arising from any breach or default shall
not impair any such right, power, privilege, or option or be construed or deemed a waiver
of such breach or default or relinquishment of any right, power, privilege or option. The
receipt and acceptance by Sublessor of delinquent Rent shall not constitute a waiver of
any other default but shall only constitute a waiver of timely payment for the particular
Rent payment involved. Any waiver by Sublessor of any default or breach shall be in
writing and shall not be construed to be a waiver of any subsequent or other breach or
default of the same or any other term, covenant, or condition of this Sublease, nor shall
failure on the part of Sublessor to require exact and complete compliance hereof be

construed or deemed as in any manner changing this Sublease or preventing Sublessor
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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 permit to use
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, concerning 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 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

10

GJAIh (A09-03526)L:\Apps\CtyLaw32\WPDocs\D002\P010\00204470.D0C




OFFICE OF THE CITY ATTORNEY
ROBERT E. SHANNON, City Attorney

333 West Ocean Boulevard, 11th Floor

Long Beach, CA 90802-4664

W 00 ~N OO o A WO N -

N N N N N N N NN & ey a wd = e A A
W ~N OO g A W N RO © O N OO O WD = O

representatives, transferees, and assignees except as provided in Section 17 hereof, and
all of the parties hereto shall be jointly and severally liable hereunder.

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

Sublease, the prevailing party shall be entitled to its costs, including reasonable
attorneys’ fee.

31. RECORDATION. This Sublease shall not be recorded.

32. NOTICE. Any notice required hereunder shall be in writing and
personally delivered or deposited in the U. S. Postal Service, registered or certified,
return receipt, postage prepaid to Sublessor at 333 West Ocean Boulevard, Long Beach,
California 90802 Attn: City Manager, with a courtesy copy to: Workforce Development
Bureau Manager, 3447 Atlantic Avenue, Long Beach, California 90807 and to Sublessee
at United States Veterans Initiative, 2001 River Avenue, Long Beach, California 90810
Attn: Bobby Ortiz or Greg McCormack. Notice shall be deemed effective on the date
shown on the return receipt or on the date personal delivery is made, whichever first
occurs. Change of address shall be given as provided herein for notices.

33. EORCE MAJEURE. Except as to the payment of Rent, in any case

where either party is required to do any act, the inability of that party to perform, or delay
in performance of that act caused by or resulting from fire, flood, earthquake, explosion,
acts of God, war, civil commotion, strikes, lockouts, or any other cause whether similar or
dissimilar to the foregoing which is beyond the control of that party and not due to that
party's fault or neglect shall be excused and such failure to perform or such delay in
performance shall not be a default or breach hereunder. Financial inability to perform
shall not be considered cause beyond the reasonable control of the party.

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

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

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

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

thereon.

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

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

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.

39. EURTHER COVENANTS. Sublessee further covenants and agrees

to and shall comply with and be bound by all of the terms, covenants, and conditions of
the Master Lease as they apply to the Premises described in Section 1 above and further
covenants and agrees that it shall not violate any of these terms, covenants, or conditions
of this Sublease and the Master Lease as they apply to the Premises described in
Section 1 above. Sublessee further expressly assumes and agrees to and shall perform

all of the obligations required to be kept or performed by Sublessor under the Master
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Lease only as they may apply to the Premises described in Section 1 above.

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

40. ENCUMBRANCES. Sublessee leases and accepts the Premises

subject to all 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 Premises and any
fixtures therein, Lessor shall at its sole cost and expense be responsible to comply,
unless such governmental requirement is due specifically to Sublessee’s use, beyond
general office use, in which case Sublessee shall bear the costs and expenses for such
compliance.

42. MISCELLANEQUS.

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 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
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ROBERT E. SHANNON, City Attorney
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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

45. AUTHORIZATION TO EXECUTE. Sublessee warrants and affirms

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

i
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ROBERT E. SHANNON, City Attorney
333 West Ocean Boulevard, 11th Floor

Long Beach, CA 90802-4664

N N N N D DN DN N DN 22 a2
0w ~N O o0 A W N =~ O ©O© 0 N

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.

UNITED STATES VETERANS INITIATIVE

5;/:3 ,2010 By /4\ ém;h/\‘('m“
Title <~kbm‘L/

“Sublessee”

CITY OF LONG BEACH, a municipal

corporation
R mmmm
—7 (" TO SECTION 301 OF
,2010 By THE CITY CHARTER
City Manager —
“Sublessor” Assistant City Manager
This Sublease is approved as to form on /%ﬂ/{/ / Y 12010,

ROBERT E. SHANNON, City Attorney

By %ﬂ MM\/

(/D@puty
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o Exhibit “A”

STANDARD OFFICE LEASE—-GROSS
AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION

1. Basic Leass Provisions ("Basic Lease Provisions”} May 9 97

1.1 Parties: This Leasa, daled. lor reference purposes only, 19
is made by and between Fujita Investors of California

{hevein called “Lessor”) and City of Long Beach

25165

gdoing business under the name of TOU,TSU - T60~ 90, T95 200, 220" v (herein called "Losase').
1.2 Premises: Sulte Number(s) and_BQD_nLu:Lis fioors, isling of appr by ! - teg(. g\gse or lass, ar
definad In paragraph 2 and as shown an Exhibit “A” hersio (the “Premises”). (see Addendum 1, Paragraph 65 an

1.3 Butiding: Commonly described a3 belng dat 3447 Atlantic Avenue

\n the City of ____Long Beach
Los Angeles

County of
Sate of California as more particularly described in Exhibit & herelo, and as defined in paragraph 2.
1.4: Use: General Office and other lepally permitted uses.
. subject (0 puragraph 8.
15 Term:___five (5) years ; ing __September 1, 1997 (" { Date™)
and anding August 31, 2002 a8 defined In parsgraph 3.
1.6 Base Rent: $36,371.70 per month, paysble on 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 Baee Rent ! On the monthty Base Rent payabie under
paragraph 1.8 abave shall be adjusted as provided in paragraph 4.3 below.
1.8 Rent Paid Upon Executh $36,371.70 pavable within two weeks of full execution of Lease document

for the first month's rent

1.9 Becurity Deposit:
1.10 Lessee's Share of Operating Expense Incraase: 74 . 01w as detined in paragraph 4.2.
Z. Premises, Parking and Common Areas.

2.1 Premises: The Premises are 8 portion of a building, harein somelimes referred to as the “Buiiding” identified In parsgraph 1.3 of the Basic
Leasa Provisions. “Buliding” shal! Include adjacent parking struclures used in connection therewith. The Premises, the Bullding. the Common Areas,
the land upon which the 8ame are localed, along with ali other bulidings and improvements thergon or thergunder, are hersin collectively ve(arrpd to
as the “Office Bullding Project:’ Lessor hareby leases 10 Lessee and Lessge Jeases from Lessor lor the term, al Ihe rental, and upan all of the conditlons
set forth hersin, the real property relerred ta in the Basic Lease Provisions, paragraph 1.2, as lhe "Premises.’ including rights to the Cammon Areas 8s
heseinafter specified.

2,2 Vehicle Parking: S0 long as Lessee Is not in default_and subject to the rules and regulations attached hersto, and as established by Leasor
from iime to time, Lessee shali be entitled to renl and use _E?{_ parking spaces in the Office Building Pralect at the monthly rale applicable irom
time 10 time for monthiy parking as sel by Lessor and/or its licensee. As part of Lessee's parking allocation, Lessee shall be*

2.2.1 ) Lessee commits, permita or allows any of the prohibited sctivities described in the Lease or the rules than in eftect, then Lessor snall
have the right, without notice, in addition 1o such other rights and remedies fhal il may have, Lo remove or low away {he vehicte involved and charge
the cost to Lessae, which cost shail be inmediately payable upon demand by Lessor.

2.2.2 The monthly parking rate per parking space wili be $ 0.00 per month &t the commencement of the lerm of this Leasa,
and is aub}ecl lo change upon live {5) days prior wrilten notice o Lessee. Monihly parking fees shail be pavabie one month in advance prior fo the
first day of each calendar month. A11 parking to be free of charge during the initial term.

2.3 Common Arsas-Definition. The term “Cammon Areas” is delined as all areas and Jacilities outside lhe Premises and within the exterior
boundary line of the Office Bullding Project thal are pravided and designaled by the Lessor from time 1o time for the genarai non-exclusive use of
Lessor,Lesspe and of other iensses of the Office Buliding Project and their respective smployees, suppliers, shippers, cuslomars and invilees, including
but nol limitéd to common entrances, lobbles, cortldors, statrways and slairwalls, public restrooms, elevators, escaialors, parking areas to the extent
not otherwise prohibited by this Lease, loading snd unioading areas, lrash areas, roadways, sidewatks, walkways, parkweys, ramps, driveways, (and-
scaped areas and decoralive walls.

2.4 Common Arsas—Rules and Regulations. Lessee agrees lo abide by and conlorm to the rules and regulalions stiached herelo as Exhibit 8
with respect fo the Office Building Project and Common Areas, and to cause ils empioyees, suppliars, shippers, customers, and invitees o so abide
and conform. Lessor or such other person(s) as Lessor may appoint shali have the exctusive control and management of the Common Areas and
shatt have the right, Irom time o time, to modity, amend and enforce said rutes and ragulations. Lessor shall nol be responsible to Lessee for the non -
comphancs with said rules and regulations by other their agents, amployees and invitees of the Office Bullding Project,

2.5 Common Arssa—Changea. Lessor shall have the right, in Lessor’s sole discretion, from time 1o lime:

(a) To make changes to the Bullding inlerior ant exterior and Common Areas, including, without limitation. changes in the focation, size, shape,
number, and appearance thereo, Including but not limited to the iobbies, wingows, stalrways, air shafts, elevators, escalators, resirooms, driveways,
antrances, parking spaces, parking areas, foading and unioading areas, ingrass, egress, direction of tratic, decorative walls, landscaped arsas and
walkways; provided, however, Lassor shall at all times pravide the parking facliilles required by applicabie law;

{b) To close tampararily any of the Comman Areas for maln(s_nam:e furposes o long B3 reasonable access lo the Premises ramains available:

(<) To designate other land and improvemaents outside the boundaries of the Office Buitding Project to be & part ol the Common Areas, provided
that such other land and improvemenls have & reasonable and functional refationship o the OHice Bullding Project;

Building {s a total of 36,403
rentable square feet

{d} To sdd addilional buiidings and Impro ts 1o the C Areas;
(e} To use the Common Areas while engaged in making additional improvements, repairs or sllerations 1o the Otfice Bullding Projecl, or any
portion thereot;

(0 To do and perform such other acts and make such other changes In, to ar with respect 1o the Common Areas and Office Building Project
as Loasor may, in the exercise of sound business judgment deem to be appropriste.

3 Term,
3.1 Term. The term and Commencement Date of this Lesse shall ba as speciied in paragraph 1.5 of ihe Basic Lease Provisions.

3.2 Delayin Poayculon. Notwlthstending sald Commancament Dale, if for any reason Leasor cannot deliver possassion of the Premises (o Lessge
on sald dste and subject 1o paragraph 3.2.2, Lessor shall no( be subject to any liability thersior, nor shall such failure attecl the validity of this Lease or
the obiigations of Lessee hereunder or exiend the ferm hereal; but, in such case, Lessee shall nol be obligated 1o pay rent or perform any oihes obii-
gation of Lessee under Lhe lerms of {his Lease, except a3 may be otherwisa provided in this Lease, until passession af the Pramises is lendered to
Lessee, as hereinafter dafined; provided, however, tha! il Lessor shall not have delivered possession of the Premisas within sixty (60) days lollowing
sald Commencemsent Date, as the same may be enendag under the terms of & Work Letlsr axecuted by Lessor and Lessae, Lessee may, sl Lessee’s
*entitled to 21 stalls in covered/secured parking area. Addltionally, Lessee shall be entitled to additional

stalls in the covered/secured parking area when they become avaflable. There are currently
eleven (11} stalls being leased to other temanis.
© 1984 American Industriaf Real Estate Assoclation FULL SERVICE—_GROSS
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option, by notlice in writing 10 Lessor within ten (10) days thereafter, cancel this Lease, in which svent the parties shall be discharged from all
obligations hereunder. provided, however, Ihat, as 10 Lessee’s obligations, Lessee first reimburses Lessor lor all cosis incurred for Non - Standard
Improvements and, as lo Lessor's cbligations, Lessor shall return any money previously deposiled by Lessee (less any olisets due Lessor jor Non-
Standard improvements), and provided further, that if such written notice by Lessee s not receved by Lessor within said 1en (10) day period, Lesses’s
right 10 cance! this Lease hereunder shall terminaie and be of no further lorce or effect

321 Possession Tendered—Defined. Possesston of 1he Premises shall be deemed lendered to Lessee (“"Tender af Possession™) when (1) the
imp ts to be provided by Lessoar under Ihis Lease are subslantially completed, (2) the Building utililies are ready for use in the Premises,
{3) Lessee has reasonable access to the Premises. and (4} ten (10) days shall have expired following advance writien notice 1o Lessee ol the occurrence
af the matiers described in (1), (2) and (3). above ol this paragraph 321 (See Addendum | Paragraph 50)

3.2.2 Delays Caused by L.esswe. There shali be no abalement of rent, and Ihe sixly (80) day perod following Ihe Commencement Date batore
which Lessee’s righl fo cance! thus Laase accrues under paragraph 3.2, shall be deemed extended lo the exlent al any deiays caused by ecis or
omissions of Lessee, Lessee's agents. employees and conlractors

3.3 Early Poasession, )l Lessee occupres the P_rermses prior 1o sard Commencemen! Date, such occupancy shall be subject 10 all provisions of thia
Lease, such occupancy shall not change the teimination dale. and Lessee shall pay renl lor such occupancy

3.4 Uncertsin Commencement, In the event commencement of the Lease lerm is defined as the letion ol the impro Lessee and
Lessor shall execute an amendment 10 this Lease establishing the date of Tender of Passession {as delined in paragraph 3.2 1) or the aclual taking of
possession by Lessee, whichever first occurs, as the Commencement Dale

4 Re _ Except

4.1 Base Rent-Gubject-to-adjveiment-as-hareinaRerprov in-paregraph-4-3-and-owoent as may be otherwise expressly provided in thisLeasa,
Lessee shall pay to Lessor the Base Rent for the Premises set forth in paragraph 1.6 of the Basic Lease Provisions, withoul offset or deduction.
shall pay Lessor upon execution hereof the advance Base Ren! described in paragraph 1.8 of thg Basic Lease Provisions. Rent for any period dus
the term hereof which is tor less than one month shall be prorated based upon the aciusl numbér of days af the calendar month invoived. Renl shall
be payabie in lawlu! money of the United States to Lessor st the address slated hereln or to such olher persons or at such other places as Leasor
may designate in writing.

4.2 Operating Expense increase. Lessee shall pay lo Lessor during the lerm hereo!, in addition lo the Base Rent, Lessee's Share, as herginafter
defined. of the amount by which alf Operaling Expenses. as hereinafier defined, tor esch Comparison Year exceeds the amount of all Operating
Expenses for the Base Year, such excess being hereinafier referred 10 as the “Operating Expense Increase;’ 1n accordance with the foliowing provisiona:

{a) "Lessee’s Share” 15 defined, for purpases ol this Lease, as the perceniage set forth in paragraph 1.10 of the Basic Lease Provisions, which
percentage has been determined by dividing the approximate square foolage of the Premises by the total approximale square footage of the rentable
space contained in lhe Office Building Project. It is undersiood and agreed that the square footage ligures set forth in the Basic Lease Provisions are
approximations which Lessor and Lessee agree are reasonable and shall nol be subject to revision except in connection with an actual change in the
size of the Premises or a change in the spaCe available tor lease in the Office Building Projecl

(b} "Base Year" is defined as the calendar year in which the Lease term commences.

(c} “Comparison Year™ is defined as each calendar year during the term of this Lease subsequent to the Base Year; provided, however, Lessse
shall have no obligation to pay & share of the Operating Expense Incraase applicable to the first twelve (12} months of ihe Lease Term {other than such
As are mandated & governmental authority, 8s 1o which government mandated expenses Lessee shall pay Lessee's Share, notwithstanding they
cccur during the first twelve {12) monthas). Lessee's Share of the Operating Expense Increase for the first and last Comparison Years of the Lease
erm shalt be prorated according to that parlion of such Comparison Year as to which Lessee is responsibie lor a share of such incresse.

(d) “Operating Expenses" is dafined, for purposes of this Lease, lo mciude all costs, if any, incurred by Lessor in the exercise of its feasonable
discretion, for: (See Addendum | Paragraph 51, 52 and Exhibit "C")

(i) The operation, repair, maintenance, and repfacement, in neat, ciean, safe, good order and condition. of the Office Building Project,
including but not limited to, the following:
(a8) The Common Areas, including their surfaces, coverings, decarative items, carpets, drapes and window coverings, and including

parking areas, loading and ur areas, \rash areas, roadways, sidewalks, watkways, slairways, parkways, driveways. landscaped areas, striping,
b s, irrigation gy .C Area lighting facilities, building exteriors and roofs, fences and gates;
{bb} Alf heating, air conditioning, plumbing, electrical sys! life salety equi  tel lication and other equipment used in

common by, or for the benelil of, lessees or occupants of the Otlice Buiiding Project. including elevators and escalators, lenant directories, fire detsction
systems including sprinkler system maintenance and repair.

(i) Trash disposal, janitorial and securily services;

{iliy Any other sarvice to be provided by Lessor that is elsewhere in this Lease stated to be an "Operaling Expense”:

{ilv) The cost of the premiums for the liability and property insurance policies to be maintained by Lessor under paragraph 8 hereof;
(vi The amount of the reat property laxes {0 be paid by Lessor under paragraph 10.1 hereot;

{vi) The cost of water, sewer, gas. electricity. and other pubdlicly mandated services lo the Office Building Project;

{vii) Labor, salaries and applicable fringe benatits and costs, maternals, supplies and toois, used in maintaining and/or cleaning the Otfice
Bullding Project and accounting and a management lee altributable 1o the operation ol the Ottice Building Projecl;

(viii) Replacing and/or adding improvements mangated by any governmental agency and any repairs of removals necessitated thereby
amortized over its useful life according o Federal income lax regulalions or guidelines for depreciation thereo! {including interest on the unamortized
balance as is then reasonabie in the judgment ol Lessor's accountants),

(ix) Replacements of equipmen! or improvements [hat have a yselul e for depreciahion pusposes according 1o Federat income tax
guidelines of five (S} years or less, as amortized over such hle

{e) Operaling Expenses shall nol include the costs of replacements of equipment or improvements that have a usefu! lite lor Federal incoms
1ax purposes in excess of five (5) years unless Il is ol Ihe type described in paragraph 4.2(d(viii], 1n which case their cost shall be inciuded as above
provided.

(() Operaling Expenses shalt nat include any expenses paid by any lessee direclly 1o third Darties, of asto which Lessor is otherwise reimbursed
by any third party, other tenant, or by insurance proceeds

ig) Lessee's Share of Operating Expense Increase shall be payabie by Lessee withun ten (30) days alter a reasonably detailed statement of
aclual expenses is presented lo Lessee by Lessor At Lessor’'s oplion, however, an amoun! may be estimated by Lessor Irom time to ime in advance
of Lessee's Share of ihe Operating Expense increase tar any Camparison Year. and the same shall be payable monthly or quarierty, as Lessor shall
designale, during each Companson Year of tne Lease leim_on the same day as Ihe Base Rent 1s due hereunder In the even! that Lessee pays
Lessor's estimale of Lessee’s Share ot Operaling Expense Increase as aloresaid, Lessot shali gelver 1o Lessee within sixly (60) days atter the expiration
of each Comparison Year 2 reasonably detaited stalemenl showing Lessee’s Share ol the actual Operating Expense InCrease incurred during such
year. If Lessee's paymenis under this paragraph 4 2{g) dunng saxd Companson Year exceed Lessee’'s Share as indicaled on said slatement, Lessee
shall be entitled lo credit the amount ol such overpayment against Lessee's Share o! Operaling Expense Increase next falling due Hiessee’s payments
under this paragraph during said Comparison Year were less Ihan Lessee’'s Share as indicaled on said siatement Lessee shall pay to Lessor Ihe amount
of the deliciency within len (10) days after dehvery by Lessor to Lessee ol said slalemen! (essor and Lessee shall lorthwilh agjust between them by
cash payment any baiance determined Lo exist wilh respecl Lo thal portion ol the lasl Comipanson Year (0¢ which Lessae 1§ responsible as lo Operating
Expense Increases, notwithstanding tha! Lthe Lease lerm may have terminaled belore the end ol such Companson Year

4.3 Rent Increase.

S4Bt el ai-loath —;th'ln!‘lhchAL o th M,n nmw i -
shall be adjustec by the increase. f any. m the Consumer Price Index of the Bureau of Labor Statistics of the Depariment
Consumers, {1967 =100). "all llems." lor the City nearest Ihe location of the Budding. heren reletred to as "C PL_swe e

4.32 The monthly Base Rent payabie pursuant io paragraph ¢ J ! shall be cal oa-asT0Nows the Base Rent payabie for the first month of
the term of this Lease. as se! lorth in paragraph 4 1 of Itus Lease, shaj be-mvattiplied by a Iraction the numerator of which shall be the C P{ of the
calendar month during which the adjustment 1s 10 1ake gtlasgt-smy The denominator of which shali be Ihe C Pt tor the calendar month in which the
original Lease term commences, The sym se-eecutdled shall constilule the new monlthly Base Rent hereunder, bul.in no event, shall such new monthly
Base Rent be less tha e Al payabie for 1he month immediately preceding the dale {or the ren! adjusiment

lothe euant the andsor publicalon olthe -CRl-shall et 4 ot athoig- - Her ot

o Pt
Load
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Leasea cannot agree on such altarnative index, then the matter ahall be submitted for decl in the
County in which the Premises are located. in accardance with the then olosid-aSSUCTANDN ang the dec € s shall be binding
upon the panies, notwithstanding .one pask-fesng-toSIPBET afier due notice of the proceeding. The cost of said Arbitrators shall be paid equalty

A4 L ecsea.shall tinuado-pavihasental ihe tale

the date on which the increase is determ \ed. Lessee_shsll mak
the aliacti dalowpd Soni Y "nninl'

Srtniipabariadolbov

te-pardat-the-morenyed-rate:

435 Al suchiime asthaamount nt any change in rantal iired by this | QRSR IS KOOWA-OL PG b60-aRd-Lacsa0-shal.oracUieBN
to-thie-t dti forh-such.ch
+ ¥

8 o ol VT bt TP ebin "

y-Bop ‘ o eecurity sot-torth-mrperegraphti-otthe-Desic-Laase
Provisions.as security for Lessee’s faithiul performance «f Lessee's obligations hereunder. If Lessee lalls lo pay renl or olher charge; +Hereunder,
or otherwise delaults with respect ta any provision of this Lease, Lessor may use, apply or retain all or any portion ol Mnayn\em of
any rent or other charge in default for lhe payment of any other sum to which Lessor may become abligat son of Lessee's default, or to
compensate Lessor for any loss or damage which Lessor may suffer thereby. If Lessor 50 uses o all or any portion of said deposit, Lesses
shall wilhin ten {10} days after written demand therelor depasit cash with Lessor in 3 sufficient 10 reslore said deposit to the jull amount
then required of Lessee. il the monthly Base Rent shall, from time 1o time, increase Quring the term of this Lease. Lessee shall, at the time of such
increase, deposit with Lessor additional money as a securily d q That the lolal amount of the security deposil heid by Lessor shall al all limes
bear the same proportion lo the then current Base € initial security deposit bears 10 the initial Base Rent sel lorth in paragraph 1.6 of the
Basic Lease Provisions. Lessor shail nat 1o keep said security deposil separale from its general accounts. I Lessee performs ali ol Lessee's
obligations hereunder, said #-O7 so much thereof as has nol heretolore been applied by Lessor, shall be relurned, without payment ol interest
or other increme #sTi5e, la Lessee (o, al Lessor's option, to the last assignee, if any, of Lessee's interest hereunder) al the expiration ol the term
Br Lessee has vacated the Premises. No trusi relationship is created herein between Lessor ang Lessee with respect 1o said Security

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

62 Compii withitsw Lessor 1s not currently under notice that

{8} Lessor warrants to Lessee thal the Premises, in the stale existing on Ihe dats ihat the Lease term commences, but without regard to altera-
tions or improvements made by Lessee or the use far which Lessee will occupy Ihe Premises, dees-Rat violate any covenants or restrictions of recard,
or any appiicable building cade, regulation or ordinance in effect on such Lease lerm Commencement Date. In the event it is determinad that trs*

i . then it shall be the obligation of the Lessor, after written nolice%woe.lo promptiy, at Lessar's sole cost and expense,
rectify any such viclation. n appropriate Government Agency

{b} Except as provided in paragraph 6.2(a) Lessee shall, 8l Leasee’s expense, promptly comply with all applicable statutes, ordinances, rules,

, orders, and restrictions ol racord, and requirements of any lire insurance underwriters or rating bureaus, now in eifect or
which may hereafter come into effecl, whether ar not they reflect a change in policy from that now existing, during the term or any part ol the lerm
haraot, relating in any manner 1o the Premises and the occupation and use by Lessee of the Premises. Lessee shali conduct its business in a lawtul
mannar and shall not use or permit ihe use ol the Premises or the Common Areas in any manner that will tend to creale weste or a nuisence or shall
tend to disturb other occupants of the Office Building Project.

6.3 Condition of Premises.

(a) Lessor shall defiver the Premises to Lessee in a clean condition an the Lease Commencemenl Date (unless Lessee is already in possession)
and Lessor warrants to Lessee that the plumbing, lighting, air conditioning, and heating system in the Premises shalt be in good operating condition.
In the event that it is determined that this warranty has been viglated, then It shall be the obligation ol Lessor, after receipt ol written nolice from Lessee
satting forth with specificity the nature of the violation, to promptly, at Lessor’s sole cost. rectify such viotation.

{b) Except as atherwise pravided in this Lease, Lessee hereby accepts the Premises and the Oflfice Building Project in their condilion existing
a3 of the Lease Commencemenl Dale or the date thal Lessee takes possession of Ine Premises, whichever is earlier, subject Lo all appiicable zoning,
municipal, county and state laws, ordinances and regulations governing and regulating the use af the Premi and any is, © ta of
restrictions ol-record, and accepts lhis Lease subject therelo and 1o ali malters disclosed theraby and by any exhibits attached hereto. Lesses

h d that it has satisfied itself by its own independent investigation thal the Premises are suitable for ils intended use, and that neither Leasor
nor Lessor's agent or agents has made any representation or warranly as to the present or future suitabilily of the Premises, Common Areas, of Office
Bullding Project for the conduct of Lessee's business.

7. M Repalrs, Alt i and C Area Services.

7.1 Lsssor's Obligations. Lessor shall keep the Otfice Building Project, including the Premises, interior and exterior walifs, rool, and common areas,
and the equipment whether used exclusively lor the Premises or in common with other premises, in good condition and repair; provided, however,
Lessor shall not be obligated to paint, repair or replace wall coverings, or to repair or replace any improvements lhat 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 abalemenl of rent or iiability of Lesses on
account of any injury or interference with Lessee’s business with respect 10 any improvements, aiteralions or repairs made by Lessor lo the Otfice
Building Project or any part thereof. Lessee expressly waives the benefits of any stalule now or hereatier in ellect which would otherwise atford Lessee
thodrlth ‘lo make repairs at Lessor's expense or to tarminate this Lease because of Lessor’s failure 1o keep the Premises in good order, condition
and rapair,

7.2 Lesses's Oblilgations.

(a) Notwithstanding (essor’s obligatian to keep the Premises in good condilion and repair, Lessee shall be responsibie for payment ol the
cost thereof 1o Lessor as additional rent for that portion of the cosl ol any maintenance and repair of the Premises, or any equipment (wherever located)
PRI o

lhatfewes (lr,\ly Lessee or the Premises, to the exteat such cos! is atinbulable to causes beyond normal wear and lear.+
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aAa-1o- i - i Th ! ryTe
amity P CahA §-o-op g 84 SPR-OF-HBP y-Premiseo-imp thet-sre-notordineriya-partofthe
that '3 {han-Buile ds. Lessor may, al its option. upon reasonabile nolice, elect to have Lessee perform any particular

such maintenance or repairs the cosl ol which is otherwise Lessee's responsibilily hereunder

(b} On the 1ast day of the term hereof, or or any sooner termination, Lessee shall sursender the Premises to Lessor in the same condition as
received, ordinary wear and lear excepted, clean and Iree ol debris. Any damage or deterioration of the Premises shall nol be deemed ordinary wear
and tear il the same could have been prevented by good maintenance practices by Lessee. Lessee shall repair any damage 1o the Premises occasioned
by the instailalion or removal of Lessee's trade lixtures, alleralions, turnishings and equipment Excepl as otherwise staled in this Lease, Lessee shall
leave the air fines, power paneis, electrical distribution syslems, lighting lixlures, air conditioning, window caverings, wall coverings, carpeta, wall
panelling, ceifings and plumbing on the Premises and in good operating condition

7.3 Alterations and Additions.

{a) Lessee shall not, withoul Lessor's prior wrilten 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 [he term “Utility instailation” shall mean carpeling, window and
wall coverings, power panels, elecirical dislribution syslems, lighting fixtures. air conditioning, plumbing. and telephane and telecommunication wiring
and equipment. At the expiralion of the term, Lessar may require the removal of any or all of said allerations, improvemenis, additions or Utility

Installations. and the resloralion of lhe Premises and the Office Building Project lo thewr prior condilion, al Lessee's expense. Should Lessor permkh**
el . ’y s P

Leasee 10 make is own alteralions, improvements, additions or Utility fr 1S, & y 4
appreved-by-eassor, and Lessor may require Lessee lo pravide Lessor, at Lessee’s sole cast and expense, 2 lien and compietion bond in an amount
equat 1o one and one-hall times the estimalsd cost of such improvements, to insure Lessor aganst any hiability for mechanic’'s and malerialmen’a
liens and 10 insure compiation of the work. Shouid Lessee make any altaralions. improvements, sadilians or Ulility Inslallations without the prior
approval of Lessor, or use a conlraclor not expressiy approved by Lessor, Lessor may, st any time during the lerm of Inls Lease. require that Lessse
remove any part or all of tha same

{b) Any alterations, improvements. additions or Utility Instailations a or about \he Premises or Ihe Office Building Project that Lesses shall
desire to make shall be presented lo Lessor in written form, with proposed detailed plans. If Lessor shall give its consenl lo Lessee’s making such
ahteration, impravement, addition or Utility Instalialion, the consenl shall be geemed conditioned upon Lessee acquiring a permit to do so from the
applicable governmental agencies, furnishing a copy thereot to Lessor prior to the commencement of the work, and compliance by Lessee with 8l
conditions of said permit in a prompt and expeditiaus manner.

(9) Lessee shall pay, when due, all claims for labor or materials jurmshed or alleged \o have been furnished 10 or {or Lessee al or far use in
the Premises, which claims are or may be secured by any mechanic’s or materialtmen’s lien agans! the Premises, Ihe Building or the Office Building
Project, or any interest therein

{d) Lessee shall give Lessor not less than ten {10} days' nolice prior lo the commencement of any work in the Premises by Lessee, and Lessor
shall have the righ! 10 post notices of non-responsibility in or on the Premtses or the Building as provided by law. Il Lessee shall, in good faith, conlest
the validily of any such lien, claim or demand, then Lessee shall, at its sole expense delend itself and Lessor agains! the same and shell pay and satisty

*a violation exists

**During the term of the Lease, Lessee is in agreement to maintain it's Premises except for initinis:
normal wear and tear. .
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any such sdverse judgment that may be rendered therson batore the enforcement thereof against the Lessor or the Premises, the Bullding or the

ice Building Project, upon the candition that it Lessor shall require, Lessee shall turnish to Lessor 8 surety bond sansiaciory to Lessor in an amount
aqual to such ted lien claim or d d indemnifying Lessor against liability for the same and holding the Premises, the Building and the Offics
Building Project tree from the effect of such lien or claim. in addition, Lessor may require Lessee Lo pay Lessor's reasonable atiorneys’ tees and casts
in participating in such action il Lessor shali decioe 1115 to Lessor's best interest so to do

(e) Al alterations, improvements, adgitions and Wity Instahiations (whether or nol such Utility Instaliations constilule trade hixiures ol Lesses],
which may be made \o the Premises by Lessee, inciuding but not limited to. fioor coverings, paneiings, doors, drapes. buill-ins, moldings, sound
atienuation, ang lighting arvd-teleph d conguil, winng and outlets, shall be made and done in a good and workmanlike
manner and of goad and sufficient quality and matenals and shall be the property of Lessar and remain upon and be surrendered with the Premisea
al the expiration of the Lease lerm, unless Lessor requires their removal pursuant (o paragraph 7 a) Prowided Lessee 1s notin gefaull, notwithstanding
the pravisions of lhis paragraph 7.3{e}. Lessee's persona! property and egutpment, other than tha! which 1s atixed 1o the Premises 5o thal it cannot
be removed without material damage 1o the Premises or the Buiding. and oiher than Utility instaliations. shali remain the property ol Lessee and may
be removed by Lasses subjact to the provisions of paragraph 7 2

{N Lessee shall provide Lessor with as-built plans and specifications ior any alieralions. improvements. agdmons or Ulilily Installations

74 Utility Additions. Lessor reserves the nght (o mnstall new or addiional wiilily Jaciliies throughout the Otice Builging Project tor the benelit of
Lessor or Lessee, ar any olher Jessee of ihe Otfice Bulloing Project. including, but not by way of timilation, such utities as plumbing. electrical systems,
communicalion systems. and fire protection and Oelection systems, so iong as such instaliatians do not unreasonably interiere with Lessee’s use of
the Premises. i
8. insurancs; iIndemnity.

8.1 Liability Insurance—Lessee. Lessee shall, al Lessee’s expense, obtain and keep in force during the term of this Lease a policy of Compre-
hensive Generat Liability insurance utilizing an insurance Services Otfice standard torm with Broad Form Genera! Liability Endorsement GLO404),
or equivalent, in an amount of not less than $1,000.000 per occurrence of bodily injury and property damage combined or in a grealer amount as
reasonably determined by Lessor and shall insure Lessee with Lessor as an additional insured againsi hability arising out of the use. occupancy or

of the Premi C iance with the above requirement shali not, however, fimit the liability of Lessee hersunder *

8.2 Liablity Insursnce~Laessor. Lessor shall obtain and keep in force during the term ol this Lease a policy of Combined Single Limit Bodily
Injury and Broad Form Property Damage Insurance, plus coverage againsl such other risks Lessor desms advisable from lime to time, insuring Lessar,
bui nol Lessee, against liability arising out of the ownership, use, occupancy or mainienance of the Office Building Project in an amount nol less than
$5,000,000.00 per occurrence. R

8.3 Property insurance—Lessee. Lessee shall, at Lessee's expense, oblain and keep in force during the lerm ol this Lease for the benefit ot Lessen,
replacement cost fire and extended coverage insurance, with vandalism and malicious mischiel. sprinkler leakage and earthquake sprinkler leakage
endorsements, in an amount sufficient to cover not less than 100% of the full replacement cast, as the same may exist from time to time, of all of Lessee's
personal property, fixiures, equipment and tenant improvements.

8.4 Property insurance—Lessor. Lessor shall obtain and keep in force during the lerm of this Lease a policy or policies of insurance covering
Joss or damage 1o the Otfice Building Project improvementls, but not Lessee's personal property, lixtures, equipment or tenant improvements, in the
amount ol the full replacement cost thereo!, as the same may axist Irom bme 1o time, utilizing tnsurance Services Office slandard form. or equivalent,
providing protection against ali perils included within the cl ifi of tire, 8 ded coverage, vangalism, malicious mischiel, plate glass, and
such other perils as Lessor deems advisabie or may be required by a iender having a ltien on the Office Building Project. in addition. Lessor shalt
obtain and keep in force, during the term of this Lease, a policy of rental value insurance covering a period of one year, with loss payable (o Lessor,
which insurance shali also cover ali Operaling Expenses lor said period. Lessee will nol be named in any such policias carried by Lessor and shall
aave no fighl 10 any proceeds therefrom. The policies required by these paragraphs B.2 and 8 4 shall contain such deductibles as Lessor or the
aforesaid lander may determine. In the event that the Premises shall sutler an insured loss as defined in paragraph 8.1(/) hereaf. the deductibla
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 ol any increase in the property insurance premium lor the Office
Building Project over what it was immediately prior to the commencement of the term of thus Lease 1If the increase is specilied by Lessor's insurance
carrier a3 being caused by the nature o! Lessee’s occupancy or any act or omission of Lessee

8.5 insurance Pollcies. Leasee shali defiver to Lessor capres of hiabilily insurance policies required under paragraph 8.1 or certilicales evidencing
the existence and amounts of such insurance within seven {7) days after the Commencement Date of this Lease. No such policy shall be canceliable
or subject to reduction of coverage or other modilication except atter thirty (30i days prior wrillen nobice to Lessor Lessee shall, al least thirly (30)
days prior to the expiration of such policies, furnish Lessaor with renewals thereol

8.6 Walver of Subrogation. Lesses and Lessor each hereby release and rehieve the olher, and waive their entire nght of recovery against the ather,
for direct or consequentiai joss or demage arising out of or incident lo the perils covered by property insurance carried by such parly, whether due
to the neglipence of Lessor or Lessee or their agents, employees, coniraclors and/or invitees. if necessary alt property insurance policies required
under this.Lease shall be endorsed to so provide.

8.7 indemnity Lessee shall indemnily and hold harmiess Lessor and its agents. Lessor's master of ground lessar, partners and lenders, from and
against any and al! ciaims lor damage lo the person or property of anyone ar any entily ansing from Lessee's use ol the Office Building Project, or
from 1the conduct of Lessee’s business or rom any aclivity, work or things done, permitied or sullered by Leasee in or aboul lhe Premises or else-
where and shall further indemnity and hold harmless Lessor from and agamnsl any and all claims, costs and expenses ansing from any breach or
defaull in the performance of any obligation on Lessee’s part to be performed under ihe terms of Ihis Lease, or arnising irom any ac! of omission ot
Lessee, or any ol Lessee's agents, contraclors employees, or 1nvilees, ard lrom ang against all costs, atlorney’s fees. expenses and habrities incurred
by Lessor as the result of any such use, conduct. Rchivity, work, things done, permilted or sutlered. breach, default or negligence. and in dealing
reasonably therewith, including but not limited 1o the delense or pursuil ol any claim or any aclion or proceeding involved therein and in case any
actiop or proceeding be brought against Lessor by reason of any such mattes, Lessee upon nolice from Lessor shall qefeng the sams EE Lepsaee's s
expense by 4 by torh y+otesyor and Lessor shall cooperale with Lessee in such defense Lessor t have paid goy
such claim in order to be so indemnilied Lessee, as a malerial part of the consigerabon 1o Lessor hereby assumes all sk of gamage {o property
of Lessee or injury to persons, in, Upor or aboul the Olfice Building Project ansing fram any cause and Lessee heteby wawes all claims in respect
thereof against Lessor, g judgement or settlement arising fror

8.8 Exemption of Lessor from Liability. Lessee hereby agrees lhal Lessor shall not be habie lor injury 1o Lessee’s business or any loss of Income
therefrom or for loss ot or damage lo the goods, wares, merchandise or other propeny of Lessee. Lessee’s empioyees. invilees cuslomers, or any
other person in or about the Premises or the Office Building Project. nor shall Lessor De hable lor injury to the person of Lessee, Lessee’s employess,
agents or contraclars, whelher such demage of injury 15 caused by or resulls lrom theht fire, steam, electnicily, gas. waler or rain. or from the breakage,
isakage, obstruction or other defects of pipes, sprinklers. wires, apphances. plumbing, air CORGHIOMING Or lighting hxiures. or lrom any olher cause,
whether said damage or injury results from conditions ansing upon the Premises of upon olher portions ol the Office Butiding Project. or from other
sources or places, or rom new consiruclion ar the repar, alteration or impravement ol any pan of the Office Building Project. o¢ ol the equipment,
fixiures or appurtenances applicabie thereto. and regardiess of whether the cause bl such damage or imjury or lhe means of repairing the same is
inaccessible, Lessor shall not be liable for any damages anising Irom any acl or neglect of any alher lessee, occupant or user of the Oftice Building
Project, nor from the failure of Lessor to enforce the provisions of any other iease of any other lessee ol the Othice Building Project **

8.9 No Representation of Adequate Coverage. Lessor makes na representation thal the hmils or forms of coverage of insurance specilied in this
paragraph 8 are adequate to cover Lessee's properly or obligations under this Lease

$. Damags or Destruction.
9.1 Definitions.
(a} “Premises Damage" shall mean if the Premises are damaged or destfoyed 10 any exlent
(b} “Premises Building Pariial Damage" shall mean if the Building of which the Premises are a part 1s damaged or destroyed to the extent thal
the cost to repair is Jass than fity percent (50%) of the then Replacement Cost of the building
(¢) "Premises Building Total Destruction” shall mean if the Buiiding af which the Premises are a parl 15 damagec or destroyed (o the exient
that the cost to repair is fitty percent {50%) or more ol the then Reolacement Cost of the Buiiding
{d) "Office Building Froject Buiidings™ shail mean a!l of the buildings on the Office Bullding Projecl site
{e) “Office Building Project Buildings Total Destruction” shall mean if the Othce Building Project Buildings are damaged or oeslroyed 10 the
extent that the cost of repair is fifty percent {(50%] or mare of the then Replacement Cost of the Othce Buillding Project Buiidings
{h “Insured Loss"” shall mean damage Or destruction which was caused by an event reguired 10 be covered by the insurance desciibed in
paragraph 8. The fact that an insured Loss has a deduclible amount shall not make the loss an uninsured loss
(g} “Repiacemeni Cosl" shall mean the amounl of money necessary to be spent in order lo repair of rebuiid the damaged area {0 the conJition
that existed immediately prior to the damage occurnng, excluding alf \mprovements made Dy lessees, olher than those installed by Lessor at Lessee’'s
expense.
*it is agreed that Lessee's obligation to maintain iiability insurance may be satisfied in full by submitting ev!
of a formal program of liability self iunsurance providing the coverage and limits required (g
hereunder.
© 1984 American industrial Real Estate Association RAL SERVICE-GROSS
** unless such failure is caused by Lessor's gross negligence or willful misconduct.
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8.2 Premisss D Pramises Bullding Partiel

{a} Insured Loss: Subjec! 1o the provisions of paragraphs 9.4 and 9.5, il at any time during the lerm of thiy L.ease there is damage which is
an insured Loss and which lalis inlo the classification of either Premises Damage or Premises Building Parlial Damage, than Lessor shall, as soon as
1easonably passible and (o the extent the required malerials and labor are readily available through usual commercial channeis, at Lessar's expense,
repair such damage [but not Lessee’s fixtures, equipment or lenant improvemenis originally paid lor by Lessee) to its condition existing at the time of
{he damage, and this Lease shali conlinue in full force and effect.

(b) Uni dLoss: S 10 the p 13 of par. >hs 9.4 and 9.5, 1f at any lime dunng the term ol this Lease there is damage which
is not an insured Loss and which falls within the classification o Premises Damage or Premises Building Partial Damage, uniess caused by a negligent
or willful act of Lessee {in which event Lessee shall make the repairs al Lessee’s expense), which damage prevents Lessee from making any subslantial
use of the Premises, .essor may at Lessor’s oplion either (i} repair such damage a5 soon as reasonably possible at Lessor's expense, in which event
this Lease shall continue in 1ull lorce and eflect, gr {ii) give written notice to Lessee within thirty (30) days after the date of the occurrence at such
damage of Lessor's inlention to cancel and terminate this Lease as of the date of ihe occurrence of such damage. in which event this Lease shall
terminate as of the date of the occurrence of such damage.

9.3 Pramises Buiiding Total Destruction; Office Building Project Total Destruction. Subject 10 the provisions of paragraphs 9.4 and 9.5, il gt any
t.me during the lerm of his Lease there is damage. whether or nol it is an Insured Loss. which lalis into (he classilications ol either {i) Premises
tluilding Total Destruction, or {ii) Otlice Building Project Tolal Destruction, then-Lessor may at Lessor’'s oplion eilher (i) repair such damage or
cesiruction as soon as reasonably possibie at Lessor's expense (10 the exlent the required matenials are readily available through usuai commercial
channels) to its condition existing at the time of the damage, but not Lessee's fixlures, equipment ar tenant improvements. and this Lease shall continue
in full force and effect, or (ii} give written notice 1o Lessee within thirty {30) days after the dale of occurrence of such damage of Lessor’s intention 10
cancel and terminate this Lease, in which case this Lease shali terminate as of he dale of the occurrence ol such damage :

8.4 Damage Near End of Term,

(a} Subject 10 paragraph 9.4(b), if at any time during the last tweive {12) months of the term ol this Lease there is subsiantial damage (o the
Premises, Lesaor may at Lessor's oplion cancel and terminate this Lease as of ihe date of accurrence ol such damage by giving written notice to
Lessee of Lessor’s elsction to do so within 30 days after the date of occurrence of such damage.

) (b) Notwithstanding paragraph 9.4(a}, in the evenl! thsl Lessee has an oplion 1o exlend or renew this Lease, and the time within which saig
pplion may be exercised has not yet expired, Lessee shall exercise such aption, if il is 1o be exercised at afi, ng later than twenty (20) days afler the
occurrence of an insured Loss falling within the itication af Premises D ge during the Jast twelve {12) months of the term of this Lease. If Lessee
duly exercises such aption during said twenly (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 reasonably possible and Ihis Lease shail continue in full force and effect. Y Lessee fails to exercise such
option during said twenty (20} day period., then Lessor may at Lessor’s option lerminate and cancel this Lease as ol the expiration of said twenty (20}
day periogd by giving wrilten notice to Lessee of Lessor's eleclion to do so within ten (10} days after the expiration of said twenly {20) day periad,
notwithstanding any term or provision in the grant of oplion (o the contrary.

8.5 Abatement of Rent; Lessee's Remediss.

(a) In the event Lessor repairs or restores the Buiiding or Premises pursuant to the provisions of this paragraph 9, and any part ol the Premises
are nol usabie {inciuding loss of use due o loss of access or essantial services), the rent payable hareunder {including Lessee’s Share of Operating
Expense Increase) for the perlod during which such damage, repair or restoralion continues shall be abaled, provided [1) 1he demage was nol the
resylt of the negligence of Lessee, and (2) such abaterent shall only be lo the exlent the operation and-pealitadiity of Lessee's business as operated
from the Premises is adversely affected, Except for said abatement of renl, it any, Lessee shall have no claim against Lessor for any damage suflered
by reason of any such damage, destruction, repair or restoration.

{b) It Lessor shall be obligated lo repair or restore the Premises or the Building under the prowisions ol this Paragraph 9 and shali not com-
mence such repair or restoration within ainely (90} days afier such accurrence, or if Lessor shali nol complete the resloration and repair within six (6}
months aller such occurrence, Lessee may at Lessee’s option cancel and lerminate this Lease by giving Lessor written notice of Lessee's election to
do so al any lime prior to the commencement or completion. respectively, ol such repair or restoration. In such event this Lease shall lerminate as
of the date of such notice.

(c} Lessee agress to cooperale with Lessor in connection with any such restoration and repair, including but not limited ta the approval and/or
exacution of plang and specifications required.
9.6 Terminati A P Upon termination of this Lease pursuant {0 this paragraph 8, an eguitabls adjusiment shail be made
concerning advance rent and any advance payments made by Lessee to Lessor. Lessar shall, in addition, relurn lo Lesses so much of Lessee's
security deposit as has nol theretofore been applied by Lessor.

9.7 Walver. Lossor and Lessee waive the provisions of any stalule which relate to termination of leases when leased property is desiroyed and
agree that 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 praperty lax, as defined in paragraph 10.3. applicable to the Office Building Project subject to
reimbursement by Lessee of Lessee's Share of such taxes in accordance wilh the provisions of paragraph 4.2, except as otherwise provided in
paragraph 10.2. (gee Addendum 1 Paragraph 52)

10.2 Addltional iImprovements. Lessee shall not be responsibie for paying any increase in real propery lax specified in the lax assessor's records
and work sheets as being caused by additions) improvements placed upon the Office Building Project by other lessees or by Lassor for the exclusive
anjoyment of any other lassee. Lessea shalil, however, pay to Lessor at the time that Operating Expenses are payabie under paragraph 4.2(c) the
entirety af any increase in real property tax if assessed solely by reason ol additional improvements placed upon the Premisas by Lessee or al
Lessee'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 assessmenl, general,
special, ordinary or extraordinary, and any license fee, commercial rental tax, improvemen! bond or bonds, levy or 1ax (other than inheritance, personal
income or estate taxesj imposed on the Office Buitding Projecl or any portion thereol by any authority having the direct or indirect power to tax,
including any city, county, state or lederai government, or any school, agricullural, sanitary, fire, street, drainage or other improvemnent district thereof,
as against any legal or equitable interest of Lessor in the Office Building Project or in any portion thereol, as against Lessor's right to rent or other
income therefrom, and as against Lessor's business ol leasing the Office Building Project. The lerm "real property lax” shali also include any tax, tee,
levy, assessment or charge (i) in substitution ol, partially or totally, any tax, tee, levy, assessment or charge heremnabove included within the definion
of “real property tax!" or (ii) the nature of which was hereinbelore included within Ihe definition of “real properly tax’ or (iii) which is imposed for a
service or right not charged prior 10 June 1, 1978, or, if previously charged, has been increased since June 1, 1978, or (iv) which is imposed as a result
of a change in ownership, as defined by applicable local slatutes for property tax purposes, of the Office Building Project or which is added to a tax or
charge hereinbefore included within the definition of real property lax by reason of such change ol ownership, or {v) which is imposed by reason of this
transaction, any madifications or changes hereto, or any translers hereof.

10.4 Joint Assessment. Il the improvements or property, the laxes for which are to be paid separalely by Lessee under paragraph 102 or 10.5 are
not separately assessed, Lessee's portion of that tax shall be equilably delermined by Lessor from the respective vatuations assigned in the assessor's
work sheets or such other information {which may include the cost of conslruction) as may be reasonably available. Lessor’s reasonable determi-
nation thereof, in good faith, shall be conclusive

10.5 Personal Property Taxes.
{8) Lessee shall pay prior 1o detinquency all taxes assessed against and levied upon trade lixtures, furnishings, equipment and all other
parsonal property of Lessee contained in the Premises or elsewhere.

(0} It any ol Lassee's said parsonal property shall be assessed with Lessar's real property, Lessee shall pay lo Lessor the laxes atiributable
10 Lessee within ten (10) days after receipl ol 8 writlen statement setling farth the taxes appiicable to Lessee's propeny.
. Utilities.

11.1 Services Provided by Lessor, Lessor shall provide heating, ventilation, air conditioning, and janilorial service as reasonatily required, reason-
able amounts af electricity for normal lighting and oflice machines, water lor reasonable and normal drinking and lavatory use, and replacement lighl
bulbs and/or fluorescent tubes and ballasts Jor standard overhead fixtures

11.2 Services Exclusive to Lessee. Lessee shall pay for ali water, gas, heat, light, power, telephone and other ulilities and services specially or
exclusively supplied and/or metered exclusively to the Premises or 1o Lessee, logether wilh any laxes thereon. It any such services are nol separately
melered to the Premises, Lessee shall pay at Lessor's option, eilher Lessee’s Share of a reasonable proporiion {c be determined by Lessor ol all
charges jointly metered with other premises in tha Building.

11.2 Hours of Servica, Said services and ulilities shall be provided during generally accepted business days and hours or such others gays or hours
as may hereafler be sef forth. Utifities and services required al other limes shall be subject lo advance request angd reimbursement by Lessee 10

(
Lessor of the cost thereat. {See Addendum 1 Paragraph S5}

inltials:
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11.4 Excess Ussge bry Leases. Lessee shali nat make connection 10 the ulilities except by or through existing outiets and shali nof instali or use
machinery or equipment in of aboul the Premises thal uses excess waler, fighting or power, or sutter or permit any act Ihat causes exira burden upon
the ulililies or services, incluging but not kmited lo secunity services, over slandarg oftice usage for the Otiice Building Project Lessor shall r jr
Lessee to reimburse Lessor [0r any excess expenses of costshal may anse Gul of a breach o’ 1his subparagraph by Eessee Tessor may, inatesole* %

—disasebion, inslall al Lessee's expense supplemental eQuipmenl ang/or separate metenng apphicable lo Lessee’s excess usage of loading

115 Interruptions. There shall be no abalemenl of renl and Lessor shall nol be hadble in any respecl whatsoever lor the inadequacy, sloppage
inlerruplion or discontinuance of any vty or service due 1o 1oL, sirtke. 1abor dispute. breakdown. accident, repair of other cause beyond Lessor’'s
reasonable control or in coaperanon with governmental request or directions

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

12 1 Lessor's Consent Required. Lessee shall no! voluntarily or by operalion of law assign, transier. mortgage. sublel, or otherwise lranster or
encumber all or any part of Lessee’s interestin the Lease of i the Premises. wilhoul Lessor’s prior writlen consent. which Lessor shall not unreasonably
withhold Lessor shall respond 10 Lessee’s requesl lor consent hereunder in a imely manner and any atlempled assignment, {ransier morstgage,
encumbrance or sublething without such consenl shall be void, and shalf consiitute a material delaull and breach of this Lease without the need for
notice {0 Lessee under paragraph 13 t “Transfer” wilrin the meaning ol 1ns paragragh 12 shall include the transler or transters aggregating (ahf
Lessee 1s a corporalion. mote than twenty-five percent {25%) of the voling slack of such corparation, or {b) i Lessee 15 a partnership. more than
twenly - five percenl (25%) ol the profit and joss pariicipation sn such partnership

12 2 Leasee Affiliste. Nolwithsianging the provisions of paragrapgh 12 1 hereol Lessee may assign ot Subiet the Premises. or any portion thereol,
withoul Lessor’s consent, 1o any corporalion which controls, 15 controlled by or 15 unger common conlrol wilh Lessee, 0/ Lo any carporafion resulting
trom the merger ar consohdation with Lessee, of 1o any person or enbity which acquires aif the assets of Lessee as a going concern ol the business
that 1s being conducted on the Premises. aii of which are referred 10 as “Lessee Affihate”. provided that belare such assignment shall be efteclive,
(a} said assignee shall assume, in full, the obligahons af Lessee under lhis Lease and (b} Lessor shall be given written notice of such assignment
and assumption. Any such assignment Shall nol. in any way, aftect or mit (he hiabilily of Lessee under the 1erms of this Lease even i alter such
assignment or subletling the terms of (his Lease are materally changed or aliered without lhe consent of Lessee, the consent of whom shall nol be
necessary

12.3 Terms and Conditi Appiicable to Assi and S

_ {a) Regardiess of Lessor’s consent. no-aseigament-or subleiting shall release Lessee of Lessee's abligalions hereunder or alter the primary
lability o! Lessee to pay the rert and other sums due Lessor hereunder incluoing Lessee’s Share of Operating Expense increase, and to pertorm all
other abiigations to be parformed by Lessae hareunder.

{b) Lessor may accep! rent from any person pther than Lessee pending approval or disapproval ol such assignment

{c} Neither a delay in the a_pprova! or disapprovai ot such assignmenl ar subletting, nor the acceptance ol rent, shall constitule a waiver or
estoppe! of Lessor's nghl o exercise its remedies for the breach of any of the lerms or conditions of Lhis paragraph {2 or this Lease

() If Lessee's obligations under Ihis Lease have been guaranleed by third pasies, then an assignment or sublease, and Lessor's consent
therelo shatll not be eHective unless said guarantors give their wrilten consent 10 such sublease and the terms thereof

{e} The consenl by Lessor to any assignmeni or subletling shall nol constilule a consent 1o any subsequent assignment or subleting by Lesses
of to any subsequeni or successive assig or 1g by the subl Hoawever, Lessar may consent 1o subsequent subletlings and assignments
of the sublease or any amendments or modificatians thereto withoul notilying Lessee or anyone eise hable on the Lease of sublpase and without ablaining
their consent and such aclion shall not relieve such persons trom liabilly under this Lease or said sublease. however. such persons shall not be
responsibie to the exient any such amendment or modification enfarges or increases the obhigalions ol the Lessee or sublessae under this Lease of
such sublease.

ux._@ tn the event of any delaull under this Lease, Lessor may proceed direclly agamsl Lessee, any guaranlors or any one eise responsidis for
the perlormance ol this Lease, including the sublessee, without first exhausting Lessor's remedies against any olher person or entity responsible
therelor ta Lessor, or any security held by Lessor or Lessee.

() Lessor’s writien consent ta any assignmen! or subletling of the Premises by Lessee shall not constilute an acknowledgement that no defauft
then exists under this Lease of the obligations to be performed by Lessee nor shall such consent be deemed a waiver ol any then existing detault,
excepl as may be olherwise stated by Lessor at the ime

..(h} The discovery of the facl that any financial stalement relied upon by Lessor in giving its consent to an assignment or subletling waa
materidily false shall, at Lessor's eieclion, render Lessor's said consent null and void
12.4 Additional Terms and Conditi Appli 1o Subi Regardiess ol Lessor's consent, Ihe loliowing lerms ang conditions shall apply lo any
subletting by Lessee of alt or any part of the Premises and shail be deemed inclucled in all subleases under this Lease whelher or not expressly
incarporaied therein: ’{payment
al

(a) Lessee hereby assigns ang lransfers 10 Lessor all of Lessee’s inlerest in ail renfals and sncome arising irom Bny sublease heretolors or
hereafter made by Lessee, and Lessor may collect such rent ang income ang apply sametoward Lessee’s obligations under this Lease; provided,
however, thal until a detault shall occur in the perlormance of Lessee's obhigations under this Lease, Lessee may recewve, collect and enjoy the renis
accruing under such sublease Lessor shall not, by reason ol this or any other assignment of such suplease |0 Lessor nor by reason ot the colieclion of
the rents from a sublessee, be deemed hable to Ihe sublessee for any falure of Lessee to perform and comply with any of Lessee’s obligations (0 such
sublessee under such sublease. Lessee hereby rrrevocably authprizes and direcls any such sublessee. upon receipt ol a written nalice from Lessor
stating that a default exisls in the performance of Lessee’s obligatinns under this Lease. to pay lo Lessor the rents due and ta become due under the
sublease. Lessee agrees that such sublessee shall bave the nght (o rely upon any such statemen) and request from Lessor. and that such sublessee shall
pay such rents 1o Lessor without any obligation or night 10 inguite as 10 whether such defaull exists and notwithsianding any rotice from or claim from
Lessee I the conlrary. Lessee shall have no righl or ¢laim agains! said sublessee or Lessor for any such renls s¢ paid by siud sublessee 1o Lessor

{b) No sublease entered into by Lessee shall be effective unless and until t has been approved 1 wriling by Lessor In enienng into any sublease,
Lessee shall use only such torm of sublessee as 1s salisfactory to Lessor. and once approved by Lessor. such sublease shall not be changed or modilied
withaut Lessor's prior wrillen consent. Any sublease shall, by reason ol entering 1nlo a sublease under 1his Lease. be deemed. lor the benefil o) Lessor,
to have assumed and agreed to conlorm and comply with each and every nbirgation herem 1o be performed by Lessee olher than such obhigations as
are contrary 10 or Inconsistent with prowisions cortained in 2 sublease Lo which Lessor has expressly consented in wiling
[c} in the event Lessee shall delaull in the performance of 1ts obhgalions under this Lease. Lessor al its option and without any obfigation to
do so, may reGuire any sublessee 10 altorn 10 Lessor in which even! Lessor shall undertake the obhigations o! Lessee ungde: such subiease from the
time ol the exercise of said option 10 the terminalion of such sublease. provided. howeves, Lessor shall not be hable lor any prepard rents of securily
deposit baid by such sublessee 10 Lessee or lor any olher prior defaulls of Lessee under such sublease
{d} No sublessee shall funiher assign or sublet all or any part ol the Premises without Lessor's pnor written consent
e} With respect 1o any sublething 10 which Lessor has consented. Lessor agrees to deliver a copy of any notice of detaull by Lessee Jo 1he
sublessee. Such sublessee shall have the nighl 1o cure a gelaull of Lessee within three {3} days alter service of said nolice ol delaull upon such sub-
lessee, and he subiessee shail have a right o! reimbursement ang ofisel irom and aganst Lessee for any such defaulls cured by lhe sublessee
12.5 Lessor's Expenses. In 1he event Lessee shell assign or sublel the Premises r request the congenl ol Lessos 1o any assignmeni or subletling
or if Lessee shail requesl the cansent of Lessor lor any act Lessee proposes 1o 0o then Lessee shall pay Lessor's reasonable cosls and expenses
incurred in conneclion therewith, inciuding atiorneys. architects, engingers’ ar other consuitanis’ fees
12.6 Conditions to Consent. Lessor reserves the 7:gh! 10 condilion any approval 10 Assign Or sublet upon Lessor's delermnation that (a) the proposed
assignee or sublessee shall conduct a business on the Premises of a qually subslantially equat (o that of Lessee and cansistent with the general character
of the other occupants of the Office Building Project and not in vioiation of any exclusives or nghis then held by other tenanis, and (b) the proposed
assignee or sublessee be at least as linancially responsible as Lessee was expected 10 be al the time of the execution of this Lease or of such assignment
or subletting, whichever is greater
13. Default; Remedies.
13.1 Defaull. The occurrence of any one or more of the loliowing events shall constitute a3 malenal defaull of this Lease by Lessee
(a) The vacation or abandonment o! Lhe Prermises by Lessee “acator & ihe Nremses shall include the lailure 10 occupy lhe Pram:ses 'of a
conlinvous seriod of sixly (60) days or more, whether or not the rent 1s paid
(b) The breach by Lessee of any of the covenanls, conditions of provisions of paragraphs 7.3(a). (b or (d) (allerations), 121 tassignment of
subletling), 13.1(a) (vacalion or abandonment], 13.1(e) (insofvencyj. 13.1(h {talse statemenl), 16ia) tesloppel certificale}. 30{b} {subordinalianj.
33 (auctions), or 41 1 (easements], all of which are hereby deemed ta be matenial. non-curable defaults without the necessity ol any notice by Lessor tg
Lessee thereof
{c} The failure by Lessee lo make any payment of renl or any other payment required g be made by Lessee hereunder, as and when due.
where such failure shall conlinue for a period of Ihree (3) days aher wrilten nolice thereo! Irom Lessor to Lessee. In the evenl [hat Lessor serves
Lessee with a Notice 10 Pay Rent or Quit pursuanl to apphicable Unlawtut Delainer statutes such Nolice to Pay Rent or Quit shall also conslitule the
notice required by this subparagraph
*as mutually agreed by Lessor and Lessee

**a35 mutually agreed by both parties Risls:
**Except for an assigoment, i 7
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() The failure by Lessee to observe or perlorm any of the covenants, conditions or provisions af this Lease (o be observed or performed by
Lessee other than those relerenced in subparagraphs (b) and (c). above, where such tailure shall conlinue for a period of thirty (30) days alter written
notice thereo! from Lessor 1o Lessee; provided, hawever, that if the nature of Lessee’'s noncompliance is such that more than thirty (30) days are
reasonably required for its cure, then Lessee shall nol be deemed 10 be in default if Lessee commenced such cure within said thirly (304 day periad and
thereatier diligently pursues such cure to completian. To the exteni permitied by law, such thirly (30) day nolice shall constitute the sale and exclusive
notice required to be given o Lessee under applicable Unlawlul Detainer stalules

(e) {i) The making by Lessee of any general arrangement or general assignment for the benefil of creditors: (ii} Lessee becoming a “debtor" as
defined in 11 U.5.C. §101 or any successor statule inereta (uniess, in the case af a patition liled against Lessee, the same is dismissed within sixty (60}
days; (i)} the appoiniment of a lrustee or receiver to take possession of substantiafly all of Lessee's assets Jocaled at the Premises or of Lessee's interest
inthis L ease, where possession is not restored to Lessee within thirty (30} days; or {iv) the allachment, execution or other judicial seizure of substantially
all of Lessee’s assets located at the Premises or of Lessee's inlerest in this Lease, where such seizure is not discharged within thirty (30} days. In the event
that any provision of this paragraph 13.1{e} 1s contrary l0 any applicabte law, such provision shall be ol no force or effect.

The discovery by Lessor that any financial slatement given to Lessor by Lessee, or its successor in interes( or Oy any guarantor ol Lessee’'s

obligation hereunder, was materially lalse.

13.2 Remedies. in the event of any material default or breach of this Lease by Lessee, Lessor may at any time thereafter, with or withaut notice or
demand and without limiting Lessor in the exercise of any right or remedy which Lessor may have by reason al such default:

(a) Terminale Lessee’'s right to possession of the Premises by any lawful means, in which case this Lease and the term hereo! shall terminate
and Lessee shail i surrender ion of the Premises to Lessor. In such event Lessor shall be enlitied lo recover from Lessee all damages
incurred by Lessor by reason of Lessee’s detault inciuding, butl not limited (o, ihe cost of recovering possession of the Premises; expanses of reistling,
including necessary renovation and alleration of {he Premises, reasonable allorneys’ fees, and any real estate commission actuaily paig: the worth at
the time of award by the court having jurisdiction thereo! of the amount by which the unpaid renl tor the balance of the term after the time of such
award exceeds the amount af such rental Joss for Ihe same period that Lessee proves could be reasonably avoided; tha! partion ol the leasing
commission paid by Lessor pursuant to paragraph 15 applicable to the unexpired term of this Lease.

{b) Maintain Lessee's right 1o possession in which case this Lease shail continue in effect whether or not Lessee shall have vacaled or aban-
doned the Premises. In such event Lessor shall be entitied to enforce ali ol Lessor's rights and remedies under this Lease, including the right to recover
the rent as it becomes due hereunder.

{c) Pursue any ather remedy now or hereafler available to Lessor under the laws or judicial decisions of the siate wherein the Premises
are focated. Unpaid instaliments of rent and other unpaid monetary obligations of Lessee under the terms of this Lease shall bear interest from the
Gate due at the maximum rate then allowable by law.

13.3 Detault by Lessor. L essor shall not be in asfaull uniess Lessor lails [o perform abligations required of Lessor within a reasonable time, but in
no event later than thinty (30) days after wrilten notice by Lessee to Lessar and {0 the holder of any first mortgage or deed of trust covering the Premisss
whose name and address shail have therelofore been furnished 1o Lessee in writing, specitying wherein Leasor has failed to perform such abligation;
provided, however, that if the nature af Lessor's obhigation is such that more than thirty {30) days are required for performance then Lessor shall not
be in default if Lessor commences performance within such 30-day period and thereafter ditigently pursues the same lo completion.

13.4 Late Charges. Lessee hereby acknowlegges thal late payment by Lessee Lo Lessor of Base Reni, Lessee’s Share of Operating Expense
increase ar other sums due hereunder will cause Lessor 10 incur costs not contempiated by this Lease, the exact amount of which will be extremely
ditficult to ascertain, Such costs include, bul are nol limiled 10, processing and accounting charges, and late charges which may be impased on Lessor
by the terms of any mortgage or trust deed covering the Office Building Project. Accordingly, it any installmenl of Base Rent, Operating Expense
increase, or any other sum due from Lessee shall not be received by Lessar or Lessor's designee wilhin ten (10) days after such amount shall be due,
then, without any requirement lor notice 10 Lessee, Lessee shall pay 1o Lessor a late charge equal (o 6% of such overdue amounl. The parties hereby
l;r« that such late charge represents a fair and reasonabie estimate of the casts Lessar will incur by reason of Jate payment by Lessee. Acceptance
of such Jate charge by Lessor shall in no event conslitute a waiver of Lessee's delault with respect 10 such averdue amount, nor prevent Lessor from
exercising any of the othar rights ang remedies granted hereunder.

14, Condemnation. It the Premises or any portion thereof or the Office Builging Projec! are taken under the power of eminent domain, or sofd under
the threat of the exercise of said power {all of which are herein called “condemnation"), this Lease shall terminate as lo the part so taken as of the
date the condemning authority takes tille or possession, whichever first occurs; provided thal it so much of the Premises or the Office Building Project
are taken by such condemnation as would substantially and adversely affect the operation and profitability of Lessee's business congucted from the
Premises, Lessee shall have the option, to be exercised only in writing within thirly {30} days after Lessor shall have given Lessee written notice of
such 1aking (or in the absence of such notice, within thirty (30j days alter the condemning authority shall have taken possession), to lecminate this
Lease as of the date the condemning authority takes such possession. )f Lessee does nol terminale this Lease in accordance with the loregaing, this
Lease shall remain in full force and eflect as to the parlion of Ihe Premises remaining, except that Ihe rent and Lessee's Share of Operating Expense
Increase shall be reduced in the proportion that Ihe floor area of the Premises laken bears lo the total fiaor area of the Premises. Common Areas
taken shall be excluded from the Common Areas usable by Lessee and no reduction of rent shall accur with respecl thereto or by reason thereol.
Lesror shall have the option in its sole discrelion to terminate Lhis Lease as of the taking ol possession by the condemning authority, by giving written
notlce to Lessee of such slection within thirty (30} days after receipt ol notice ol a 1aking by condemnation of any part of the Premises or the Office
Buliding Project. Any award for fhe (aking of aif or any part of the Premises or the Office Building Projecl under the powar of eminant domain or any
payment made under threat of the exercise of such power shall be the property ol Lessor, whether such award shall be made as compensation tor
diminutian in value ofthe leasehold or lor Ihe taking of the fee, or as severance damages; provided, however, thal Lessee shall be entitied to any separate
award for loss of or damage to Lessee's trade fixtures, removable personal groperty and unamortized tenani improvements that have been paid for
by Lessee. For that purpose the cost of such improvements shall be amortized over the original lerm af this Lease excluding any options. in the even!
that this Lease is not terminated by reason of such condemnation, Lessor shall lo the extent of severance damages received by Lessor in conneclion
with such condemnation, repair any gamage 1o the Premises caused by such condemnation except fo the exlent that Lessee has been reimbursed
therefor by the condemning autharily. Lessee shall pay any amouni in excess of such severance damages required to complele such repair.

15,Brnknr‘sDFo?<.
roker ) is
{a) The brokersrinvoived in this transaction sre~

Matlow-Kennedy Commercial Real Estate Services as Lessee's broker, a license:

W . Teal estate broker. ac o broker
Sl pelale hoc e ating TSy ARy BrOKGr-Othor than tholisHing-Brok Ried10-3 sbachol Ay commIices
' . Upon execution of this Lease by both parties, Lessor shalt pay to said 4 ;
mray-muotuahy gntte-tr-writing, a fee as sel forth in a separale agreement belween Lessor and said broker(s] S-inlhs ‘ST B
29 -Bet -+ d-Gakd-brokoHethe o+%: t foT LTUKETagE SETVICES TENUETES DY 5aid
KOHEH0-LoEs0riR-thi i broker

) Il Lessee acquires

this Lease, or any subsequently granied option which is subslar\haﬂy'snmﬂar ta an Option granied io Lessee under thi ‘
quired had an Option

any rights to the Premises or other premises described in this Lease which are subslantially similas 10 wh &€ would have aci

herein granted 1o Lessee been exercised, or {iif) if Lessee remains in possession ol the-Pretmiises atier the expiralion of the lerm of this Lease afler
having failed to exercise an Option. or {iv} it said broker(s} are the-p+ocurlig cause of any other lease or sale entered o between the paries
s an inferest, or {v] if the Base Renl is increased, whether by agreement

pertaining fo the Premises and/or any adjacen] nuoperty T Which Lessor ha q
ar operalion of an escalatiol ause-coramed herein, then as 1o any of said lransactions or rent increases, Lessor shall pay sai0 broker(s) a lee in
accordange wil Edule ol said broker(s) in effect at the time o! execulion of Ihis Lease Said tee shall be paid al the time such increased rental

oyt £ 3gro0E-10—pay St Rl BORH-I-Lec6ar Bu-at behat-otany— —eerparation- romomothe g
an ownership interesl in said real property or any part thereol, when such leg is due hereunder. Aay lran €51 in this Lease,
whether such transler is by agreement or by cperation of law, shall be deem 65507's obligalian under 1his paragraph 15 Each

ligting and cooperating broker shall be a third pa fovisions of this paragraph !5 to the exient ol theit interesl in any commission
arising under this al nght directly against Lessor; provided, however, that all brokers having a right to any part of such totat
h 1l 13- I L

B

A &Ha yRarty -t Y i
{d} Lessee and Lessor each represent and warrant to the other that neithes has had any dealings with any person, firm, broker or inder ({other
than the person(s), it any, whose names are set forth in paragraph 15(a), abova) in connection with the negotialion of this Lease and/or the consum-
mation of the transaction contempialed hereby, and no othar broker or other person, firm of enlity is entilied (0 any commssion or hndar's fee in
connection with said transaclion and Lessee and Lessor do each hereby indemmty and hoid the othee harmiess from and against any costs expenses,
attorneys’ tees or liability lor compensalion or charges which may be claimed by any such unnamed broker, finger or other simiar party by reason
of any dealings or actions of the indemnilying parly

16. Estoppel Cedtificate.

{al Each party {as “responding party”) shall at any time upon nof less than ten {10} days prios written notice from the olhe(_ party (“requesling
pany”) execute, acknowledge and deliver 10 the requesting party a statement 1n wnihing [i) certifying that this Lease is unmodified and i full force
and elfecl {or, if modified. slating Ihe nature of such modificaion and cerlitying thal this Lease, as so mogified, s in full force and eHect) and the date

Anitials.
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10 which the rent and ather charges are paid in advancae, it any, snd (i) acknowledging that there are nol, ta the Q party's ki dedge, any
uncured defaulls on the part of the requesting party, or specifying such defaults il any are claimed. Any such 1l may be conclusively refied
upon by any prospective purchaser or encumbrancer of the Otfice Building Project or of the business of Lessee

{bj Al the requesting party's oplion. the failure to deliver such siatement within such time shall be a malenal defauit of this Lease by the party
who is to respond, without any furthes nalice 16 such party, or it shall be conclusive upon such party thal (i} this Lease is in tull Jorce and etect,
without modification except as may be represented by the requesiing party, (i) there are no uncured delaults tn the requesting party’s perlormanca,
and {iii) i Lessor is the requesting party, not more than one month’s rent has been paid in advance

{c} if Lessor desires {c linance, relinance. or sell the Office Building Projecl, or any pan Ihereo!, Lessee hereby agrees to deliver to any lender
or purchaser designated by Lessor such financial siatements of Lessee as may be reasonably required by such lender or purchaser. Such siatements
shall include the past three (3) years' financial stalements of Lessee. Al such financial stalements shall be received by Lessor and such lender or
purchaser in confidence and shall be used only lor the purposes herein set forth

17. Lessor's Liability. The lerm “Lessor” as used herein shall mean only the owner or owners. at the ime i question. of the lee litle or a lessee's
interest in a ground lease of ihe Otfice Building Project, and excepl as expressly pravided in paragraph 15, in the event of any transler of such title
or interest, Lessor herein named {and in case of any subsequenl transfers then the grantor} shall be reheved from and after the date of such iransfer
of all liabiiity as respecis Lessor’s obligations thereafter to be performed, provided thal any funds in Ihe hands o! Lessor or the then grantor at the
time of such transfer, in which Lessee has an interest, shall be delivered 10 the grantee. The obligations conlained in this Lease lo be performed by
Lessor shall, subjeci as aforesaid, be binding on Lessor's successors and assigns. omly during their respective periods of ownership.

18. Severability. The invalidity of any provision of this Lease as determined by a court of compelenl jurisdiction shall in no way aflect the vatidity ot
any ather provision hereol.

19. Interest on Pest-due Obligstions. Excepl as expressly herein provided, any amoun! due 1o Lessor not paid when due shail bear interest al the

i rate than all ble by law or judg ts from the date due. Paymenl of such inleresl shall not excuse o¢r cure any default by Lasaes
under this Lease; provided, however, that interest shall not be payable on lale charges incurred by Lessee nar an any amounts ugon which late
charges are paid by Lessee.

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

21, Additionst Rent. All monetary obligations of Lessee 10 Lessor under the lerms of this Lease, including but not limited lo Lessee's Share of Operating
Expense Increase and any other expenses payable by Lessee hereunder shall be deemed ta be rent.

22 incorporation of Prior Agreements; Amendments. This Lease contains all agreements of the parties with respect lo any matter mentioned herain,
No prior or contemporaneous agreement or undersianding pertaining lo any such matter shall be elfeclive. This Lease may be modified in writing
only, signed by the parlies in'interest al the time of the modification. Except as otherwise stated in |his Lease. Lessee hereby acknowledges that neither
the rea! estate broker listed in pasragraph 15 hereof nor any cooperating broker on this transaction nor the Lessor or any employee or agents of any
of said persons has made any oral or written warranties or representations to Lessee relative lo the condition ar use by Lessee of the Premises or
the Oftice Building Project and Lessee acknowledges that Lessee assumes ail responsibility regarding the Occupational Salety Health Acl, ihe legal
use and adaptabiiity of the Premises and the compliance thereol with all applicabie laws and regutations in effect during the ierm of this Lease.

23.Notices. Any notice required or permitted 1o be given hereunder shall be in writing and may be given by personal delivery or by certified or
registered mail, and shall be deemed sufliciently-given il delivered or addressed to Lessee or 1o Lessor at the address noted beiow or adjaceni to the
signature of the respective parties, as the case may be. Mailed notices shall be deemed given upon aclual receipt at the address required. or forty-
alght hours following deposit in the mail, posiage prepaid, whichever first occurs Either party may by notice 10 the other specify a diflesent address
{ur notice purposes except that upon Lessee’s taking possession of the Premises, the Premises shatl constilule Lessee’s address lor natice purposas.
Acopy of alf notices required or permitied to be given o Lessor hereunder shall be concurrently transmitted to such parly or parties al such addresses
as Lessor may from time to time hereafter designate by notice to Lessee.

24, Waivers. No waiver by Lessor of any pravision hereal shall be deemed a waiver of any other provision hereo! ar of any subsequent breach by
Lessas of the same or any other provision. Lessor's consent to. or approval ol, any act shall not be deemed 1o render unnecessary the obtaining of
Lessor's consent to or approval of any subsequent act by Lessee. The acceplance of rant hareunder by Lassor shaii not be b waiver of any preceding
bereach by Lessee of any provision hereof, other than the failure of Lessee to pay the particular rent so accepted, regardiess of Lessor's knowledge
of such preceding breach at the time ol acceplance of such rent.
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28.Holding Over, If Lessee, with Lessor's consenl, remains in possession of Ihe Premises or any part Ihereof alter the expiration of the term hereof,
such occupancy shall be a tenancy from month to month upon all the provisions of this Lease perfaining (o the abligalions of Lessee, except that
the rent payabie shall be-jwe - 420086} 0! the rent payable immediately preceding the terminalion dale of this Lease, and all Options, If
any, granted under the teyms of this Lease shall be deemed terminated and be ol no lurther effect during said month to month tenancy.

hundred twenty-five cent {125% N .
27. Cumuiative R-modlu.xﬁo remedy or g’ecfi nsrereugsgr gfr‘all e dsee)meu exclusive but shall, wherever possible, be cumulative with all other

remedies at law or in equity.
28.Covenants and Conditions. Each provision of this Lease periormabile by Lessee shall be deemed bolh a covenant and a condition.

29.Binding Effect; Cholce of Law. Subject ta any provisions hereaf restricting assignment or sublelting by Lessee and subject lo the provisions of
paragraph 17, this Lease shall bind the parties, their personal representalives, successors and assigns. This Lease shall be governed Dy the laws of
the State where the Office Building Project is located and any litigalion concerning this Lease belween the parties hereto shali be initiated in the
county in which the Office Building Project is located.

30. Subordination.

(a) This Lease, and any Option or right of lirst relusal granied hereby, at Lessor's oplion, shall be subordinale to any ground lease, morigage,
deed of trust, or any other hypothecation or security now or hereafter placed upon the OHice Building Project and to any and all advances made on
the security thereof and to all renewals, modifications, consolidalions, replacements and extensions thereof. Nolwithstanding such subordination,
Lessee's right to quiet possession ol the Premises shall not be disturbed if Lessee is not i default and sc long as Lessee shall pay the rent and
observe and perform all of the provisions of this Lease, uniess this Lease is olherwise lerminaled pursuant 1o ils terms. |( any mortgagee. trustee or
ground leasor shall elect to have this Lease and any Options granted hereby prior to the lien ol its mortgage, deed of trust or ground lease, and shall
give wriiten notice thereol 10 Lessee, this Lease and such Options shall be deemed prior 10 such mortgage, deed of (rusl or ground laase, whether
this Lease or such Options are dated prior or subsequent 1o the date of said mortgage. deed of trust or ground lease of the date of recording thersol.

(b) Lessee agrees to execute any documents required 10 eHecluate an atiornment, a subordination, or to make this Lease or any On_han granted
herein prior Lo the lien of any mortgage, deed of trust or ground lease, as the case may be. Lessee's lailure 10 execute such documents within len (10}
days after wrilten demand shall constitute a material defaull by Lessee hereunder withaul turther nolice 1o Lessee or. at Lessor’s option, Lessor shall
executs such documents on behall ol Lessee as Lessee’s attorney-in-lact. Lessee does hereby make, constitule and irrevocably apooint Lessor as
Lessee's attorney-in-fact and in Lessee's name, place and stead, to execule such documents in accordance with this paragraph 30ib)

3. Attorneys’ Fees. .

31.1 1t sither party or the broker(s) named herein bring an action to enforce the terms hereo! or declare rights hereunde, the prevaiting party in
any such action, triaf or appeal thereon, shail be enlitied 1o his reasonable attorneys’ fees to be paid by the losing party as fixed by 'he court in the
same or a separate sult, and whethar or not such action is pursued (o decision or judgment. The provisions ol this paragraph shall inure 1o the benefil
of the broker named hereln who saeks to anforce a right herasunder.

31.2 The attornays' fze awarg shall not be compuled in accordance with any court lee schedule, but shall be such as 1o tully reimburse ali
atlorneys' fees reasonably incurred in good faith, as determined by the court.

31.3 Lessor shall be enlitled lo reasonable attorneys’ tees and all other costs and expenses incurred in Lhe preparalion and service ol notice of

default and consultations in connection therewith, whether or not a legal Iransaclion is subsequently commenced in connection with such default
A xcluding attormey's fees and other costs for preparation and service of a 3-Day Notice anc

32 Lessor's Access. excluding attorney’'s fees subsequent to serving a 3-Day Notice when lLessor has erred in serving

32.1 Lessaor and Lessor's agents shall have the right lo enter the Premises at reasonable limes for the purpose ol inspecling the same, performing
any services required of Lessar, showing Lhe same 1o praspeclive purchasers, lenders, of lessees, taking such safely measures, erecling sgch
scaftalding or other necessary structures, making such alterations, repairs, improvements or additions (o (he Premises or (o the Ollice Building Project
as Lessor may reasonably deem necessary or desirable and the erecling, using and maintaining of ulilities, services, pipes and conduits through the
Premises and/or other pramises as long as there is no material advarse sttec! to Lessee's use of the Premises. Lessor may at any time place on or
about the Premises or the Building any ordinary “For Sale™ signs and Leesor may at any time during the last 120 days of the term hereof piace on
or about the Premises any ordinary "For Lease” signs.

32.2 All activities of Lessor pursuant to this paragraph shall be without abatement of rent, nor shall Lessor have any liability to Lessee for the same.

nitials:
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32.3 Lessor shall have the right to retain keys 10 the Premises and to unlock all doors in or upon the Premises olher than to files, vaulls and sales*

and in the case of emergency 10 enter the Premises by any reasonably appropriale means, and any such enlry shall not be deemed a forceable or
lawiul entry or inar of the Premi or an tjon. Lessee waives any charges for damages or injuries of nterference with {.essee’s property
or busi in ion-ihpsowith—v1th Lessor's entry due to emergency.

33.Auctions. Lessee, shall not conduct, nor permit 10 be conducted, either volunlarily or involuntarily, any auction upon the Premises or ihe Common
Areas without first having obtained Lessor's prior written consent. Notwithstanding anything to the contrary in this Lease, Lessor shall not be obligated
to ine any dard of r bl in getermining whether 10 grani such consent. The holding ol any 2uclion on the Premises or Commaon
Areas in violation of this paragraph shall constilule a material default of this Lease

34.8igns. Lessee shall not place any sign upon the Premiaes or the Office Building Project without Lessor’s prior wntten consent. Under ne Circum-
stances shall Lessee place a sign on any rool ol the Office Building Project. {SEE ADDENDUM 1 PARAGRAPH 58!

3S. Merger. The voluntary ar other surrender of this Lease by Lessee, or a mutual cancellalion thereo!, or a termination by Lessor, shall nol work 2
merger, and shal, at the option of Lessor, terminale all or any existing subtenancies or may, at the oplion of Lessor. operate as an assignmenl (o Lessor
of any or all of such sublenancies

J8.C Excaptiar hs A3 [auctians) and 34 (signst hageal wh 12 this i 8aseihe ol Pacty uHae-a-aP-aot-ohihe-
ather party such cansent shafi not he hly withhald o dad: g

37. Guarantor. In the event That Ihere is a guarantor of this Lease, said guaranior shall have ihe same obligations as Lessee under this Lease

38.Quist Possession. Upon Lesaee paying the renl for the Premises and observing and periorming ali of the covenanls, conditions and provisions on
Lassee's part to ba observed and pertormad hereunder, Lessae shall have quet possession of the Pramises tor the entire term hereof subject to ali
of the provisions of this Lease. The individuals executing this L ease on behasl! of L.essor represent and warrani o Lessee ihal they are lully authorized
and lagally capable of executing this Lease on behalf of Lessor and that such execution is binding-upon all parlies holding an ownership Interest
in the Office Building Project.

33.0ptlons.  (SEE ADDENDUM I PARAGRAPH 54 AND 60)

39.1 Definition. As used in this paragraph the word “Optian™ hag the following meaning: (1) 1he right or option 1o exlend the term of this Lease or
to renew this Lease or to extend or renew any lease tha! Lessee has on ather praperty of Lessor: (2) the option of right of first refusal 10 lease the
Premises or the right ol first offer 1o lease the Premises or the right of firsl relusal 1o lease other space withm the Office Building Project or other
property of Lessor or the right of first offer to tease 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 Ihe Office Building Project or the right
of first ofler 1o purchase the Premises or the Otfice Buildin? Project, or the righl or option to purchase other property of Lessor, or Ihe right of firsl
refusal to purchase other property of Lessor or the right of first ofier to purchase other property o! Lessar.

33.2 Options Personal. Each Option granted 10 Lessee in this Lease is personal (o the origina! Lessee and may be exercised only by the original
Lessee while occupying the Premises who toes so without the intent ol thereafter assigning this Lease or subielting the Premises or any poriion
thureo!_, and may not be exercised or be assigned, voluntarily or invoiuntarily, by or 1o any person or enlity other ihan Lessee; provided, however, thal
an Option may be exercised by or assigned to any Lessee Affiliate as defined in paragraph 12.2 of this Lease. The Options, if any, herein granied {o
uaﬁe are not assignable separale and apart from (his Lease, nor may any Oplion be separaled from this Lease in any manner, either by reservalion
of otherwise.

39,3 Muttiple Options. In the event tha( Lessee has any multiple options to extend or tenew this Lease a later option cannot be exercised uniess
the prior option to extend of renew this Lease has been 50 exercised

39.4 Effect of Default on Options.
(a) Lessee shall have no right {0 exercise an Option, notwithstanding any provision in the grant ol Option to the contrary, (i) during the time
liance

commencing from the date Lessor gives to Lessee a nolice ol default pursuant ta paragraph 13.3(c) or 13.1(d) and canti g unti! the

alleged in said notice of defaull is cured, or (i} during the period of time commencing on the day aher a manetary obligation to Lessor is due from
Lessee and unpaid (without any necessity for notice thereo! to Lessee) and continuing unlil the obligation is paid, or {iii) in the event Ihat Lessor has
given to Lessee three or more notices of defaull under paragraph 13.1c), or paragraph 13.1(d}, whether or nat the defaults are cured, during the 12
month period of ime immediately prior to the time that Lessee attempts lo exercise the subject Oplion, (iv) if Lessee has committed any han-curable
breach, including without limitation those described in paragraph 13.1(b). or is otherwise in delault of any ol the lerms, covenants or conditions of

this Lease.

_ {b) The period of time within which an Oplion may be exercised shall nol be exlended or enlarged by reason of Lessee’s inability {o exercise
an Ogtion because of the provisions of paragraph 39.4(a).

(c) All rights of Lessee under the provisions ol an Option shall terminate and be ol no lurther force or effect, natwithstanding Lessee’s due
and limely exercise of the Option, il, after such exercise and during the term of this Lease, (i} Lessee lails 1o pay lo Lessor a monetary obligation of
Lesaea for a period af thirty (30) days after such obligation becomes due {without any necessity of Lessor to give nolice thereof to Lessee}, or
{il) Lessee (ails to commence to cure a detault specified in paragraph 13.1(d) within thirty (30) days alter the date that Lessor gives nolice 10 Lessee
of such default and/or Lessee fails therealter to diligentiy prasecule said cure to compietion, or (iil} Lessor gives to Lessee three or more notices of
default under paragraph 13.1(c}, or paragraph 13.1{d}, whether or not the delaults are cured, or (iv} il Lessee has commitied any non-curable breach,
including without limitation those described in paragraph 13.1(b), or is otherwise in delaull of any of the terms, cavenants and canditions ol this Lease.

40. Security Measures—Lessor’s Reservations.

40.1 Lessee hereby acknowledges that Lessor shall have no obligation whatsoever to provide guard service or other security measures for the
benefit of the Premises or the Office Building Projecl. Lessee assumes all responsibility for the prateclion of Lessee, its agents, and invitees and the
praperty of Lessee and of Lessee’s agents and invilees from acts of third parties. Nothing herein contained shall prevent Lessor, al Lessor's sole
option, from providing security protection for the Office Building Praject or any part Ihereaf, in which event the cost thereot shall be inciuded within
the dafinition of Operating Expenses, as set forth in paragraph 4.2(b).

40.2 Lessor ahali have the follawing righta:

(8} To change the name, agdress or litle ol the Office Building Project or building in which the Premises are localed upon not fess than 80
days priar written nalice;

(b} To, at Lessee’s expense, provide and msiall Building standard graphics on the daor of the Premises and such portions of the Common
Areas as Lessor shall reasonably deem apprapriate;

{c} To permit any Jessee the exclusive righl 10 canduct any business as iong as such exciusive does nal cantlict wilh any rights expressly
given herein;

(d) To place such signs, notices or dispiays as Lessor reasonably deems necessary or advisable upon the roof, exierior of the buildings or
the Office Building Project or on pole signs in the Common Areas;

40.3 Lassee shall not:
buss (n} Use a rapresentation (photographic or otherwise) ol tha Building or Ihe Office Bullding Project or their name(s] in connection with Lessee’s
siness;
{b) Suffer or permit anyone, except in emergency. {0 go upon the roaf of the Building.
41. Essements.

41.1 Lessof reserves 1o nself the right, from time 10 lime. 10 grant such easements, rights and dedications that Lessor deems necessary or desirable,
and 1o cause the recordation of Parcet Maps and restriclions, so long as such easements, rights, dedications, Maps and 7esinctions do not
unreasonably interfere with the use of the Premises by Lessee. Lessee sha!l sign any of the alorementioned documents upon request of Lessor and
failure to do so shall constitute a material defaull of this Lease by Lessee without the need lor furthers nolice Lo Lessee

41.2 The obstruclion of Lessee's view, ai, ar lighl by any struciure erected in the vicinily of the Buiding. whether by Lessor or third parties, shall
In no way afect this Lease or impose any liability upon Lessor

42 Performance Under Protest. It at any time a dispute shall arise as to any amount or sum of money lo be paid by one party lo the olher under the
provisions hereol, the party againsl whom the obligation to pay the money 1s asserted shall have the right lo make payment “under protest” and such
payment shall not be regarded as a voluntary payment, and there shall survive the righl on the par ol said party 10 1nslitute suit for recovery of such
sum. i it shall be adjudged tha! there was no legal obligaton on the parl of said party lo pay such sum or any part thereol, sa:d parly shall be
entitled 1o recover such sum or 30 much thereol as it was not legally required lo pay under the provisions of Ihis Lease.

*upon 24 hours notice to Lessee
Initiais:
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

GO U A A A O o GO A e OGO A GO A A T A o OGO OO OGO COCACOCO Oy,

State of OQ}IFON T
County of O | 8:Y4) ke

On J\U)JL 17, MC17 belore me, OJ’JEUQ (' 5}’)\17’}1, '\)Ol‘_ﬁ)’q ‘PU.L}JC_,

Dae

personally appeared JQJ_)L‘, L PQQ’”"\Q’?@ H’i

Nama(s) ol Sipnors)

Nermw unit Yk 0f Dbveon (6 g ~Jene Do, Nowry Pubic’y

T personally known 1o me — OR ~  proved to me on the basis of satistactory evidence to be the person(s)
whose namels) is/are subscribed 10 the within instrument
and acknowledged to me thal he/she/they executed the
same in hisfher/their authorized capacity(ies), and that by

PO W W W -

or the entily upon behall of which the person(s) acted,
executed the instrument.

‘7 his/her/iheir signature(s) on the instrument the person(s),
)

WITNESS my hnd and official seal.

Signaiure of Nolary Pubie

OPTIONAL

Though the information below is nof required by law. it may prove valuabie 1o persons relying on the document and could pravent
frauduient rermoval and reattachmenti of Itus lorm lo anoiher document

Description of Attached Document

Title or Type of Document: [w st
Document Date:_ MU 4, 1447 Number of Pages: __Z
Signer(s) Other Than Named Above: NG 0”‘\ or S Z\D 0D

Capacity(ies) Claimed by Signer(s)

Signer's Name:JO}\p L P Uelin2oth Signer's Name:

O individual 0O individual

Corporate Officer 1 Corporate Officer

Title(s): _Munpeint 1)ye c40— Title(s):
O Partner — (3 Limited O General 0O Parner — O Limited O General
EI Attorney-in-Fact "} Allorney-in-Fact
O Trusleg T L3 Trustee
L Guardian or Conservator [} Guardian or Conservator P e
O Other: Jops of thumts hoie 1.1 Other: e Top al Wwwnb hure
Signer Is Representing: Signer Is Representing:
Fada Pry prly

=
Marad punt
- T

BadladaaugagaFugasatuBeFug e TEIaF T AS a0

© 1995 Nanonal Notary Associaiion + 8236 Hemmel Ave., P.O. Boa 7184 + Canuga Path, CA 51308-7164 F1ou Nu 5907 Rsorder Caull Tol-Fres 1-800-876-6¢




3. Authority. I Lessee is a corporation, frust, or general or imiled partnership, Leases, and sach individual executing this Lsase on behalf of such
entity represent and warrant thal such individual is duly authorized to execute and deliver this Lease on behall of said entity. if Lesaoe is a corporation,
trust or partnership. Lessee shall, within thirty (30) days after exacution of this Lease, deliver to Lessor svidsnce of such authorlty satisfactory
1o Lessor.

44. Conflict. Any conflict between the printed provisions, Exhibits or Addenda ol [his Lease and the typewritten or handwritten provisions. If any, shall
be controlled by the typewrilten or handwrilten provisions.

4S.No Ofter. Preparation of this L ease by Lessor or Lessor's agent and submission of sams to Lessee shall not be deemed an offer to Lessee to isase.
This Lease shail become binding upon Lessar and Lessee only when fully executed by both parties.

48.Lender Modification. Lessee agrees to make such reasonable modifications 10 this Lease as may be reasonably required by an institutional lender
in ion with the ining of normal financing or rafi g of the Office ing Projact.

47, Multipie Parties. !l more than one person or enlity is named as either Leazor or Leasee hereln, axcept as otherwise exprassly provided hereln,
the abligations of the Lessor o Lessee herein shall bs the joint and severai responsibllity ol all persons or entilles named herein as such Lessar or
Lassee, respactively.

- < hacein by lhisrak See Addendun 1 Paragraph 53 and Exhibit "A"
48, Atiachments. Attached herelo are the following documents which constiiute a part of this Lsase:

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

ttschment to the Lease, the

If any conflict or inconsistency exists or develops among or between the Lease and any 2
the Lease, and 5) Exhibit “B".

following priority sball govern: 1) Addendum #1, 2) Exhibit A", 3} Exhibit "C", 4)

APPROVED AS TO FORM
6f23 19 97
el Ol Ty

DEFULY CHTY ALLURNEY

LESSOR AND LESSEE HAVE CAREFULLY READ AND AEVIEWED THIS LEASE AND EAGH 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 IS 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 8Y 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 PARYIES 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 FPH, A NEVADA CORPORATION By

ASSISTANT CITY MANAGER

ts
" EXECUTED PURSUANT
TO SECTION 301 OF
THE CITY CHARTER,

AGENT

He.

By
fta
£ d At
on
Address. Agdress
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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.

51.

52.

COMMENCEMENT

DATE:

OPERATING
EXPENSE:

SALE OF
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 s0 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 an 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.




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, fil] 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

Damn A nf 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
mannet:

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) ta 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.




55.

56.

57.:

58.

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 background to Lessor
for Lessor’s reasonable approval. Lessor 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 prominent 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 Lessor’s knowledge and without investigation,
the building is absent of the presence of hazardous materials.
If required to do so by appropriate regulatory governmental
agencies, Lessor, 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.
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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” - Security System Specifications).

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

All space measurements will be computed in accordance
with the American National Standard of measuring floor
area in office buildings of the Building Owners and
Managers Association International (ANZI Z65.1-1980
reaffirmed 1989).




66.

67.

68.

89.

BY:

BY:

AMERICANS WITH

DISABILITIES ACT

(ADA):

TELEPHONE/
COMPUTER
ACCESS:

DIRECTORY
BOARD AND
SUITE SIGNAGE:

PREMISES:

St 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 1o comply, uniess 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.

- Subject 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 its 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

ESSOR: FUTT4INVESTORS OF CALIFORNIA

T0 SECTION 301 OF
THE CITY CHBARTER.

ITS: PPNt AL

BY: FPM, A NEVADA CORPORATION AS AGENT

VED AS TO FORM
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FIRST AMENDMENT T ANDARD FI LEASE - GR
NO, 25165

25165

THIS FIRST AMENDMENT TO STANDARD OFFICE LEASE NO, 25165
(“First Amendment”) is made and entered into as of the 52 day of

1997 by and between Fujita Investors of California, herein called “Lessor”, and City of
Long Beach, herein called “Lessee”.

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:

l. 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 {-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 ’ hare of rating 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. Vehicle Parking: Effective on the execution of this First Amendment,
Lessee shall be entitled to use an additional 12 parking spaces as follows under the same
terms and conditions of the Lease:

8 additional covered secured parking stalls
4 additional surface stalls

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

29 covered secured parking stalls
78 surface stalls

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.

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 WHEREOF, 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: é?ézz 42 Jé;d/dé By: MW
Dae: __ 9/2/91 Date; ‘7//&/97
/T /7
ST i ey
o . Eﬂ/ ~97.

-y IYYHO AIID HHI

0 TOS NOILOES O
INVASHNd QEINDEXE




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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State of dd /l }UV’U} A

County of d}/émﬁ'&
On q/l/q-7 before me, 0’4[—‘4/\/ Z 5}1(/1/}2_, Uﬂ 7‘”)/0{)\/5))@

Date )7 ] ?‘j}\_;lna Tule of Oflicer (e.g . “Jane Doe. Nolary Publlc
personally appeared Kb N GQ )aj’jo

Nama(s) of Signer(s)
Bpefsenauyknem—%e-me-—eﬂ—b(proved 10 me on the basis of satisfactory evidence to be the person(s)
whose name @are subscribed to the within instrument
and acknowledged to me that(heshe/they executed the
same in@her/&he&r authorized capacity(ies), and that by
@her/lheif signature( on the instrument the person{,
or the entity upon behalf of which the person{g) acted,
executed the instrument.

WITNESS my ha;d and official seal.

Signalure ol Nolary Pubhic

2550 s oY

ged

SIS

OPTIONAL

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

Description of Attached Document

Title or Type of Document: f’lfLﬁ—- Améi\/p Mita ‘fU A_jTZ/ﬂD&IVD OP}?U L&ODC/
Document Date: Q/Z/g 7 Number of Pages: Z
Signer(s) Other Than Named Above: X}d a )47 i jf}/’7 vl -

Capacity(ies) Claimed by Signer(s)
Signer's Name: \}3}‘” L‘Pﬁ{ﬁ’ Q>0 H-’ Signer's Name:
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© 1995 Nalonal Nolary Associalion » B236 Remmei Ave . PO Box 7184 » Canoga Park, CA 91309-7184 Piod No 5907 RAeorger Catt Toll-Free 1-800-876.6827

f((: ; individual C Individual

. Corporate Officer _ Corporate Officer

¢ Titie(s): Mandlone e Aoy Title(s): %
¢ J Parner — _ Limited O General C Partner — ... Limited i_ General g
Jd 71 Attorney-in-Fact [Z Attorney-in-Fact a
£ 1 Trustee i Trustee 2
?; 71 Guardian or Conservator | Guardian or Conservator Q
§ ] Other: Top of thumb here ' Other: Top uf thumb here ‘)>
§ 8
g Signer Is Representing: Signer Is Representing: 2
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ECOND AMEN T N -
NO, 25165

THIS éECOND 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 Fuijita Investors of California, herein calied "Lessor”,
and City of Long Beach, herein called “Lessee”.

RECITALS:

A, Lessor and Lessee entered into that certain Standard Office Lease (*Lease”), daled 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 localed 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 herelo agree as follows:
1. Premises: The existing Premises ol approximately 30, 539 rentable square feet {"Existing Premises”) will

increase to reflect an additionai 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 Premnises: Approximately 30,539 rentable square feet
Expansion Premises: Approximalely 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:

2 additional surface stalis APPROVED A3 TO FOIM
2,40 8
Therefore, Lessee’s total number of stalis shall be 109 as follows: JOUH R_CHOUN, Cly Atierrey
S L HOUN, Cly Mierne
29 covered secured parking stalls By ﬂm AN .
80 surface stalls DEPUTY CI'Y 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 containped in the Lease.

7. Miscellanegus:

a) Except as modified herein, the Lease and its First Amendment is ratified and confirmed and
will remain in full (orce and effect as originally writien. 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 behalfl of said party and is authorized to do 50 and that such execution is binding on them,

IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment as of the day and year first
above written.
EXECUTED PURSUANT
LESSOR: LESSEE: T0 SECTION 301 OF
THE CITY CHARTER.

Fujita Investors of California City of Long Beach
by: FPMij-nagmg agentz
A, By: Vl/—? W
/
i lar )NV YOVINID) /’,‘Z:L,—Zyz ts: ASSISTANT CITY MANAGER

— AN e narp-;ja/VLbWM le'qug




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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Name and Title of Officer {e.g..*Jane Dos, Notary Pliblic™)

Namais) of Signer(s)

S(personally known to me — QR=__provedie-me-onthebasisof-satisfactery-evideree to be the person(y(

whose name@@aﬁe subscribed to the within instrument
and acknowledged to me that(fgjshelhey executed the
same in@aemheir authorized capacity(j#<f, and that by
@)e#&heir signaturefgy on the instrument the personkd,
or the entity upon behalf of which the personm/acted,
executed the instrument.

WITNESS my hand and official seal.

Signaiure ol Notary Public

OPTIONAL
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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 10ch  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, 193, 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. fi.
Third Expansion Premises: approximately _4,683 rentable sq. ft.
Total: approximately 35,701 rentable sq. fu.

2. Commencement Date/Term; The Commencement Date for the Third Expansion
Premises shall be ten (10) calendar days following the date the Tenant Improvemens are completed
and the Third Expansion Premises are ready for occupancy as defined in Paragraph 50 of the
Addendum Number | 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 | of 3




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

Months | 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 rating Expen . 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
comer 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 10 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. Extragrdinary 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. Miscellanegus:

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

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

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

LESSOR: LESSEE:
Fujita Investors of California City of Long Beach,
FPM, Managing Agent a Municipal corporation

By: - — " By: k‘/ % /M
Date: IZ-///¢T/§‘ Date: Q@L " ([4 (997

APPROVED AS TO FORM

Iét} 30 1998

ROBE™T £, SHaHMON, Cliy Atlorney

B
Y ] BpuTY CITY ATTORNEY
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State of California

ss.
County of ﬁ/b‘f'\@&’

On /}/74/?{ , before me, /—Z-' /4' //éﬂ’ /ﬁ/)ﬁz/ )c/tf.{zg,

c> le ‘Name and Title of Ofticer (e.g../Jand Doe. Notary Public’)
personally appeared Lobd L ))/7‘6(4‘54.” 0ITE
Name(s) of Signer(s)
Gpérsonally known to me

O proved to me on the basis of satisfactory
evidence

to be the person(srf whose name(s) is/a
subscribed to the within instrument and
acknowledged to me that he/she/they executed
the same in his/heflthefr authorized
capacity(ieg), and that ‘by his/hefitheir
signaturs /s) on the instrument the person(g), or
the entity'upon behalf of which the person(g)
acted, executed the instrument.

Commission = 1164924
Norary Puoiic - Calitornia
Orange County
My Comm. Zxaires Jec 8, 200t
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WITNESS my hand and official seal.

.

Signature of Notary Public

Place Notary Seal Above

OPTIONAL

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

made and entered into as of this day of , 2001 by and between LONG BEACH
EXECUTIVE CENTER, LLC, a Cahfornia limited hability company (**Lessor”) and the CITY OF LONG
BEACH, a municipal corporation (“Lessee™).

THIS FOURTH AMENDTZENT TO OFFICE LEASE NO. 25165 (the “‘Fourth Amendment™) is

RECITALS

A. Lessor’s predecessor-in-interest and Tenant entered into that certain Standard Office
Lease — Gross dated May 9, 1997 (the “Original Lease™) as amended by that certain First Amendment to
Standard Office Lease — Gross No. 25165 dated September 2, 1997 (“First Amendment”); Second
Amendment to Standard Office Lease ~ Gross No. 25165 dated November 4, 1997 (“Second
Amendment™); and Third Amendment to Standard Office Lease - Gross No. 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 Premises is approximately 35,701 rentable square feet, more or less.

2. Term. The Term of the original Lease 15 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 (1Z) 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).
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Imp.rovements. Provided Lessee is not in default hereunder, Lessor hereby agrees to
provide Tenant with the following;

a)

b)

c)

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.

2.




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

7. Identity. Lessor to grant Lessee the right to install prominent exterior signage that shall
display “Career Transition Center”. The size and location of such signage has been mutually agreed
upon by both the Lessor and the Lessee. All signage shall be at Lessee’s sole cost but may be deducted
from the Tenant Improvement Allowance. In addition, Lessee, or a Lessor-approved sublessee, may use
the existing monument sign at the comner 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,
Tepair, 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. Miscellaneous.

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

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

11, 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 constitute one agreement binding on all parties hereto,
notwithstanding that all parties are not signatories to the original or the same counterpart.




e  J

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. Bowg,

Its: Managing Mcm!%:-:,_ 5 ?
By:

Therese Hotvedt ~T
Its: Authorized Agent

“LESSEE”

CITY OF LONG BEACH,
a municipal corporation

By S H el et an
Gevald R. M [les

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

o At KL

DEPUTY CITY ATTORNEY

4-
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STATE OF CALIFORNIA )
)SS.
COUNTY OF ORANGE )

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

<

WITNESS my hand and official seal. JANET FRIEDRICH
COMM. # 1180121

¥
g
O&, L
0 A NDTARY PUBLIC-CALIFORNIA 0
(7 . 222D commanstsonry o0
| , o . EXP. 9. 2002
Signature __~ A
I

4

(This area for official notarial seal)
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FIFTH AMENDMENT TO OFFICE LEASE

THIS FIFTH AMENDMENT TO OFFICE LEASE NO. 25165 (the "Fifth Amendment)”) is
made and entered into as of this \Q@™ day of _ SEfTem@EeR ., 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 amendment to Standard Office Lease — Gross No. 25165 dated
November 4, 1997 (“Second Amendment”); Third Amendment to Standard Office Lease — Gross
No. 25165 dated November 10, 1988 (“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 foliows:

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 above written.

“LESSOR"
WARDLOW-ATLANTIC, LLC,
a Delaware limited liability company

By:

“LESSEE"

CITY OF LONG BEACH,
a municipal corporation
ASSISTANT CITY MANAGER

By: /e Z e KgPecccar .

EXECUTED PURSUANT

TO SECTION 301 OF
APPROVED. AS TO FORM THE CITY CHARTER.
2002

2 -anad ]

ROBERT E. SHANNON, City Attorney

DEPUTY CITY ATTORNEY
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SIXTH AMENDMENT TO OFFICE LEASE

This SIXTH AMENDMENT TO OFFICE LEASE No. 25165 (herejnafter referred to as
“Amendment”) is made and entered into effective as of the |\ Hrday of m 2006, by
and between WARDLOW ATLANTIC, LLC, a Delaware Limited Liability Company
(hereinafter referred to as “Lessor”) and CITY OF LONG BEACH, a California municipal
corporation (hereinafter referred to as “Lessee”), pursuant to a minute order adopted by the City
Council of the City of Long Beach at its meeting on November 14, 2006.

RECITALS

A. Lessor’s predecessor in interest, and Lessee entered into that certain Standard
Office Lease-Gross dated May 9, 1997, as amended by that certain First Amendment to Standard
Office Lease-Gross No. 25165 dated September 2, 1997; Second Amendment to Standard Office
Lease-Gross No. 25165 dated November 4, 1997; Third Amendment to Standard Office Lease-
Gross No. 25165 dated November 10, 1998; Fourth Amendment to Standard Office Lease-Gross
No. 25165 dated September 1, 2001 (“Fourth Amendment”); Fifth Amendment to Standard
Office Lease-Gross No. 25165 dated September 10 2002 (collectively the “Lease”) whereby
Lessee leased certain commercial real property located in Long Beach, California, commonly
known as 3447 Atlantic Avenue, Long Beach, California (the “Premises”). All capitalized
terms, unless specifically defined herein, shall have the same meaning as set forth in the Lease.

B. Lessor and Lessee desire to amend the Lease upon the terms and conditions
contained herein, effective February 1, 2008.

TERMS

1. Term. The Term of the Lease is hereby extended for a period of five (5) years
commencing February 1, 2008 and expiring on January 31, 2013.

2. Base Rent. The Base Rent commencing on February 1, 2008, is hereby increased
to SIXTY SEVEN THOUSAND EIGHT HUNDRED THIRTY ONE DOLLARS AND
NINETY CENTS ($67,831.90) per month. (The foregoing amount 1s calculated based upon
$1.90 per rentable square foot per month).

3. Leasing Inducement. Provided Lessee is not in "default hereunder,
notwithstanding the foregoing, the Base Rent for the months of February, March and April 2008
is hereby reduced by 50% to $33,915.95 per month. The foregoing inducement and the allowance
provided under Section 5 below are given or granted to or for the benefit of Lessee as
consideration for execution and delivery of this Lease by Lessee (all such agreements, concessions,
grants, payments and assumptions are collectively referred to herein as "Tenant Inducements").

4. Base Year. The Base Year is hereby amended to be the calendar year 2008
effective as of February 1, 2008. Notwithstanding anything to the contrary set forth in the Lease,
Lessee shall not be liable for increases in real property taxes that result from changes in
ownership of the Premises during the term of the extension described in paragraph 1 above. For
purposes of this Lease, “change in ownership” has the same definition as in California Revenue
and Taxation Code Sections 60-62 or any amendments or successors statutes to those sections.

255/014170-0052
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The foregoing limitation shall not apply to any change in ownership prior to the period set forth
in paragraph 1 above or during any options to extend hereunder, if any.

5. HVAC Operation. Commencing February 1, 2008, the last two sentences of
paragraph 55 of Addendum Number 1 to Lease No. 25165 shall be amended to read as follows:

“Lessor 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 after hours over and above fifteen (15) hours per month at a rate not to exceed
Forty-Five Dollars ($45.00) per hour.”

6. Additional Day Porter Services (Fifth Amendment to Lease No. 25165).
Commencing February 1, 2008, the provisions of the Fifth Amendment regarding day porter
services shall be amended to read as follows:

“l.  Lessor, on behalf of Lessee, shall retain the services of a day porter
(Exhibit A) for the Property. Lessee agrees to reimburse Lessor directly each month as
additional rent for the actual cost of such services.

2. Annually, Lessor and Lessee shall review the proposed bids from qualified
vendors for the day porter services and shall mutually select the vendor for contracted
day porter services.

3. Lessee may cancel the day porter services by providing Lessor with thirty
(30) days’ prior written notice of its election to do s0.”

7. Improvement Allowance. Lessee shall be entitled to a Tenant improvement
allowance equal to $178,505.00 ($5.00 per rentable square foot) (the “Allowance”). The
foregoing amount may be expended by Lessee at any time between February 1, 2008 and
January 31, 2010, in accordance with the terms and conditions of this Paragraph 5. Lessee will
be responsible for planning, permitting and bidding the tenant improvements (to a list of at least
two (2) mutually acceptable general contractors), but Lessor will hire the general contractor
selected by Lessee to perform the tenant improvements provided Lessor shall not be obligated to
incur any costs associated with the tenant improvements in excess of the Allowance. Not less
than twenty-one (21) days prior to commencing with any portion of the tenant improvements,
Lessee shall provide Lessor with all plans, contracts and other agreements pertaining to the
tenant improvements reasonably requested by Lessor in order to determine the specific scope and
nature of the tenant improvements. Upon completion of all or any portion of the tenant
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
disbursements directly to the contractor or vendor entitled to receive such payment. In no event
shall more than one (1) request for disbursement (“Request”) be made during any thirty (30) day
period, unless the second Request in such thirty (30) day period constitutes the final
disbursement hereunder. Lessor and Lessee acknowledge that a Request may contain multiple
invoices, contractors and/or vendors. Lessor shall comply with the California Labor Code
Section 1720 regarding the payment of prevailing wages for the foregoing tenant improvements.
Lessee’s bids for such work shall contemplate such requirements, if any.

255/014170-0052
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8. Option to Renew. Lessor hereby grants to Lessee an option to extend the term of
the Lease upon the terms and conditions set forth in paragraph 54 of the Addendum to the Lease,
provided, however, that in no event shall the Base Rent be less than the Base Rent in effect prior
to such option to extend and all references to the remodeling allowance as set forth in the last
paragraph of Paragraph 54 are hereby deleted in their entirety.

9. Rooftop Communications Equipment Lessee shall have the right to use a portion
of the roof of the Building for purposes of the installation, use and maintenance of a microwave
dish, antenna or other telecommunications equipment, subject to approval of such equipment by
the City of Long Beach Building Department. The communication equipment shall be installed
at no cost to the Lessor and in accordance with all applicable laws, rules and regulations. In
addition, Lessee shall defend, indemnify and hold Lessor harmless from and against any and all
claims, costs or expenses incurred by Lessor as a result of such installation by Lessee. Lessee
shall be responsible for any repairs necessitated to the roof by such installation or maintenance
and shall install such equipment in a manner that has no effect on any roof warranty. Lessee
shall be solely responsible for the maintenance and repair thereof, at Lessees sole cost and
expense. At the expiration or other termination of the Lease, said equipment shall remain the
property of Lessee and shall be removed by Lessee, provided that Lessee shall repair any and all
damage caused by such removal. Lessee shall provide Lessor with a copy of any antenna site
agreement or similar license agreement to be entered into by Lessor and/or Lessee concerning
such communications equipment for Lessor’s approval, which approval shall not be
unreasonably withheld, conditioned or delayed. Lessee shall provide written notice to Lessor not
less than thirty (30) days prior to any roof penetration to provide Lessor with adequate time to
comply with any requirements of any roof warranties and Lessee shall be responsible for any
roof warranties voided or adversely impacted by such installation and/or penetration.

10.  Non-Discrirination Clause. Lessor agrees, subject to applicable laws, rules and
regulations, that no person shall be subject to discrimination in the performance of this Lease on
the basis of race, color, religion, national origin, sex, sexual orientation, AIDS, HIV status, age,
disability, handicap, or Vietnam Era veteran status. Lessor shall take affirmative action to ensure
that applicants are employed without regard to any of these bases, including but not limited to
employment, upgrading, demotion, transfer, recruitment, recruitment advertising, layoff,
termination, rates of pay or other forms of compensation, and selection for training, including
apprenticeship. Lessee agrees to post in conspicuous places available to employees and
applicants for employment notices to be provided by the City of Long Beach setting out the
provisions of this nondiscrimination clause. Lessor shall in all solicitations or advertisements for
employees state that all qualified applicants will receive consideration for employment without
regard to these bases. -

11.  Brokerage Commission. Lessor and Lessee acknowledge and agree that Cushman
& Wakefield of California, Inc. represents solely Lessee in this transaction. Lessor shall pay
Cushman & Wakefield of California, Inc. a commission, payable one-half upon mutual
execution and delivery of this Amendment by both parties and one-half on February 1, 2008.
The foregoing amount is calculated as follows .025 X (base rent for the 5 year term, adjusted for
the rental inducement).

12.  City Council Approval and Execution of Lease Amendment. This Amendment is
subject to City Council approval. Upon such approval and mutual agreement on all lease terms
and conditions, Lessor shall execute and notarize this Amendment and return the documents to

255/014170-0052
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Lessee for full execution, at which time Lessee shall execute and notarize this Amendment and
return the documents to Lessor. ’

13.  Effect of Amendment. Except as set forth herein, the Lease shall contimie in full
force and effect as previously written. '

IN WITNESS WHEREOF, the undersigned have entered into this Amendment as of the
date set forth above.

“LESSOR”

WARDLOW ATLANTIC, LLC,
a Delaware Limited Liability Company

By: @Q‘\ Maz;\___Q

Its: Mar{/ar

Date: / 7~ :/ / , 2006
“LESSEE”
CITY OF LONG BEACH,

a California municipal corporation

By, >

s:_Gegmp R. mlLLeﬁ,J Cv Mawagee

By:

Its:

S :
Date: Bﬁr_ﬁwgﬁf‘ l& , 2006

APPROVYED AS TO FORM

.PAOH‘/Q , City attorney
A\

v

Date: WMW ") ,2006

255/014170-0052 4
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EXHIBIT “A”

Porter Services.
Day Porter

Frequency: 5 x per week, Monday - Friday
Hours: 10:00 AM - 3:00 PM-

General Service:
Weekly:

1. Spot clean painted walls and partitions.
2. Spot clean all wall switches and door facings. )
3. Empty all common area trash-cans as needed (including parking garage).
4. Sweep parking garage entry way. A
5. Sweep and mop three (3) levels of common area walkways.
6. Clean exterior railing glass on rotating basis.
Monthly:

1. Damp wipe door jams.

Restroom Service: .
Daily:

Empty and wipe out all wastepaper receptacles. -

Empty sanitary napkin containers and replace liner insert.

Clean and disinfect all dispensers. ‘

Clean and disinfect washbasins, toilet bowls and urinals (as necessary).
Disinfect underside and tops of toilet seats (as necessary).

Spot-clean tile walls and toilet partitions.

Spot-clean walls around basins.

Mop all lavatory floors with germicidal solution (spot clean as needed).
Refill all paper goods dispensers, including soap (as needed).

%N LA W~
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COMM. #1693038 U @/she/they executed the same in(isher/their authorized

NOTA’?YPUBLICO gﬂ.’lf?HNM 5 capacity(issg), and that by@mer/thelr signature(y) on the

; My Comin, Exp. O 6, 2016 instrument the person§) or the entity upon behalf of
Www which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Place Notary Seal Above 1‘ M Aca b

Slgnalure of Notary™Futilic
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Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another docurnent.
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Exhibit “C”

RULES AND REGULATIONS FOR
STANDARD OFFICE LEASE

_Fujita Investors of California (''Lessor') and City of Long Beach ("Lessee')

Datea:__May 9, 1997

By and Between

GENERAL RULES

1. Lessee shall not sutfer or permit the obsiruction of any Common Areas, Including driveways, walkways and stairways.

2 Lessor reserves the right to refuse access 10 any persons Lessor in good faith judges lo be a threa! to the salety, reputalion, or property of
the Office Buitding Project and its occupants.

3. Lessee shall not make or permit any noise or adors thal annoy or intertere with other lessees or persons having business within the Oflice
Building Project.

4. Lessee shall nal keep animals or birds within the Otfice Building Praject. and shall not bring bicycles, motorcycles or other vehicles into areas
not designated as autharized lor same.

5. Lessee shail not make, suffer or parmit lier excepl in appropriate receptacles lor that purpose.

6. Lessae shall not aiter any lock or instal! new or additional locks or bolls.

7. Lessee shall be responsible for the inappropriate use of any toilet rooms, plumbing or other utilities. No foreign subslances of any kind are
1o be inserted therein,

8. Leasee shail not deface the walls, partitions or other surtaces of the premises or Otfice Building Project.

9. Lessee shall not suffer or permit any thing in or around Ihe Premises or Building that causes excessive vibralion or licor loading in any part
of the Office Building Project.

10. Furniture, significant freight and equipment shall be moved into or oul of the building only with the Lessor's knowledge and consent, and sub)gcf
te such reasonable fimitations, technigues and timing, as may be designaled by Lessor. Lessee shall be respansible tor any damage to the Office
Bullding Praject arising from any such activity.

11. Lessee shall not amploy any service or contractor lor services or work to be performed in the Building, except as approved by Lessor.

12, Lessor reserves the righl 10 close and lock the Building on Salurdays, Sundays and iegai holigays, and on Gther days belween the hours of
gﬂq PM. and .7_0_ AM. ol the following day. Il Lessee uses the Premises during such periods, Lessee shall be respansible lor securely tocking
any goors it may have opened for enlry.

13. Lessee shall return all keys at the termination ol its tenancy and shall be responsible for [he cost of replacing any keys that are lost,

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

1§. No Lessee, emioyee or invitee shali go upon the rool of the Building.

18, Lessee shali not suffer or parmit smoking or chrrying of lighted cigars or cigaralias in areas reasonably dasignated by Lessor or by applicable
governmental agencies as non-smoking areas.

17. Legsee 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 withoul Lessor's written consent.

13. The Premises shall nol be used lor lodging or manufacturing, cooking or 100d preparalion.

20, Lessee shall comply with all salety, lire projeclion and evacuation requiations established by Lessor or any applicable governmental agency.

21. Lessor reserves Lhe right to waive any one of these rules or regulations, and/or as lo any particular Lessee, and any such waiver shail not
constitute a waiver al any other rule or regulalion or any subsequent application thereo! to such Lessee.

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

23. Lassor reserves the right fo make such ather reasonable rules and regulations as it may Irom time to lime deem necessary for the appropriate
operation and satety of the Oflice Building Project and its occupants Lessee agrees 1o abide by thase and such rules and regulations.

PARKING RULES

1. Parking areas shall be used only for parking by vehicles no longer than full size, passenger automobites herein called “"Permitied Size Vehicies!
Vehicles other than Permitled Size Vehicles are herein relerred to as "Oversized Vehicles”

2. Lessee shall not permit or allow any vehicles thal belong 10 or are conirolled by Lessee or Lessee’'s employees, suppliers, shippers, customers,
or invitees to be loaded, unioaded, or parked in areas other Lhan those designaled by Lessor lor such aclivities.

3. Parking slickers or identification devices shali be the properly ol Lessor and be relusned o Lessar by the holder thereot upon lermination of
the holder's parking privileges. Lesses will pay such replacement charge s is reasonably established by Lessor for the loss of such devices.

4. Lessor reserves the righl lo reluse the sale of monthily sdenlificalion devices 1o any person or enlity that williully refuses to compiy with the
applicable rules, raguiations, laws and/or agreements.

5. Lessor reserves the right to relocate all or a pant of parking spaces lrom lloor to fioor, within one floor, and/or to reasanably adjacent oﬁsn.e
lacationis}, and 1o reasonably aliocate 1hem belween compact and standard size spaces, as tong as the same complies with applicable laws, ordi-
nances and regulations

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

7. Unless otherwise insirucied, every person using the parking area is requited 10 park and fock his own vehicle. Lessor will not be responsible
for any damage to vehicles, injury lo persons of loss of property, alf of which risks are assumed by the parly using the parking area

8. Vaiidation, il established, will be permissible only by such method or methods as Lessor and/or its licensee may establish al rates generally
appiicable to visilor parking.

9. The maintenance, washing, waxing or cleaning of vehicies in ihe parking structure or Commaon Areas is prohibited

10. Lessee shall be responsibie lor seeing thal al! ol its employees, agenis and invitees comply wilh the applicable parking rules. regulations, laws
and agreements.

11. Lessor reserves the right to modity these ruies and/or adopt such ather reaspnable and non-discriminalory rules and reguialions as it may
deem necessary for the proper operation ol the parking area.

12. Such parking use as is herein provided is intended merely as a license only ang no bailment 1s intended or shall be crealed hereby.
Inftlals:
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