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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 "A". Sublessee agrees that its only remedy against Sublessor for

failure of the Premises to conform with Exhibit "A" is to quit the Premises.

SUBLEASE

34306
THIS SUBLEASE is made and entered as of October 1,2015, 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 LONG BEACH MEMORIAL MEDICAL CENTER

("Sublessee").

WHEREAS, Sublessor leases property from PI Properties No. 22, LLC, a

California limited liability company ("Lessor"); and

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

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

(City Contract No. 25165) and commonly known as 3447 Atlantic Avenue, Long Beach,

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

and Seventh Amendtnents thereto are identified as Exhibit "C" and attached hereto and

incorporated herein by this reference (the "Master Lease");

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 Two Thousand Two Hundred and Sixty-

Five (2,265) square feet of leased office space located on the Second Floor at 3447

Atlantic Avenue, as shown on Exhibit "A" attached hereto and incorporated herein by this

reference into this Sublease. Sublessor makes no warranties about the nature or
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1 2. TERM. The term of this Sublease shall commence on October 1, 2015,

2 and shall continue thereafter on a month-to-month basis.

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

4 month, without deduction, offset, notice, or demand, Six Thousand Six Hundred and

5 Sixty-Six Dollars ($6,666.00) ("Rent") prorated for any partial month at the

6 commencement of the term.

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

8 Beach and delivered to: Workforce Development Bureau, 3447 Atlantic Avenue, Long

9 Beach, California 90807, Attention: Fiscal Services Unit.

4. USE. The Premises will be used exclusively by the Long Beach

Memorial Medical Center to conduct classroom training in healthcare sector programs.

No other use is permitted. In Sublessee's use of the Premises and Sublessee's

operations on the Premises, Sublessee will not create, cause or allow any nuisance on

the Premises. Sublessee's use of the Premises shall be in conformance with all

applicable laws and regulations and the rules and regulations of the Premises, as

detailed on Exhibit "B" attached hereto and incorporated herein by this reference into this

Sublease.

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

Lease as part of the operating expenses paid by Sublessor.

6. 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 will utilize

2
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existing phone lines and reimburse Sublessor for the monthly cost of the lines and all

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

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

shall provide and maintain its own computers/technological equipment including

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

telecommunications services and equipment to be provided by Sublessor as negotiated.

8. FURNITURE, FIXTURES AND EQUIPMENT. Sublessee shall be

responsible for providing all furniture, fixtures and equipment at its sole cost except as

negotiated with Sublessor. Sublessee shall be responsible for all costs associated with

moving and installation of all furniture, fixtures and equipment including damages caused

to Premises. No furniture, fixtures or equipment may be permanently affixed to the

Premises without prior written approval from Sublessor.

9. ACCESS CARDS. After hours access for employees may be provided

on a temporary basis as coordinated through the Workforce Operations Officer, approval

of which shall be granted at his or her sole discretion. The cost of additional cards, or the

replacement of any lost card, shall be borne by Sublessee.

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

workdays Monday through Friday. Any use of the Premises by the Sublessee after hours

or on weekends/holidays for programs or assistance to the general public and/or its

service community shall require the presence of security at Sublessee's sole cost and

expense. Additional security shall only be coordinated through the Workforce Operations

officer upon five (5) business days prior written notification.

11. IMPROVEMENTS. Sublessee will not make any improvements,

alterations or additions to the Premiseswithout the prior written consent of Sublessor and

3



7

8

9

10

11
'->- >. g

12W alii:ZC..c:"'"0:::0_(00-..-(0
~"-"T 13~ -N«~"E 0
.- C1l 00

~(»o- aJ (J) 14-Z'5«()szo()W 0:::co _::c«c..c: 15l-a..m:iJLL.CI)UaJowoco
H~wii!1iig:g«aJoLL.::c$...JLL.()C") 17o C")C")

18

19

20

21

22

23

24

25

26

27

28

1 Lessor. Any improvements, alterations or additions and the removal of same will be

2 performed pursuant to Section 7 of the Master Lease incorporated herein by this

3 reference. Any and all costs associated with Sublessee's alterations or additions and the

4 removal of same will be paid by Sublessee.

5 12. LIENS. Sublessee shall keep the Premises free of all liens for any

6 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, gender identity, AIDS, AIDS related condition, HIV status,

marital status, race, religion, creed, ancestry, national origin, disability, handicap, or

Vietnam Era-veteran status in connection with the subleasing and maintenance of the

Premises.

14. INDEPENDENT CONTRACTOR STATUS. It is distinctly understood

that Sublessee is at all times a wholly-independent contractor. Sublessee expressly

warrants that it has all permits and licenses required, if any, to conduct said its

operations. Sublessee expressly warrants that it will not, at any time, hold itself out or in

any manner represent that Sublessee or any of its agents, volunteers, subscribers,

members, officers or employees are in any manner the officers, employees or agents of

the Sublessor or the Greater Long Beach Workforce Development Board (GLBWDB), an

unincorporated non-profit association. Sublessee shall not have any authority to bind the

Sublessor or GLBWDB for any purpose at any time during the term hereof. Sublessee or

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

agent or employees of the Sublessor or GLBWDB and shall not be entitled to any of the

rights, privileges or benefits of a Sublessor or GLBWDB employee.

4



1

2

3

4

5

6

7

8

9

10

11.
•...

>- >. g
12UJalU::ZC.c:"<t

~.9~ffio~ .•..."1
13I- -N!;: .?;>"E 0.- co 00~o>o- al(j) 14-Z"5«0S2OoUJ 0::: m _::c«c.c: 15I-a. co 0

ll.(J)~mOUJom
UJc:!iilg 16S:2«aloll.::c$....J
ll.oC'") 17o C'")C'")

18

19

20

21

22

23

24

25

26

27

28

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,

expenses, including the defense costs and legal fees, and claims for damages

whatsoever, including defense costs and legal fees, and claims for damages whatsoever,

including but not limited to, those arising from breach of contract, bodily injury, death,

personal injury, property damage, loss of use, or property loss, however the same may

be caused, and regardless of the responsibility for negligence. The obligation to

indemnify, defend and hold harmless includes, but is not limited to, any liability or

expense, including defense costs and legal fees arising from the negligent acts or

omissions or willful misconduct of City. It is further agreed, that Sublessee's obligations

to indemnify, defend and hold harmless will apply even in the event of concurrent

negligence on the city, except for liability resulting solely from the negligence or will

misconduct of City. In the event of any dispute between Sublessee and Sublessor as to

whether liability arises from the sole negligence of City, Sublessee will be obligated to

pay for the city's defense until such time as a final judgment has been entered or

adjudicated against the City as solely negligent.

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:VIII by A.M. Best

Company the following insurance:

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

Insurance Services Offices, Inc. (ISO) form CG 00 01 11 85 or CG 00 01

11 88) in an amount not less than One Million Dollars ($1,000,000) per

5
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occurrence and Two Million Dollars ($2,000,000) general aggregate. This

insurance shall be endorsed to include the Greater Long Beach Workforce

Development Board (GLBWDB), City of Long Beach, and their respective

officials, employees, and agents as additional insureds by an

endorsement equivalent in coverage scope to ISO form CG 20 26 11 85

and shall contain no special limitations on the scope of protection given to

Sublessor, its officials, employees and agents.

(b) "All Risk" property insurance in an amount sufficient to cover

the full replacement value of Sublessee's personal property, equipment,

and improvements, if any, on the Premises.

(c) Workers' Compensation as required by the State of California

and employer's liability insurance in an amount not less than One Million

Dollars ($1,000,000) per accident. The policy shall be endorsed to waive

the insurer's rights of subrogation against the Sublessor, its officials,

employees, and agents.

Sublessee hereby waives all rights of subrogation, but only to the

extent that collectible commercial insurance is available for said damage.

All insurance required hereunder shall be separately endorsed to

require at least thirty (30) days' prior written notice of cancellation (ten (10)

days if cancellation is for nonpayment of premium), nonrenewable, or

reduction in coverage or limits (other than exhaustion of limits due to

claims paid) and to provide that coverage shall be primary and not

contributing to any other insurance or self-insurance maintained by the

GLBWDB, the City of Long Beach or its officials, employees, and agents.

Any self-insurance program, self-insured retention or deductible must be

approved separately in writing by Sublessor's Risk Manager or designee

and shall protect the GLBWDB, the City of Long Beach and its officials,

employees, and agents in the same manner and to the same extent as

6



1

2

3

4

5

6

7

~

9

10

11
'->- >- g

12W Q)u:::ZC:.c:"""c:::o_c.oo~'<""c.of-«'<"""'f 13f- -N« ~"E 0.- <tlco~o>o- Q)m 14-Z::;«oszooW c:::co _:c«c:.c: 15f-o..<tlO
Ll..CI)~lllowoco
W~1ilg 16S:2«Q)oLl..:c$...JLl..OC') 17o C')C')

18

19

20

21-

22

23

24

25

26

27

28

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.

Any modification or waiver of the insurance requirements herein

shall be made only with the written approval of Sublessor's Risk Manager

or designee.

7
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1 17. SIGNS. Sublessee shall not place, affix, maintain, or permit any sign,

2 advertisement, name, insignia, logo, descriptive material, flyers, or similar item

3 (collectively "sign") on the Premiseswithout the prior written consent of Sublessor.

18. HAZARDOUS MATERIAL CLEAN-UP AND ABANDONMENT.

5 Sublessee shall comply with California Health and Safety Code Section 25359.7 or its

6 successor statute regarding notice to Sublessor on discovery by Sublessee of the

7 presence or suspected presence of any hazardous substance on the Premises.

8 Sublessee warrants that it will store and dispose of hazardous materials in accordance

9 with all applicable laws and regulations pertaining to its business and its use of the

10 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

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

8
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rights under this Section 1542.

21. ABANDONED PERSONAL PROPERTY. If Sublessee abandons the

Premises or is dispossessed by process or law or otherwise, then Sublessee shall be

deemed to have abandoned any personal property belonging to Sublessee left on the

Premises 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

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

9
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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

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

10



1

2

3

4

5

6

7

8

9

10

11
'->- >.g

12W(J)ii:ZC.c"'"0::0_<.0
0-"-<.0~..-"T

13~ >..;N«:l:!iig
~(»o- (J)0'> 14-Z"'5«
()S;ZO()wo::CO _::c«c.c 151-0.. roO
LL.(J)~m
Owoco
W~1ilg: 16~«(J)oLL.::c$:-lLL.()C') 17o C')C')

18

19

20

21

22

23

24

25

26

27

28

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 in, on,

over, under or across the Premises (collectively referred to as "transfer").

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

hereof.

27. INTEGRATION AND AMENDMENTS. This Sublease, including the

Master Lease and amendments thereto, represents and constitutes the entire

understanding between the parties and supersedes all other agreements and

communications between the parties, oral or written, 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 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

11
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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 2801 Atlantic Ave. Long Beach, CA 90806 Attn: Susan Crockett. Notice shall be

deemed effective on the date shown on the return receipt or on the date personal delivery

is made, whichever first occurs. Change of address shall be given as provided herein for

notices.

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

where either party is required to do any act, the inability of that party to perform, or delay

in performance of that act caused by or resulting from 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

destroyed.

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

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

12
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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. FURTHER COVENANTS. Sublessee further covenants and agrees to

and shall comply with and be bound by all of the terms, covenants, and conditions of the

Master Lease as they apply to the Premises described in Section 1 above and further

covenants and agrees that it shall not violate any of these terms, covenants, or conditions

of this Sublease and the Master Lease as they apply to the Premises described in

Section 1 above. Sublessee further expressly assumes and agrees to and shall perform

all of the obligations required to be kept or performed by Sublessor under the Master

Lease only as they may apply to the Premises described in Section 1 above.

This Sublease shall be subject to the Master Lease and every term,

covenant and condition in the Master Lease. To the extent there is any inconsistency

between this Sublease and the Master Lease, then the terms, covenants, and conditions

13
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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. MISCELLANEOUS.

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

the exercise of one shall not exclude any other.

B. Each provision of this Sublease and the Master Lease shall be deemed

both a covenant and a condition only as they apply to the Premises described in Section

1 above.

C. The various headings and numbers in this Sublease into separate

sections, paragraphs and clauses are for convenience only and shall not be considered a

part of this Sublease and shall have no effect on the interpretation of this Sublease.

D. This Sublease is created as a joint effort between the parties and fully

negotiated as to its terms and conditions and shall not be construed against either party

as the drafter. The relationship of the parties is that of sublessor and sublessee, and the

parties agree that nothing contained in this Sublease shall be deemed or construed as

creating a partnership, joint venture, principal-agent, association, or employer-employee

relationship between them or between Sublessor and any third person or entity.

E. This Sublease is created for the benefit of the parties only and is not

14
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44. TAX IDENTIFICATION NUMBER. Sublessee's Tax Identification

1 intended to benefit any third person or entity.

2 43. BROKERS. The parties represent that neither has had contacts or

3 dealings regarding this Sublease through a broker or agent or any other person who can

4 claim a right to a commission or fee.

5

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

8 Sublessor that any and all persons signing this Sublease are authorized and empowered

9 to so sign and signing by such person or persons does bind Sublessee to all terms,

10 covenants and conditions of this Sublease.

11 III•..
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18 11/

19 III

20 III

21 III

22 III

23 III

24 11/

25 III

26 III

27 III

28 III
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CENTER

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

:2 duly executed with all the formalities required by law on the respective dates set forth
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EXECUTEDPURSUANT
SECTION 301 OF

=--U:U;;........cI+¥--Gl=L~TER.
City Manager

Assistant City Manager

This Sublease is approved as to form on_-=-_~__ V , 2016.

3 opposite their signatures.

4
5

6
7

~ 'Pi
,2016

8
9

-M;----'I/'----, 2016

Title _

"Sublessee"

CITY OF LONG
corporation

BEACH, a municipal

"Sublessor"

16
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UEXHIBIT B"

II -:

City of Long Beach - Career Transition Center
3447 Atlantic Avenue, Long Beach, California

SUBTENANT POLICIES

1. Career Transition Center business hours are 8-5 M-F. Subtenant shall follow
access and security guidelines stated In the Sublease and this attachment.

2. The washroom plumbing fixtures and other water apparatus shall not be
used for any purpose other than those for which they were constructed, and
no sweepings, rubbish, rags, ashes or other substances shall be thrown
therein. The expense of any damage resulting by misuse by the Subtenant
shall be borne by the Subtenant.

3. The Subtenant shall permit window cleaners to clean the windows of the
Subleased Premises during normal business hours.

4. No birds or animals shall be kept In' or about the Property nor shall the
Subtenant operate or permit to be operated any musical or sound-producing
Instruments or devise or make or permit any improper noise Inside or outside
the Subleased Premises, which may be heard, outside such Subleased
Premises.

2. The sidewalks, entry passages, elevators (If Installed in the Building) and
common stairways shall not be obstructed by the Subtenant or used for any
other purpose than for Ingress and egress to and from the Subleased
Premises. The Subtenant will not place or allow to be placed in the Building
corridors or public stairways any waste paper, dust, garbage, refuse or
anything whatever.

5. No one shaH use the Subleased Premises for reslden1lal purposes, or for the
storage of personal effects or articles other than those required for business
purposes.

6. Subtenant employees shall use/wear the 10/Securlty access badges (badges)
assigned by the Sublandlord at all times. Due to the unique access privileges
of each badge, Subtenant employees shall not transfer badges to another
lndlvldual or alter In anyway. Any changes to building access must be
submitted to the Sublandlord or its designee at 24 hours in advance. Badges
may be revoked or modified at the discretion of the Sublandlord.

7. Subtenant customers and partners visiting or accessing the CTC during
normal business hours must check In at the first floor reception desk and
wear the 10 badge provided to them - at all times. All persons entering and
leaving the Building at any time other than during normal business hoursshall
sign-in with building security, whose log may be kept by the Sublandlord at or
near the night entrance and the Sublandlord will have the right to prevent any
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person from entering or leaving the Building or the Property. Subtenant and
employees thereof must present ID and aooess-card provided by the
Sublandlord at Sublandlord or designated Security guards' request. Any
persons found in the Building at such times without the appropriate ID and
access-card will be subject to surveillance of the employees and agents of the
Sublandlord.

8. Use of the stairwell Is limited to Subtenant employees use only. Subtenant
customers may use the elevator during normal business hours.

9. No dangerous or explosive materials shall be kept or permitted to be kept in
the Subleased Premises provided, however, that this prohibition shall not
apply to firearms carried by police officers and other public employees during
the normal course of business.

10.Subtenant shall not permit any cooking In the Subleased Premises.
Subtenant shall not 'Install or permit the installation or use of any machine
dispensing goods for sale in the Subleased Premises without the prior written
approval of the Sublandlord. Eating or drinking is permitted only in
desIgnated 'break-room' areas and Is not permitted in common areas
(meeting/conference, hallways. etc.) unless it is support of a special event or
workshop. All food and beverages delivered or transported to or by the
Subtenant must be in covered and In spill proof containers. Subtenant shall
bear the oosts and be responsible for repairing or cleaning food or beverage
related spllls immediately by contacting Sublandlord's designated cleaning
service contractor. Should permanent damage occur, Subtenant should
contact the Sublandlord within 24 hours of the Incident. Sublandlord shall
determine the appropriate contractor to make the repairs and Subtenant shall
bear all costs necessary to replace or repair the damaged area to its original
or upgraded equivalent condition.

11.The Subtenant shall not bring in or take out, position, construct, Install or
move any safe, business machine or other heavy equipment without first
obtaining the prior written consent of the Sublandlord, which will not be
unreasonably withheld. In giving such consent, the Sublandlord shall have
the right, in its sole discretion, to prescribe the weight permitted and the
position thereof, and the use and design of planks, skids or platfonns to
distribute the weight thereof. All damage done to the Building by moving or
using any such heavy equipment or other office equipment or furniture shall
be repaired at the expense of the Subtenant. The moving. of all heavy
equlprnent or other office equipment or furniture shall occur only at times
consented to by the Sublandlord and the persons employed to move the
same in and out of the Building must be acceptable to the Sublandlord. Safes
and other heavy office equipment 'will be moved through the halls and
corridors only upon steel bearing plates. No freight or bulky matter of any
description will be received Into the Building or carried in the elevators (If
installed in the Building) except during hours approved by the Sublandlord.
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12.The Subtenant shall give the Sublandlord prompt notice of any accident to or
any defect in the plumbing, heating, air-conditioning, ventilating, mechanical
or electrical apparatus or any other part of the Building.

13.The Sublandlord shall not be responsible for damage to or theft of any car, Its
accessories or contents whether the same be the result of negligence or
otherwise. Unless otherwise approved by the Sublandlord, parking Is not
permitted In the Career Transition Center parking lot.

14.The Subtenant shall not mark, drill Into or In any way deface the walls,
ceilings, partitions, floors or other parts of the Subleased Premises and the
Building without prior approval from the Sublandlord.

15.Except with the prior wrttten consent of the Sublandlord, no Subtenant shall
use or engage any person or persons other than the janitor or janitorial
contractor of the .Sublandlord for the purpose of any cleaning of the
Subleased Premises.

16. If the Subtenant desires any electrical or communications wiring, the
Sublandlord reserves the right to direct qualified persons as to where and
how the wires are to be Introduced, and without such directions no borings or
cutting for wires shall take place. No other wires or pipes of any kind shall be
Introduced without the prior consent of the Sublandlord.

17.The Subtenant shall not place or cause to be placed any additional locks
upon doors of the Subleased Premises without the reasonable approval of the
Sublandlord and subject to any conditions imposed by the Sublandlord.
Upon Subtenant vacating the Subleased Premises, Subtenant, at
Subtenant's sole cost and expense, shall return the original Jocks and
restore the doors/entry areas to their original condition. Additional keys
may be obtained from the Sublandlord at the cost of the Subtenant. All
interior locks are the sale responsibility of Subtenant.

18.The Subtenant shall be entitled to have Its name shown upon the directory or
designated tenant marquee of the building and at one of the entrance doors
to the Subleased Premises, all at the Sublandlord's expense. The
Sublandlord shall in Its sale discretion design the style of such identification
and allocate the space on the directory board for the Subtenant.

19.The Subtenant shall use energy efficiency practices such as keeping the sun
drapes (if any) in a closed, utilizing energy efficient lighting, and maintain
responsible temper.atures In areas utilized by Subtenant employees and
customers. The Subtenant shall not Interfere with or obstruct any perimeter

. heating, air-conditioning or ventilating units.

20. Replacement of fixed lighting bulbs shall be requested through Sublandlord.

21. The Subtenant shall not conduct, and shall not permit any, canvassing or
soliciting in the Building.

_ ...- --- _.- ...-" .. -.- _._--_.__ .._._--- ._._-



26.Move-ln-Move-Out Hours: After 5:00 p.m. M-F, anytime Saturday and
Sunday. Contact Property Manager 48 hours in advance to schedule move-
in or move-out. In the event Subtenant does not abide by such rule,
Subtenant shall be assessed a penalty fee at the sole discretion of the
Sublandlord. Insurance certificate of moving company for $1 million dollars
required listing Wardlow Atlantic, LLC and the City of Long Beach as
additional insured. Elevator pads required. Masonite required on floors for
moving. All damage to property during moving process is the responsibility of
the Subtenant. Subtenant must receive elevator keys and instructions prior to
move-in date.

f I' ,>

22. The Subtenant shall take care of the carpeting (if any) in the Subleased
Premises and shall arrange for the regular spot cleaning and shampooing of
carpets and dry cleaning of drapes in a manner acceptable to the
Sublandlord.

23. The Subtenant shall permit the periodic closing of lanes, driveways and
passages for the purposes of preserving the Sublandlord's rights over such
lanes, driveways and passages.

24. The Subtenant shall not place or permit to be placed any sign, advertisement,
notice or other display on any part of the exterior of the Subleased Premises
or elsewhere if such sign, advertisement, notice or other display is visible
from outside the Subleased Premises without the prior written consent of the
Sublandlord, which may be arbitrarily withheld. The Subtenant, upon request
of the Sublandlord, shall immediately remove any sign,advertisement, notice
or other display which the Subtenant has placed or permitted to be placed
which, in the opinion of the Sublandlord, is objectionable, and if the Subtenant
shall fail to do so, the Sublandlord may remove the same at the expense of
the Subtenant.

25. The Sublandlord shall have the right to make such other and further policies
and to alter the same as in its judgment from time to time be needful for the
safety, care, cleanliness and appearance of the Subleased Premises and the
Building and for the preservation of good order therein, and the same shall be
kept and observed by the Subtenants, their employees and servants. The
Sublandlord also has the right to suspend or cancel any or all of these rules
and regulations herein set out.
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" .' EXHIBIT "e"
11'.;

STANDARD OFFICE LEASE-GROSS
AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION

25165

'.
1. 1liiie I.NM Pro¥\IIona ("Baslo Lease Provlalons") May 9 97

1.1 ParlieI: TIlls Lease, dated. 'or re'srence purposes only, -r: 19__
Is made by and belween Fuj i~!! Jnvestors of California
(herein called "Lessor" and City of Long Beach
dolng buslneea undarlha name 01 100,150,160 190 195 200 220 " (hOl"lllncalled "t.e_").

1.2 JlrIIlnIMe: SIINsNumber!a) and 300 on the I $t, hd I(3rill!oora, conaIallng 01 awoxlmalel~ .,::.26"",c::.!1..:;.42=-.....,--t:,.-S ••• -anfett• mll(e or IIIS8,se
dtflned In paragraph 2 and aaahown on Exhlbll "AUhereto (the "Premlaea"). (see Addendum t, Paragraph u 10 b~)

1.3 Building: Commonly dellOrtbed as being located at --=3::..4!..4:..:c7-=A~t=l=an=t=i=c:::...:A::;v:..:e::n::u::e=------,:-- _

In lha City 0' Long Beach
Counlyo' L06 Angeles
state 0' California·

1.4: u..: General OUice

I ,

, as more partlculerly deSCfibed In Exhibit ~ hereto, and as defined In paragraph 2.
and other legally permitted uses. ;

___ ~_.!.- .,aubJact to paragraph 6.

commencing _-"S",e:l::p.::t=em=b=et:.r-=-1.L,-=-1~9~9.!.7-,:,--__ --,_ (''Commencement Dalen
88defined In paragraph 3.

per monih. paYable 011 the day of each month,
Term, B~se Rent shall be adjusted

i

1.5 Ttmt: five (5) years
.nd ending August 31,. 2002

1.8 BaHRIllI: $36.371. 70
per paragraph 4.1 Following Month thirty (30) of the Lease
to $39.Q65.90.
1.7 BaH RlIIllncrNM: On.--,.....,.. __ ,..,.....,- __ --,...,.,,..,-.,.-~------_-_thB monthly Base Rent payable under

paragraph 1.B above ahall be adJullled ae provided In paragraph 4.3·below.
1.8 RIIIlPaid Upon Exeoutloa. $36.371.70 payable within two weeks at" full execution of Lease documentE

for the first montb IS rent
1.9 a.-lIy llepoIlt: .l~-.,-----"..--=-".-:-~
1.10 ~' •• IIIr.ofOperlltlnllExplll •• lncraa •• : 74. 01% aadeflned In paregraph 4.2. Building is a total of 36,403

a. Pren\r....Parklnll.ndCommon....... rentJb1e sq~are fe~t
2.1 Preml ••• : TIle Premises arB a portion 0' a building. herein tomeUmes referred to as the "Bylldln "Idenllfled In paragraph 1.3 01 the Baslc

Lease Provlelon •. "Building" ahallinciude adjacenl parking struclures used In connection therewllh. TIle remises, the Building, the Common Areas,
tha land upon which the same are located, along with all other buildings and Improvemsntslhereon or thereunder. are herein oollecllvely referred to
al the "OIflce Bulldlnll ProJect:' Leasor hereby lealelto Lessea and Lessee leases 'rom Lessor lor tha term, at the rental, and upon all of the condlllona
•• I forth hareln, the real property relerred to In Ihe Basic Lease Provisions. paragraph 1.2, as Ihe "Premises:' Including rlghl_lo the Common Are•• a8
hereinafter spacIRed.

2.2 VeIIlcit Parldnll: So long 88 Lessee Is not In default
k
l\l1d ~ubJilolk. the rules and regulation, atlached herato, and B$ established by Leaaor

from lime 10time, Lessee sI1ellbe enllUed to rent and use ...!t:2- parking spaces In the OHlce Bullillng Projeot at the monthly rate applloable from
time 10 time lor monthly parking a8 set by Lessor andlor Its licensee. As part of Lessee Is parking allocation, Lessee sball be*

2.2.1 ULessee commits. permits or allows any of the prohlblled aotlvltles described in Ihe L~ese or Iha rutes then In ellect. then Lessor ahall
heva the righi, withoul notice, In eddltion to such other rights and remedies Ihalll may have. 10 remove or. tow away the vehicle Involved and oharge
Ihe coslto Le•• ee, whIch cost shall be Immedlalefy payable upon demand by Les$cr.

2.2.2 "Themonthly parking rate per parking space willbe $ 0.00 per month allhe commencement of the lerm of this Lease.
and Is sublecllo change upon flve (6) days prior wrltlen noUpe to Les~ee ..Monthly parking 'e~s shall be o.8vable one 1JI0nih In advance prior to the
nrsl ~.y o( each calendar month. All paridng to be free of charge during the initial tem. .

2.3 Common Areal-Definition. The term "Common Areas" Is defined as all areas and facllllles outside the Premises and within Ihe exterior
boundary line of the Office Building ProJeol that are provided and designated by Ihe Lessor from lime lo'lime for the general non-exclusive use 0'
Lessor. Lesspe and 01 other lessees 01the OHiceBuilding project and their respective employees. suppllera. shlppars. cuslomers and Invitees. Including
but not IImllbd 10 common enlrances, lobbies, corridors. sta rways and stairwells. publio restrooma. elevatbrs. eeoalators, parking areas to tho extent
not otherwise prohibited by Ihls Lease. loading and unloadIng areas,lrash areas. roadways, sidewalks, w,lkways, parkways, ramps, drlveways.land-
scaped area. and decorative walls. ;

2.4 Common Areal-Rules and Regulation •• Lessee agrees 10 abide by and conform to Ihe rulps and regulallons attached h~reto as Exhibit B
wllh respeclto the Ollice Building Projacl and Common Areas, and to' cause lip employees. suppliers, shippers, customers 1and Invitees to so abide
and conform. Lessor or such other pereon(s) as Lessor may appoint shall have Ihe exclusive control and management 0 the Common Areas and
shall have the rlght.lrom lime to time, 10modlly.amend and enrorce said rules and regulations. Lessor shall 001 be responsible to Lessee for Ihe non-
compliance with said rules and regu atlons by other lessees. their agenls, employees and Invitees 01 the Offioe Building Projecl.

2.5 Common Ar•• ,-Ch.ng ••• Leasor shall have Ihe rlghl,ln Lessor's sale discretion. 110mtime to time:
(a) Tomake changes to the Building Interlor and exterior and Common Areas. (ncludlng. wlthouIU~ltalion, ohangesln tho location. slza, shape,

number, and appearance thereol, Including but nolUmned to Ihe lobbies. windOWs.etalrways. air shalls, elevalors, escalators. restrooms. drlvewavs.
emrances, parking spaces. parkipll areaSllOadlng and unloading areas, Ingress. egress. direction of Iraffic, decorative walls,landscaped areas and
welkways; provided, however, Lessor ahal at ell times provide the parking faollltles required by applicable law;

(b) Toclose temporalily any 0' the Common Areas for maintenance purposes so IClngas reasonable aocess 10Ihe Premises remains available;
(cj Todellgnate other land and Improvemenls outslda Ihe boundaries olthe OffIoeBuilding proJeot 10 be a part olthe Common Areae, provided

thai such olhar land and Improvements have a reasollable and funcllonal relationshIp 10 the OHlce BuildIng Project;
Id) "Toadd addltlonat buildings and Improvements to Ihe Common Areas; ,:
(e) To uselhe Common Areas while engaged In making addltlonallmprovamenls. repairs or alterations 10 the OffIce Building Prolect, or any

portion thereof:' \(I) Todo and perform auch olher acts and make such olher changes In.10 or with respeot to tha:Common Areas and OHlce Building project
AI LelllOr may. In the exercise 01 sound business Judgment deem to be approp(late. :
3. Term.

3.1 TIII1Il.The term and Commencement Dale ollhls Lease shall be as specified In paragraph 1.5 oflhe BasiC Lease Provisions.
3.2 DttIloyIn Po_ian. Notwllhstandlng said Commencement Date, Iffor any reason Lessor cannot deliver possesBlon of the Premises to Lessee

on said dale and subject 10 paragrapb 3.2.2,Lessor shall nol be subject to any lIeblllly therefor, nor shall auch failure affect the valldily or Ihls lease or
the obligations of Laesee hereunder or extand the term hereof: bul,ln such case, Lessee shall nol be obllgeted to pay rent or perform any other obli-
gation of Lessee under Ihe lerms 0' this Lease, except as may b. olherwlse provided In Ihls Lease, until possession of the Premises Is tendera<llo
LeIJ/l9ll,as hereinafter dellned: provided. however, thai IfLe8sor shall nol have delivered poosesslon oltha Premises within sixty (60) days following
I18ldCommencemenl Date. as the same may be el<lended under Ihe lerms of 8Work Leller execuled by Lessor and LssS!.e. Lessee may. at Lessee's
*entitled to 21 stalls in -;;;;;v;rred/secured p-rirking area -. Additionally I Lessee sball be entitled t:" additional
stalls in the covered/secl,lred parking area when they beco)lle available. There are currently
eleven (11) stalls being leasei: to other tenants.
C 1864 American Indutlrlal Reel Estale AaaoClation F\lU. 8ElIVICE-GROSS
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opllon, by nollce In writing to Leuor within ten (10) days thereaftar, cancel this Leaae, In which event the parties .".11 be dlllOharglld from III
obllgallons hereunder; provided, however, that, as 10 Lessee's obligations, Lessee nrst reimburses Lessor lor all costs Incurred 'for Nan-S1andllnl
Improvements and. as to Lessor's obligallons, Lessor shall return any money prevtously deposfled by Lessee (less any oHsets due Lessor for NoR-
Standard Improvements): and provided furl her. that II such wrillen noUce by Lessee Is not received by Lessor within said ten (10) day period. Les_'.
right to cancel this Lease hereunder shall terminate and be 01 no furl her force or effec\.

3.2 1 Pa••••• lon Tendered-D.fined. Possession of the Premises shall be deemed tendered to Leasee ("Tender of Ponaulon") when (1) the
Improvament~ to be provided by Lessor under thIs Lease ara lubstantlally completed, (21 the Building utilities are ready for use In the Premises,
(3) Lessee has reasonable accen 10 the Premises. and (4) ten (10) dIlys shall have expired 101owing advance written nollce to Lenee of the occurrence
althe matle,. described In (I), (21and (3),abova 01 this paragraph 3.2.1. (See Addendum 1 Paragraph 50)

3.2.2 DeI,y. Cllu.ed by Leuee. There shen be no abatement of rent, and the sixty (60) day period lollowlng the Commencement Dale balore
which Lessee's light to cancellhls Lease accrues under paragraph 3.2, shall be deemed extendeQ to the extant orany delays caused by sets or
omissions 01 Lessee, Lessee's agents, .mployees and contractors.

33 Early Po••••• lon." L•••• e occupies the Premises prior to said Commencement Date. such occupancy shall be subJeclto all provisions of this
L.as •• such occupancy shall not change the termination date, and Leuee shall pay renllor such occupancy. .

3 4 Uncertain Commencement. In lhe event commencement 01 the Leue term Ie defined as the complellon 01 the Improvements, Lessee ana
Lessor shall execule an amendmenllo this Lease eslabllshlng the data 01Tender 01 Possession [as denned In paragraph 3.2.1) or the actual taking of
possession by Lessee, whichever first occur s, as lha Commencement Date. •

~ ~ Except·
4.1 lIMe Relit. 5Ilbjecllo adjtfeIlft8IlI8& hu,elRalle, ~,e"'~&!ll" ~erelf&phU, e"~ 8l1""p'tas may be otherwise expre$Sly provided In this Lease,

Lesaae shall pay to Lessos Ihe Ba5e Rent lor the Premises setlorlh In P."ragraph 1.6 01 the Basic Lease Provisions, without offset or deduction. leaNe
allall pay Lessor upon execution hereollhe advance Basa Rent desonbed In paragraph 1.8 of th, Basic Lease Provlalons. Rent lor any period durlnll
the term hereol which is lor less than one month uhaUbe prorated besed upon the actuat numbl!r ol'days of the calendar month InVOlved. Rant ahalI
be payable In lawful money 01 the United stales 10 Lessor at the address stated herein or 10 such other parsons or at such other places as Lessor
may dealgnatc In wrlllng.

4.2 ~.t1nll Expen •• tncr ••••• Lesaee shall pay to Lessor during the term hereol,ln addilion 10 the Base Rent, Lesse,,'s Share, BS herelnall&r
defin.d. 01 the amount by which all Operating Expenses. as hereinafter dellned, lor each Comparjson Year exceeds the amount 01 all Operating
Expenses lor the Base Year, such excess being hereinafter relerred 10as th."Operaling Expense Increpse:'ln accordance with thelollowlng provisions:

. (al"Lessa8's Shar."ls delined,lor purpose. 01 this Lease, as the percenlage set forth In parjlgniph 1.1001the Basic Lease Provisions, which
parcantage has been determined by dividing the approximate square lootage 01 the Premises by the lotal approximate square lootage 01 the rentable
space contained In Ihe Office Building P.tojecl.lt Is understood and agreed Ihal the square loolage figures set lorth In the Basic Lease Provisions are
approximations whloh tesser and Lessee agree are reasonable and shall not be subject 10 revision except In connectlen with an actual change In the
size 01 the Premises or a change fn Ihe space'avallable lor Itase In the Office Building Project.

(b) "Base Year" 15 defin.d utlla calendar year In whloh the Leaae larm commences.
. (c) "Comparlson Year"l. defined as each calendar year during the term 01 this Lease sUbaequeni to the Base Year; 'provlded, however, Lessee

shall have no obligallon 10 pay a shere of the Operallng Expenae Increase applicable to the Rrsttwelve (12) months ollhe Lesee Term lolher than such
~s are mandated by a govemmental euthorlty, as to which government mandaled expenses Lessee shall ray Lessee's Share, notw thatandlng thay
cccur during the nrst Iwelva (12) months), Leasee's Share of the Operating Expen58 Increase lor the lira and last Comparison Years of the Leaae
1erm shall be prorated sccordlng to that porllon 01 such Comparison Year as to which Lessoe Ie responsible lor a ehare of euch Increase.

(d) "Operating Expenaes"la denned, lor purpoaes of this Lease. to Include all costs, II any,lncurred by Lessor In the exercise ollis reasonable
dlwetlon, for: (See Addendum 1 Paragraph' 5.1, 5~ and .}!:xhibit "e") i

(I) The operation, repair, maintenance, and replacement, In neal, clean, sale, good order' rind condition, oltha Office Building Project,
Including but notllmiled to, the following: . . i'

(aa) The Common Areas,lncludlng their surlaca., coverings, decorallve lIem&, carpels, drapes and Window coverings, and Including
perktng areas, loading and unloading areas, trash areas, roadways, aldewalks, walkways, stairways, parkways, drlveways,tandscaped areas, striping,
bumpera,lrrlgalion systems. Common Area lighting laclllt18s, building exteriors and rools, lences and gates:

(bb) All healing, air conditioning, plumbing. electrical systems,lIIe salely equipment, teledommunleallon and other equipment uHd In
common by. or for the benent ol,lesBeesor occupants of Ihe OIIlce Building ProJect. InclUding elevators and escalatore, tanant dlrectorlee. flre delectlon
lI)'llame Including IlPrlnklar Iyelem maintenance and repair. :

(II) Trash dlsposal,Janllorlal and aecurlly sarvlces; J

(III) Any other aervlca to be provided by Leasor that Is elsewhere In this Lease stated l(l be ~n "Oparallng Expense":
(Iv) The cost 01 the premiums lor the lIeblilly and property Insurance pOlicies to be mal'lI.lned by tesscr under paragraph 3 heroof:

(v) The amount 01the real property taxes to be paid by Lessor under paragraph 10.1 tiereol:
(vi) The cost 01 water, sewer, gas, electrlclty, and other publicly mandated services to the OOice Building Project:
(vii) Labor, salerles and applicable Iringe benefits and costs, materiels, eupplles and tools, used In maintaining end/or oleanlng the Office

Building Project and accounting and a management lee allrlbutable 10 Ihe cperaUon olthe O",ce Bulldi!,g Project:
(viii) Replaolng and/or adding Improvements mandated by any governmental agency and any repairs or removats necessitated thereby

amortized over Its usefullile eccording 10 Federal Income tax regulations or gutdelines fcr depreclatlon thereol (including Inlerest on the unamortized
belance as Is then reasonable In the Judgmenl of Lessor's accountants): :'

(Ix) Replacements 01 equipment or Improvements that have a uselul lila for depr~cialion ;purposes according to Faderal Income talC
guidelines 01 Dve (5) year. or less, as amortized over such III.. ':

(el Operating Expenses shall not Include the aosts 01 replacements 01 eqUipment or improvemeni. that have a uselutille lor Federallncoma
tax purposes In excess 01 live (5) years unless it Is ollha type described in paragraph 4.2(d)(vlli), in which case their cost shall be Inctuded as above
provided. .

(Q Operating Expenses shell n~tlnclude any expenses paid by any lesseedlrecttyto third parties, 9ras to which Lessor is otherwise reimbursed
by any thtrd party, other tenant, or by msurance proceeds. ; .

tg) Lessee's Share 01 Operating Expense Increase shall be payable by Lessee within len (10) days after a reasonably detailed statement 01
aClual expenses Is presented to Lessee by Lessor. At Lessor's option, however. an amount may be estimated by Lessor from lime to lime In advance
01 Lessee's Share ollha Operating Expense Incresse for any Comparison Year, and the same shall be p'ayebla monthly or quarterty, aa Lessor shall
designate, during each Comparison Year 01 the L.ase term, on Ihe same day as Ihe Base Renlls due hereunder. In the event that Lessee pays
Lessor's asllmale 01Lessee's Shere of Operating expense Incroase 8S aforesaid, Lessor shall deliver 10Lesseewlthln alxly (601days after the explrallon
of eech Comparison Year a reasonably d.talled statemenl showing L.ssee's Share of the actual OperaJlng Expense Increese Incurred during such
year. If Lessee's paymenls under this paraor~ph 4.2(g) during said Comparison Vear exceed Lessee's Share as Indicated on said statemenl. Lessee
shall be enlltled 10cr.dlt the amount of such overpayment against Lessee's Share of Operatlng Expense Increase nexllalling due. II Lnaee's paymenta
under this paragraph during said Comparison Year were leas than Lessee's Share as Indlcaled on said elalement.Lessee shall pavto Lessor Ihe amount
01 tho deficiency within ten (10) days aHer delIvery by Lessor to Lessee 01 said statement. Lessor and Lessee shell forlhwlth adlust between them by
cash payment any balance dalermlned to exlsl with respect to that portion 01 the last Conlparlsim Year lor which Lessee Is responslbl. asia Opersllng
Expense Increa •• s, notwithstanding that the Lease term may have termlnaled berore Ihe end 01 such Comparison Year.

4 3 Rent Increase. i

shall be adiustad by the increase. iI any. In the Consumer Price Index ollhe Bureau 01 Labor Statistics 01 the Department . Urban
Consumers. (1967=100). "Allllems;' for the clly nearest the location 01 the Building, herein referred to a. "C.P.I" e of this Lease.

4 3 2 The monthly B.se Rent payable pursuant to paragraph 4.3.1 shall be ca ows: the Base Rent payable lor the IIrst month of
the term 01 this Lease. as set forth in paragraph 4.1 01 this Lease, sh Ie by a Iraction the numerator 01 whloh shall be the C.P.!. of the
calendar monlh dutlng which the adJuslment Is to t8k • e denominator 01 which shall be tha C.P.1.lor the calendar month in which the
original Lease term commences. The s e shall constitute the new monthly Base Rent hereunder. but,ln no event, shall such new monthly
Base Rent be less tha n payable lor the month Immediately preceding the date lor the rent adjustmenl.

..
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Iho dale on which Ihe Increase Is dele/mined. Lessee sha I nc ease renlal current. commencing wi

lIid Lessee cannot a9ra8 on such alternative Index/then t e mailer ahall be aubmltted (or declalo I In the
County In which Ihe Premtses are located. In accordance with Ihe an the decision 01 the arbitrators shall be binding
upon the parties. notwllhst a or due nollce of the proceeding. The oOlt of laid Arbltralors shsll be paid equallY

: ; 5 ;; s';c; ;,;; ;; ,;; 0;"0110' Of onv chenge 10 ,ea'al reqfdred hjt 'bls I eIB; Is knQwR Dr clqtermlRecl ~e.i!lr iAlIl.lliill1l Illall .1IO;~-

.me~~fIle"t Ie Ihla !.Beee eelllR9le14h i~;~ ebang', . '
•• h'~fll\! Il.~ •• ll. bessee .~.11 d''1aalt '/'1111beau, W~8R."BeylieA hefe~llh. Decdrlh depoell eetlortll In pOillQrllph '.9 althe Basic ~
Provisions a. security for Lesne's faithful perlormance 01Lessee'. obllgellons hereunder. II Lessee lallsto pay rent 0/ other charge arB'under.
or olherwlse delaulls wllh respect to any provision 01this Lease. Lesacr may use. apply or retain all or any portion of sal or the /layment of
any renl or other charge In delauillor tha payment 01any other sum to which Lessor may become obllga son 0 Leasee's delaull. or 10
compensate Lessor for any loss or damage which Lessor may sulfer thereby. If Lessor 80 use. 0 a or any portlon of said deposll. Leseee
ahall within len (10) days after wrltlen demand therelor deposit cash with Lessor In sufficient to restore said deposit to the lull amount
then required 01 Lessee. If the monlhly Base Rent shall. from Jlme to IIme.lncrease urlng Ihe term o( this Lease. Leuse shall, at the lime 01 such
Increase. deposit with Lessor addltlonel money 8S a securily d 11ial the lotal amount ollhe sepurlty deposit held by LeSBor .hall at alltlms8
bear 'he same proportion to the then currant Base e Inlllal security deposit bears to the Inillal Base Rent sst lorlh In paragraph 1.6 01 the
Basic Lease Provisions. Lessor shall nol to keep sald security deposit separate from It. genQral accounts. II Lessee performs all of Lessee's
obligations hereunder. said • so much Ihereof as has not heretofore been applled by Lessor, ~hall be returned, wlthoul paymenl of Inlerest
or other Increme . se.to Lessee (or, at Lessor's option. to the last assignee. II any. of Lessee's Interest hereunder) at the explrallon or the term
here Ir er Lessee has vacaled Ihe Premises. No lrust relationship la created herein belween L~~sor and Lessee wllh respeclto said Security

e. U... ,
6.1 U••• The Pramises shall be used and occupied only lor the purpose set forth In paragraph 1.4of the Basic Lease Provisions or any other use

which Is reasonably comparable to thai use and for no other purpose. . .
6.2 Compliance willi Law. l!essor is not currently under notice that .' :

(a) Lessor warrants to Lessee thalthe Premises. In the state e>ClsUngon the date thatthe Lease term commences. bul wlthout regard to altera-
tions or improvemenls made by Lessee or the use for which Lessee will oooupy Ihe Premises, ~ violale any covenants or restrlclions of record.
or any applicable butldlng code. regulallon or ordinance In eHeot on such Lease term Commencement Date. In Ihe event It Is determined that tIllt*
WllrfBRty ~a5 b9~R"iolaleit, Ihen II ahall be the obllgallon of the Lessor, aHer wrillen noUcefrom~. to promptly. at Lessor's sole cost and expense.
reclily any such violaUon. \!!:ii"'appropriate Government Agency
. . (b) Except as provided In paragraph 6.2(a) Lessee shall. at Lessee's expense. promptly comply with ell applicable statutes, ordinances. rulell,
regulahons, orders. covenants and reslrlcllons or record, and requirements 01any lire Inaurance u~del'Yil'llers or rating bureaus. now In effecl or
which may nerealler come Into eUect. whether or not they rellecl a change in polley from Ihat now e>ClsUng.during the lerm or any part of the term
hsreof. relaling In any manner to the Premises and the oocupation and use by Lessee of the Premises. Lessee shall conduct lis business In a lawful
menner and shall not use or permit the use 01 the Premises or the Common Areas In any manner that will tend to create waste or a nuisance or shan
tend to disturb other occupante of the Office Building Project. . .

6.3 Condltlon 01 Premi.... .
(a) Lessor shall deliver the Premise. to Lessee In a r;lean condition on the Lease Commencement Date (unless Lessee Is already In pOBlIllsslon)

and Lessor warranlsto Lessee that tho plumblne.llghtlng, air conditioning. and hestlng system In the Premises shell be In good operallng condlllDn.
In Ihe event that It Is delermlned Ihatlhls warranty has been vlolaled.then It shall be the obligation 01Lessor, after receipt of wrillen notlcelrom Lee_
Hliing lorlh with specificity the nature of the vIOlation. to promptly. at LeHor's sale cost, realily such violation.

(b) Except •• olherwlse provided in this Lease. Lelsee hereby accepts the Premises and the Olllce Building Prolectln their condition existing
.1ollha Leue Commencement Date or Ihe date that Lessee takes possession 01the Premises. whichever Is earlier, lubjeclto all applicable zontng.
municipal. county and state laws. ordlnancee end regulatlone governing and regulating the use of the Premla.s, and any eaeements, covenants or
restrictions or record. and accepts thl. Lease subjeol thereto and to all matters disclosed Ihereby and ·by any exhibits atteched hereto. Lea_
acknowledges that It hes HUsHed Itsell by Its own Independentlnvnllgallon thai the Premises are suitable lor lis Intended us'!. and that neither Lesaor
nor Lessor', agent or agents has made any rapresentallon or warranly as to Ihe present or future suitability olthe Pr.ml ••••••• ommon Areas, orOfflce
Building Projactlor the conduct or Lessee's business. . • :
7. ...Inl_n •••• Repal,., Alteration. and Common Area Service ••

7.1 L_r'.ObllgatJon •• LessQr shall keep Ihe Olllce Building project.lnoludlng the Premises. Interior end exterior walls. roof, and common areall,
and the equipment whether ulOd exclusively for Ihe Premises or In oommon with other premises. In good condition and repair: provided, however.
tassor shall not be obligated to paint, repair or replace wall coverings. or to repair or replece any improvements thai are not ordinarily a part of the
Building or are above then Building standards. Except as provided in paragraph 9.5. there shall be no abatement of rent or lIablllly 01 Le5ll1lG.on
account 01 any Injury or interference with Lessee's business with reseect to any Improvements. alteratlons or repairs made by Lessor to the OIfIoe
Building Project or any partlhereol. Lessee expressly waives the benahts 01any statu Ie now or hereaner In elleet which would otherwise aHord Le_
the rlohlto make repairs al Lessor's expense or to lermlnate this Lease because 01 Lessor's failure to keep the Premises In goo.d order. condition
and repair. •

7.2 L_·.ObtlgaUon ••
(a) Notwlthstandlng Lessor's obligatlon to keep Ihe Premises In good condition and repair. Lessee shall be responstble lor payment of the

coetthereof to Lessor as aadltlonal rent lor that portlcn of the cost 01any maintenance and repair ollhe Premises. or any equipment (wherever located)
Ihal serves only ~essee or Ihe Premises. 10 the extenl such cost Is attributable 10 causes beyond n~rmal wear anel tear.loaBBee ellall be f.elleR.I~I'**

. s. Lessor may. allis option. upon reasonable notice. elect to have Lessee perform any particular
such maintenance or repalra lhe cost of which Is otherwise Lessee's responsibility hereunder.

(b) On Ihe last day ollhe term nereot, or on any sooner termination. Lessee shall surrender the Premises to Lessor in the same condition BI
received. ordinary wear and tear excepted. clean and free of debris. Any damaga or deterlorallon 01\lie Premises shall not be deemed ordinary wear
and tear lithe same could have been prevented by good maintenance practices by Lessee. Lessee shall repair any damage to Ihe Premises occasioned
by the Installallon Of removat 01Lessee's trade fixtures. alterellons.lurnlshlngs and equipment. Excent as olherwlse staled In Ihis Lease, Lessee shall
leave the air tines. power panels. electrical distribution systems,l\ghllng llxlures. air conditioning •.wlndow coverings. wall coverings. carpets. wall
penelllng. cellings and plumbing on the Premises end in good operating condition. :

7.3 AlteraUona and AddlUon ••
(a) Leesee shall not. wllhoul Lessor's prior written consenl make any alteratlons.lmprovements.addltlons. Utlllly Installallone or repairs In. on

0/ about the Premises. or the Office Building Project. As used In this paragraph 7.3 the term "Utility Instailatlon" shall moan carpellng. window and
waHooverlnga. power panels. electrical distribution systems. lighting fixtures. alr conditioning. plumbing. and telephone and telecommunloatlon wiring
and equipment. At the expiration 01 the term. Lessor may require the removal 01 any or all of said alterationS. Improvement8haddltlons or Utility
Install allons. and Ihe restoration 01the Premises and Ihe OHlce Building Project to their prior condltlon •• 1Leasee's expanse. S auld Lessor permft .•.",,,,
Lessee to make Its own alterations. Improvements. addillons or Utility Instaliallons.I..la •• III ell WII BAI'I IlW.~ 09RlraGIor •• ~ar ~1l8R 8K~FU'W""
al'I" o,oe _I ~.. I.r. and Lessor may require Lessae 10 provide Lessor. at Lessee's sole cost and expense. a lien and completion bond In an amount
equal to one and one-hall times the estimated oost 01such Improvements. 10 Insure Lessor against any' liability lor mechanlc's and materialmen'.
liens and 10 Insure completion of the work. Should Lessee make eny .lIeretlons.lmprovement., addillons or U1tlllr Installations wlthoutlhe prior
approval 01 Lessor. or use a contractor nol expressly approved by Lessor. Leseor may. al any tlm~ during the term a this Lease. require that Lsesee
remove any part or all 01the same. :

(b) Any alterallons. improvements. additions or Ulltlly Installatlons In or about the Premises or ,lie OHlce Building Project that Lessee shsh
ll

desire to make shall be presented to Lessor In wrltlen form, with proposed detailed plans. 11Lessor shall give Its ·consonllo Lassee's making aDC
allaration. improvement. addition or Utility Inslall~llon. Ihe consent shall be deemed conditioned upon Leas.e aCClulrlng a permit to do so from the
applicable governmental agencies. lurnishlng a copy thereotto Lessor prior 10 Ihe commencemenl 01 the work. end compllanoe by Lessee with an
conditions 01said permit In a prompt and expeditious manner.

tc) Lessee shall pay. when due ell claims lor labor or materialS furnished or elleged to have been furnished to or for Lessee alar lor use In
Ihe Premise •• which claims are or may be secured by any mechanic's or materlalmen's lien against the Premises. the Building or the Office Building
Project. or any interest therein. .

(d) Lessee ahalluive Lessor not less than len (10) days' nollce prior to the commencement 01any work In the Premises by Lessee. and LeSlOl'
ahell have the right to post nollces 01non-responsibility In or on the Premises or the Building as provided by la~ If Lessee shall. In good fallh. conlell
the validity of any such Jlen.claim or demand. then Lessee shall. allis sole expanse defeneillself and Lessor against the same and shell pay ~nd salllly

*a violation exists**During tbe term of the Lease, Lessee is in agreement. to maintain it 's. Premises excePt. for Inltli.lt·

normal wear and tear. ~
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."V auch Idveree/UcIlImlntthlt may be rendered thereon before the enfarcemenlt~reof agatnlllthe Leaaor or the Premlees the Building or ltle
omce Building Pro act, upon the condlllon that IILessor shall require, Lessee shall furnish to Lessor a surely bond utlsfaclory 10Lessor In an amounl
equal 10such ccntested lien claim or demand Indemnifying Lusor Bgainstllability for Ihe same and holding the Premises the Building and Ihe Offlce
Building ProjeCllree Irom the eHecl 01such lien or claim. In addition, Lessor may require Lessee to pay Lessor's reasonabie attorneys' fees and cosls
In participating In such action If Lessor shall decide II Is to Leuor's best Interesl so to do.

(el All alteraUons. improvements, addlUons and Utlilly Inslallatlons (whelher or nol such Ullllly Inslallallons conslltuletrade flxlures 01Lesseel
which may be made 10 Ihe Premlsas by Lessea, Including but notllmlled 10, 1I00r coverings, panelings, doors, drapes buill·lns moldings sound
allenuation, and lighting and leI6~he. e If l;fAlll'IQlo,1l0R Sl'st'jlls,.conduil, wiring and cutlets, shall be made and dono'in a good' and workmanlike
manner a~d of good and $uHlclenl quallly and materlall and shall be Ihe property of Lessor and remain upon and be surrendered with the Promlae.
!llihe explfallon oflhe Lease term, unless Lessor requires Ihelr removal pursuanllo paragraph 7.3(.). Provided Lessee is not ln default,nolwlthslandlng
Ihe provIsions ollhls paragraph 7.3(el, Lessee's personal property and eQulpmenl, other then thai which i. aHlxed 10the Premises so Ihallt oannol
be removed withoul malerlal damage 10the Premises or the Bulldlng,'and other Ihan Ulilily Inslallallons, shall remain Ihe property 01lessee and may
be removed by Lessee eubjecllO Ihe provisions 01paragraph 7.2.

(I) LulSo shall provide Lessor wllh as·bulll plans and Bpecltlcatlons lor any sllerallons, Improvemen(s, additions or UUllIy Installations.
7 4 Utility Addlllqnl. Lessor reserves the right to lnstall new or addilionol uUlity laclllUe. throuQhoulth~ OHlce Building ProJect lor the benefit of

Lessor or Lessee, or any other lessee ollhe OHice Building Project, including, bul nol by way of Ilmilalion, such ulililies as plumbing. eleclrlcal systems,
commun~cpllon syslems, and nrs prolecllon and deteclren syslems. so long es .u~h inslallatlons cjo nol unreasonablv Inlerlere with Lessee's use of
the PremJ8l!s. • ,
B. Inluranc.; Indelllntty, .

B.l LIability Inauren.ce-LAuee. Lessee shall, at Lessoe's expense, oblain and keep In lorce during the lerm of this Laase a poliCy 01Compre·
hanslve General Uablilly Insurance ullllzing an Insurance Services OffIce slandard form with Broad Form General liability Endorssmenl IGL0404),
or equivalenl, In an amount of not \ass Ihan $1,000,000 per occurrence of bodily Injury and property d combined or in a grealer amount as
reasonebly delermined by Lessor and shall insure Lessee with Lessor as an additional Insure arising out 01 the use, occupancy or
mainlenance of Ihe Premises. Compliance )Nlth the above requlremenl shall nol, hOwever. limit liability of Lassee hereunder. *

8.2 Lllblltty In,urlnce-Lenor, Lessor shall oblain and keep In lorce during Iha lerm ollhl~ tease 8 policy 01Combined Single Umll Bodily
Injury end Broad Form Property Damage Insurance, plus coverage agalnsl such olher risks Lessor deeme advisable Irom lime 10lime, insuring Lessor,
bul nol Lessee, agalnsiliabillty prlslng out of the ownership, use, ocoupancy or maintenance of the P11leeBuilding Project in an amounl nolless Ihan
$5,000,000.00 per occurrence.

B.3 Property I~.urance-L;""'" Lassee s~sll.al Lessee's expense, obtain and keep in force during tite term otthls L~ase for Ihe benefll 01Lessee,
replacemenl cost fife and extended coverage Insuranoe, with vandalism and malicious mlschier, sQrlnkler leakage and earthquake sprinkler leakage
endorse men I., In en amounl suHlclentto cover not less than 100% of the lull replacemenl cost, as thQsame may exlsl from lime \0 lime, 01ell of Lessee's
personal property, IIxtures, equipment end tenant improvements. .

8.4 Properly Inallnlnce-L_r. Lessor sholl obtaln and keep in terce during the term olthl§ Lea~e a policy or policies of Insurance covering
I" •• Dr damage 10 Ihe OHlce Building Projecl improvemenls, bul nol Lessaa's personal property,lIxlures, equlpment or tenanllmprovement., In the
amounl ollhe lull replacement costthereol, as the same may exist from time to lime, utilizing Insuranoe Services OHlce standard lorm, or equlvatent
providing protection against all perils Included within the classUlcalion 01 lire, extended coverage, vandallsm, malicious mischlel, plale glass. anil
such olher perils as Lessor deems advisable or may be rSQulred by a lender having a lien on Ih9 OHlce Building Projecl, In addition, Lesser shall
oblaln and keep in terce, during Ihe term 01this Lease, a policy of renlal value Insurence covering a pe'rlod of one year, wllh loss payaole 10Lesso~l
which Insurance shall also cover all Operallng Expenses lor 8l!ld period. Lessee will not be named In any such policies carried by Lessor and shal
.'Bve no rlghl 10 Bny proceeds lherefrom. The poliCies required by these paragraphs 8.2 and B.4 shall contain aueh deducllbles as Lessor or the
afore&eld lender may determine. In Ihe evenlthatlhe Premises shall suHer an Insured loss as dellned In paragraph 9.1 (n hereol, Ihe deducllble
amounls under Ihe applicable Insurance policies shall ba deemed an Operaling expense. Lessse shall not do or permit 10 be done anything which
thallinvalidale thelnaurance policies carried by Lessor. Lessoe shall psy Ihe entirely 01any Increa,e In Ihe property Insurance premium lor Ihe OffIce
Building Proleol ovar what" waB Immedlaloly prior to the commencement ollha lerm ollhls Lease Illhe Increese Is specilled by Lessor's insurance
carrier as being caused by Ihe nature o( Leseee's oooupancy or any act or omission of lessee.

8.6 Inlllrane. Polle( ••• Lea8l!e shall deliver 10Leesor copies of lIabllily Insurance policies required under psragraph 8,1 or certlflcales evidencing
the exlslence and amounts 01such Insuranoe within seven m days aller Ihe Commencemenl Det~ of this Lease. No such polley shall be cancellable
or .ubjeclto reducllon 01ooverage or olher modllloallon oKeepl slter thirty (301 days prior wrillen nolloe 10 Lessor. Lassee shall, alleast Ihlrty (301
daya prior to the aKpiralion of luch policies, Iurnlsh Lessor wllh renewals therea!.

6.6 w.IYer of 8ubrollllllon, Le•• ae and Lessor each hereby release and relieve Ihe other, and waive their enllre right of recovery against the olhor,
lor dlrecl or consequanliallollS or demage arising out of or lncldenllo Ihe perils covered by property Insurance carried by such party, whelher due
10 Iha negligance 01 Lassor or Lessee or their agenls, employees, contraclors andlor Invilees. If necassary all property Insurance polloles required
under thl. LeaN shall be endorsed 10 so provide., .

8,7 Indemnity. LeaNe she" Indomnlfy and hold harmless Leasor and lis agenls, Lessor's master or ground lessor, partner. and lenders, Irom and
agalnsl any and all claims for damaga to Ihe person or property 01 anyone or any entity arising Irom l,essee's use of the OffIce Building Project, or
from the conduct ot Lesaee'e business or from any activity, work or Ihlngs done. permilted or sulfered by Lessee In or aboullhe Premises or el••• •
where and shall further Indemnify and hold hermless Lessor from and agalnsl any end ell olaims, co~l. and expenses arising Irom eny breach or
default in Ihe performanoe of any obligation on Lessee's part 10be performed under Ihe lerms 01this Lease, or arising from any act or omtsston of
Lessee, or any 01Lessee's agenls,conlrectors, employees, or invitees, and from and againsl all costs, ellornev's fees, expenses and lIablliU.Blncurred
by Lessor as the result of any such use, conducl, aollvlly, work, things done, permillad or sullered, tireaeh, default or negligence, and in dealing
reasonabty Iherewith,lncluding but noillmited to Ihe defense or pursuit of any claim or any aelion or proceeding Involved Ihereln: and tn case any
action or proceeding be broutl against Lessor by r~ason 01any such maller, Lessee upon n~tice from Lessor shall defend Iha samWe~~.Q'a shal:
expense by Ge~Aesl fSae&"slM $Mi$factOI, to Lessol and Lessor shall cooperate with Lessee In such defense. Lessor II88fliIiQl have pal
such claim In order to be so Indemnilled. Lessee, as a material part 01 the conslderallon 10 Lessor. hereby assumes all risk 01demage 10 properlY
01 Lessee or Injury to persons, in, upon or about the Olllee Building ProJecl arising from any cause and Lassee hereby waives all claims In respec\
Ihereol agalnsl Lessor. . ud emenl: 0 el:tlement aris!n from

8.6 ExempUon of LeolOr from Llablltty. Lessee hereby agrees thaI Lessor shall not be liable lor Injury to Lessee's business or any loss of income
thorefrom or for 106sat or damage 10 the goods, wares, merchandise or other property 01 Lessee. Lessee's employees, Invitees, customers, or any
olher person In or about the Premises or Ihe Ollice BuUdlng Project, nor shall lessor be llable for injury to Ihe person 01Lessee, Lessee's employees,
agent. or conlractors whelher such damage or Injury Is caused by or results Irom Iheft, fire. steam, eleclrlcily. gas, waler or rain. or from Ihe breakage,
leakage obstrucUon or olher defects 01 pipes, sprinklers, wires, appliances, plumbing, air conditioning or lighting lixtures. or from any other cause,
whethe~ said damage or injury resulls from conditions arising upon Ihe Preinises or upon olher Rortions ollhe Olllce Building Project, or from other
sources or pieces, or Irom new conslruction or Ihe repelr, allerallon or improvemenl of any pari 01 the OHioe Building Project, or ollhe equipment,
fixtures or appurtenances applicable Ihereto, and regerdless 01whelher Ihe cause 01 such damage or Injury or the means 01 repalrlnglhe samela
Inacceeslble Lessor shall nol be liable for any damages arising Irom any act or neglect 01any olher lessee. occupant or user of Ihe OHlce Building
Prolect. nor irom (he laliufr. of Lessor 10enforce the provisIons of any olher tease of eny other le?see of Ihe Olllee Building Project. ** "

8.9 No R..-NtnbJUon of Adequate C""erlge, Lessor makes no represent anon Ihallhe limits or lorms 01coverage 01Insurance specllied In this
paragraph 8 are adequate 10cover Lessee's property or obligations under Ihis Lease .
• , DaItIage or Deatnlotion, .

9.1 Dt&1IIon ••
(al "Premises Damage" shall moan IIlhe Premills are damaged or destroyed to any exlenl.
(b) "Premises Building Partlel Damage" shall mean IIlhe Building 01which the PremIses are a part Is damaged or destroyed to the.exlentlhal

Ih. cosllo repair 15teaa Ihan filly percent (5O'lb1 of the then Replacemenl Cosl at Ihe bulldln£!.
(cl"Premlsea Building Tolat Deslructlon" shall mean II the Building 01which the Premises are a part 15damaged or deslroyed 10 Ihe axtsnt

Ihat Ihe coal to repair Is Hfly percenl 150%) or more of the Ihen Reolacement Cost of the Building.
(dl"OffIce Building Project Bulldln;!." shall mean all ollhe buildings on Ihe OHlce Building Projecl site.
(e) "Office Building Project Buildings Tolal Destrucllon" shall mean IIlhe OHlce Building ProJeot Buildings are damaged or destroyed to Ihe

eXlent Ihatlhe cost 01repair Is filly percent (50%) or more of Ihe then Replacemenl Cosl of Ihe OHloe Building Projecl Bullcllngs.
(I) "Insured Lou" shall mean damage or deslruction which was caused by an event required 10be covered by the Insurance desorlbed In

paragraph B.The facl thaI '10 Insured Loss has a deductible amounl shatl nol make the loss an unlnsurea loss.
(gl "Aeplacemenl CoSI" shall mean Ihe amounl of money necessary to be spenlln orderlo repair or rebuild the !lamaged ~rea 10the conJIII~n

that exisled Immediately prior 10the demage occurring, excluding allimprovemenis made by lessees, other Ihan Ihose Inslalled by Lessor al.Lessee 6

.ltPflnee.
*it is agreed that Lessee's obiigaUon to maintain liability insurance may be satisfied in full by submitting evidenc,
of •• formal program of liability self insurance providing the ooverage and limits required jnttla1a~
hereunder. .
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9.2 ••••••.•••• DIooMlIel ~ IIuIIcInllPwlIlII0-..
(a) Insured Lose: Subj$ClIO Ihe provisions of paragraphs 9.4 and 9.5, II al any lime during the term of Ihls Lease there 1&damage whlah Is

an Insured Loss and which falls Inlo Ihe classification of either Premfses Damage or Premises Building Partial Damage, then Lessor shall, 8S soon as
reasonably poulble and to Ihe extenllhe required materials and labor are readily avallablelhrough usual cqmmarclal channels, at Lessor's expen88,
repair such damage (bul not Lessee's fixtures, equipment or lenanllmprovements originally paid fOr by Lessee) 10 lis condllion existing at the time of
Ihe damage, and Ihls Lease shall continue In full force and effeel)

(b) Uninsured Loss: Subject 10 Ihe provision, of paragraphs 9.4 and 9.5, II at any Ums during the term of Ihls Lease there Is demage which
Is not an Insured LOS$and which falla within the classification of Premises Damage or Premises Bull~lng Partial Damage, unless caused by a negligent
or willful act of Lessee (In which evenl Lessee ahall make the repairs al Lesses's expense), which damage prevents Lessee Irom making any substantial
uae olthe Premises, Lessor mar at Lessor's opllon either (I) repair Buch damage as soon as reasonably possible at Lessor's oxpenn,ln which event
Ihls Lease shall continue In ful force and eNect, or (II) give wrillen nollee to leesee wllhln Ihlrly (30) days alter \he date 01 the occurrence of such
damage of Lessor's Intenllon 10 cancel and lermlnate thla Lease as of Ihe dale of the occurrence of such damage, In which event Ihls Lease shalf
termlnate as of the dale of lhe occurrence 01 such damage.

9.3 !'reml", Bultdlng Total. Destructfon; OIfIc.llulldlng PtojectTola1 Deauuellon. Subject to Ihe provisions 01paragraphs 9.4 and 9.5,11 at any
t.me dunng Ihe term of this Lease Ihere Is damage, whelher or nolllis an Insured Loss, which f"lIs Inlo Ihe classilicatlons of either (I) Premises
Eluifdlno. Tolal Deatruclion, or (II) Office Building pr~ject Total Destrucllon, Ihen'lessor may at L\lss.9r·s opllon ellher (I) repair such damage or
aestruoloon as soon as reasonably possible at Leuor s expenee (10 the exlentthe required materials are readily available through usual oommerclal
channels) 10Its can dillon existing althe time of Ihe damage, but nOI Lessee's "xlure., equlpmenl ortenanllmprovemenls,and thfs Lease shall continue
In luillorce and ellecl, or (II) give wrillen nollce 10Lessee wllhln thirty (30) days aHer the date of occurrence of such damage of Lessor's Inlenlion to
cancel and lermlnate Ihls Lease, in which case Ihls Lease shalilerminale as df Ihe date of the oCCljfren.oe qf,~uch damage.

9.4 Damage N...,. End DlTenn. •.. . .. .. ..• .. ..
(a) Subject to paragraph 9.4(b),1f at Bny lime during the last twelve (12) months 01 the tern! Df this Laase there Is subs.tanllal damage 10 Ihe

Premises. Lessor may at Lessor's option cancel and lermlnale Ihls Lease as 01 the dale of oocurrence 01 such damage by giving Wrillen nottce to
Lessee of Lessor's election to do ao within 30 days after the date of occurrence 01 such damage.

(b) Notwithstanding paragraph 9.4(al, In the event thai Leasee has an option to exlend or renew this Lease, and the Ume wilhin which said
opUon may be exerolsed has nohet expired, Lessee shall exercise such option, If It Is 10 b. exercised at all, no later then twenty (20) days after the
ocourrenc~ 01an Insured Loss !alling wilhln the classification of Premises Damage dUring Ihe lasttwlilve (12) months ollhe term 01this Lease. If Lessee
duly exercises such option dUling said twenly (20) day perlodlLessor shall, at Lessor's expense, repair such damage, but not Lessee's fixtures. equip-
menl or tenant improvements, as 800n as reasonably posslb e and this Lease shall continue In lulnoroe and effect. If Lessee falls to exercise such
option during said twenly (20) day period, then Lessor may at Lessor's opllon terminate and cancefthls Lease as of Ihe explraUon 01said IWenty (20)
day period by giving written noUce to Lessee 01 Lessor's elacUon to do so wilhin len (10) days after Ihe expiration of said twenty (2P) day period,
notwithstanding any term or provision In Ihe granl of opllon to Ihe contrary.

9.5 Abalement of Rant; Leuee', Remedilli. •
(a) In Ihe avent Lessor repairs or restores Ihe Building or Premises pursuant to the provisions oflhls paragraph 9, and any part ollhe Premises

are not usable (including foss of use due 10 loss of accees or essenll"1 services),lhe rent payable hereunder (inCluding Lessee's Share of Operating
Elq)ense Increase) lor the period during which such damage, repair or restoration continues shall be abated, ~rovlded (1) the damage was not the
rosull of Ihe negligence of Lessee, and (2) such abatement shall only be to the exlentthe operallon aRll ~feAla~41Y 01Lessee's business as operated
from the Premises is adversely affeclsd. Except lor said abatemenl of rent, II any. Lessee shall have no olalm against Lessor for any damage sulfered
by reason of any such damage, destruction, repair or restorallon.

(b) II Lessor shall be obligated to repair or reslore the Premises or the Building under Ihe provl~'ons of this Paragraph 9 and shall not com-
menoe such repair or restoration wllhln nlnetr (90) days after such occurrence, or II Lessor shall not oomplete the restorallon and repair wllhln six (6)
monlhs alter such occurrence, Lessee maya Lesaee's oplion eanoel and terminate this Lease by giving Lessor written notice of Lessee's elecllon to
do so at any lime prior 10 the commencement or completion, respectively, 01 such repair or resloralion. In suoh evenlthla Lease shall terminate as
of the date 01such notice.

(e) Lassee agrees 10COOflaratewith Lessor In connection wllh any such restoration and repair, Including bul not limited to the approval and/or
exeoutlon of plans and speclflcalions required,

9.6 rlrmlnlUon-Advlnce Payment" Upon termlnalion of Ihis Lease pursuant to this paragraph 9, an equllable adjU81ment shall ba made
concerning advanca renl and any advance payments made by Lessee 10 Lessor, Lessor shall, In addillon, return to Lessee so much of Leaaee's
l18Curlly deposit as has not theretofore been applied by Leseor.

9.7 Wllvlf, Leasor and Lessee waive the provisions 01 eny slatute which relate 10 termination of leases when leased property Is destroyed and
agree thaI such event shall be governed by the lerms 01this Lea,e. .
10. R•• I Ptoperty Taxes,

10.1 PaymlKlt of Tax ••• Lessor shall pay the real property tax, as defined In paragraph 10.3, afPUC8ble to the OlIlce BuildIng Project subject to
reimbursement by Lessee of Lessee's Share 01 such taxes In accordance wllh the provisions 0 paragraph 4.2, except as otherwise provided In
paregraph 10.2. (See Addendum 1 Paugrapb 52) :

10.2 AddHlonlllmprovementa. Lessee shall not be'tesponslble lor paying any Increase In reat property tax specified In the ts:x assessor's reoords
and work sheets as being caused by additlonallmprovemenls plaoed upon Ihe Offlca Building Prolect by other lessees or by Lessor for the exclusive
enjoyment of any other lessee. Lessee shall, however, pay to Lessor at the lime that Operating Expenses are payable under paragraph 4.2(c) the
enllrely 01any increase In real property tax if asaeasad solely by reason 01 addltlonallmprovement& placed upon the Premisas by Lessee or at
Lessee's request. .

10.3 Definition 01uReat PropertyTax!' As ussd herein, the term "real properly tax" shall Include any form 01 real eslate lax or assessmenl, general,
apeclel, ordinary or extraordlnary,and any license fee, commercial renlal lax, Improvement bond or bonds, levy or tax (olher than Inheritance, personal
Income or eslate laxes) imposed on the Office Building Projeot or any portion thereof by any aUlhority having the direci or Indireci power to tax,
Including any olty, county, state or federal government, or any sohoOI! agricultural, sanllary, fire, street, drainage or olher Improvement dlslriotthereof,
as against any legal or equitable Interest of Lessor In the OHlce Bul ding Ptoject or In any portion thereol, as egalnst Lessor'S rlghllo rent' or olher
Income therefrom, and as against Lessor's business of leasing Ihe Olflce Building Project. The term "real property tax" shall also lnolude any tax,lee,
leVY.assessment or charge (I) In substitution of, partially or lotally, any la~,lee,levy, assessmenl or charge hereinabove Included within the delinlllon
01 "real property lax:' or (Ii) the nature of whIch was hereinbefore Included within the definition of "real property tax:' or nil) which Is Imposed lor a
service or right not charged prior to June 1, 1978, or, If previously charged. has been Increased since June I, 1978, or (IV)which Is Imposed as B result
01a change In ownershlr., as delined by applicable local sial utes for property tax purposes, of Ihe Office Building Prolect or which Is added to a tax or
charge hereinbefore Inc uded wilhln the definition of real property tax by reason of such change 01O,wnershlp, or (v) which Is Imposed by reason ollhla
tranaBctlon, any modlnoallons or changes hereto, or any translers hereof.

10.4 Joint AaaeumenL If Ihe Improvements or property,lhe taxes lor which are to be paid sepqrately by Lessee under paragraph 10.2 or 10.5 are
not separalely assessed,Lessee's portion of Ihatlexahall be equitably determined by Lessor Irom Ihe respecllve valuallons assigned In Ihe assessor's
work sheels or suoh other Information (whloh may Inolude lhe coat of cQnstructlon) as may ba r~esonablY available. Lessor's reasonable determi-
nation the reo', In good fallh, shall be conclusive.

10.5 Ptnonal Property rax •• ,
(a) Louse ahall pay prior to delinquency all taxes assessed against and lavled upon Irada ffxtures, furnishings, equipment and all other

personal property of LeB$lle contained In the Premises or elsewhere. '
(b) If any of Lessee's said personal property shall be assessed with Lessor's reel proll'lrty, Lessee shall pey 10 Leseor the taxes attributable

to Lessee wllhln len (10) days aller receipt 01 a wrllten statement seiling lorth the taxes applicable to Lessee', property.

11. U11lltlu.. .
11.1 Servlc •• Ptovlde4 by Lutor. Lessor 8hall provide healing, venUiatlon, air conditioning, and /anltOrlslservlce as reasonably required, reason-

able amounls of electricity for normal lighting and oHlce machines, waler for reasonable and norma drinking and lava lory usa, and replacement light
bulbs and/or lluorescenttubaa and ballasls lor standard overhead fixtures. ;

11.2 SerIte •• Exclullv, 10 L_, Lessee shall pay for all water, gae, heal, light, power, telephone and other ulilities and services specially or
exclusively supplied and/or metered exclusively to the Premises or 10Lessee, together with any laxes thereon. If any such services are nol separsftel

Y,
metered to Ihe Premises, Lessee shell pay at Lessor's option, either Lessee's Share or a reasonable proportion to be determlnad by Lessor 0 all
charges jointly melered with other premIses in the Building.

11.:1 Hours of SerlIce, Said &eNlces lind ulliltlesshall be provldsd durIng generally accepted business days and hours or such other days or hours
as may herealter be ael forth. UtllIlles and servioes required at other times 8h~1l be subjeolto advance requesl and relmbursemenl by Lessee 10

Leaser oflhe costlhereol. (See Addendum 1 Paragraph 55)
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1'.~ Ex_ ~ by L.esH.. Lease. shall nol make connedlon to Ihe ulllllies except by or thrpugh exlsllng outle.s and shall not Inslall or use
machinery or equipment in or about the Premises that uses excess water. lighting or power, or suHer or permit any actlhat causes exira burden upon
the utilities or services. Including but not limited 10 security services over slandard offlc usa e for the Office Bulldin Pro ecl. Lessor all r
les.eelO lelmbulse Lessor fOI any excess expenses or cost a may 811seout a 8 reac 0 t s su paragrap Y essee. essor ma)l

~. inslall al Lessee's expense supplemenlal equlpmenl andlor separate melering applicable to Lessee's excess usago or loading.
II 5 Interrupllon •• Thele shall be no ebalemenl of renl and Lessol shall nol be liable In any respecl whatsoever for Ihe Inadequac~ stoppage

Inte/luphon or discontinuance of any u.lility or service due to rlo], slrlke. I~bor elspute, bleekdown. accldenl. repair or other cause beyond Lessor's
reasonable conlrol or In cooperalton wllh governmenlal request or dlrect.ons.
12.A •• I~nmRnlindSubleHlng. (SEE ADDENDUM 1. PARAGRAFH 57)

12 I L ••• or's Con •• nl Required. Lessee shall nol voluntarily or by operation 01 law ass.gn. transler. mortgage sublel Or otherwise Ilansier or
encumber all or any part 01Lessee's interest in Ihe lease or In Ihe Prem.ses. wilhoul Lessol's prior wrillen consent which Lessor shall not unreasonably
wllhhold Lessor shall respond 10 lessee's requesl lor consent hereunder In a timely manner and any attempted asalgnmenl. Iransfer, morlgage.
encumbrance or subletting wflhoul such consent shall be VOid,and shall constitute a malerlal delaull and breach 01this Lease wllhoul Ihe need lor
nohee 10 lessee under paragraph 131 "lranaler" wllhln Ihe meanIng 01this paragraph 12 shall Include Ihe Iranslor oltranslers aggregallOg (allf
Lessee IS a corporation. male than twenlY-flve percent (25%1oltha yotlng slock 01such corporation. or Ibl if L•• see IS a partnership, more than
twenly.llve percent (25'101of the profit and loss participation In such partnershIp

122 Less"" Affiliate. NotWllhstanding the provisions 01paragraph 12.1 hereel, Lessee may esslgn or sublet the Premises, 01 any port.on thereol
wllhoul Lessor's consenl. 10any corparatlon which contrcts.ts controlled by or IS under common conlrol With Lessee. or to any coroorauoo resulllng
Irom Ihe merger or consotldauon with Lessee, or 10any person or entlly which acquires alilhe assets of Lessee as a going concern of the business
Ihatls being conducted on the Premises. all of whtch ere referred to as "Lessee Miliale": provtdeClthat belore such assignment shall be effecliYe,
lal said assignee Shall assume ••n full. the obligations 01Lessee under this Lease and Ib) Lessor s!Jall be given wrillen notice 01 such assignment
and assumption Any such ass.gnmenl shall not, In any way, aliecl or IImllthe Iiabllily of Lessee 4nder the terms ol thrs Lease even .1after such
assignmenl or sublelling the terms 01this Lease are materially changed or aUered wllhoutlhe consent of Lessee, the consent of whom shall not be
necessary.

12.3 Tennl and Condllioo8 Applicable lo'Aallgnmenl and SubleHlng.
lal Ragardless of Lessor's consenl, no ••!llIIgllllleftt or subleltlng shall release Lessee 01Leesee's obligations hereunder or alter Ihe primary

liability 01Lessee 10pay Ihe renl pnd other sums due Leseor hereunder including Lessee's Share of Operating Expense Increase, and 10perform all
olher obligations to be periormel'! by Lessee hereunder ..

{b) Lessor may accept rent from any person other than Lessee pending approval or disapproval of such assignment.
(cl Neilher a delay In the approval or disapproval 01such asslgnmenl or subletting, nor thQ acceptance 01rent, shall constltute a waiver or

estoppel 01Lessor's righlto exercise its remedies lor the breach of any 01Ihe terms or conditions of Ihis paragraph 12 or this Lease.
Idlll Lessee'. obligations under Ihia Lease have baen guaranleed by Ihird parties.lhen an asslgnmenl or sublease. and Lessor's consenl

ther.to.shall not be e"ecllve unless said guarantors give their wrilten consent to such sublease and Ihe terms .hereof.
lei The consent by Lessor 10any assignment or sublelting shall not constitute a consenlto any :;tibsequent asslgnmenl or subletting by Lessee

or to any subsequent or successive asslgnman' or subletllng by tho sublessee. However, Lessor may consent to subsequent subletting. and aSSignments
ollha sublease or any amendments or modlftcslions thereto withoul nolilylng Lessee or anyone else lIabte on Ihe Lsase or subloase and wllhout oblainlng
their consent ana such scllon shall nat relieve such persons Irom Ilablllly under this Lease or saId sublease; however. such persons shall not be
responsible to Ihe exlent any such amendment or modification enlarges or Increa,e.the obligations of the Lessee or sublessee under this Leese or
such sublease. '
Uit-m" In Ihe event of any default under Ihls Lease. Lessor may proceed dlreclly egelnstlessee, any guaranlors or anyone else responsible lor
the performance 01 this Lease, Including the subleeeee, wllhout IIrst exhausting Lessor's remedies against any other person or entity responsible
Iherelor to Lessor, or any securlly held by Les.or or Les.ee. ;

(9) Le$Sor's wrlllen consenllo any assignment or sublellfng of Ihe Ptemlses by Lesaee shall nol cpnstllule an aoknowledgemenlthal no defau"
then exists under thls Lease of the obligations 10be performed by Lessee nor shall such consent be deemed a waIver 01 any Ihen axlstlng delaull.
except as may be o\herwlse alated by Lessor allhe lima.

(h) The discovery 01 the lact that any IInanelal elalemenl relied upon by Lessor In glvlnQ its consent to ~n assignment or Bublettlng was
materially '~Ise shall, al Lessor's eleellon, render Lessor's said consenl null and void. i

12.4 Addltlonal 'IWm. and CondItJons Applicable 10Sublaltlng. Regardless 01Lassor's consenl,the lollowing lerms and oondilione shall apply 10any
llUblelllng by Lenee 01all or any part 01 the PramllSs and shall be deemed Included In all subleases under this Lease whether or nol expressly
Incorporaled therein: • . ~aYlllent

la) Leesae hereby assigns and tranafers 10Lessor all of Lessee's mtereslln all re als anll income arisfng from any sublease hereto lore or
hereafter made br Lessee, and Lessor may collect such rent and income and apply same oward Lessee's obligations under this Laase: provided,
however. thai untl a default shall occur in the performance of Lessee's obligations under this Lease. Le.sae may receive, collect and enjoy the renls
eccrulng under ouch sublease. Lessor shall not, by reason 01Ihis or any olher assignmenl of such sublease to Lessor nor by reason of the collecllon 01
the rants Irom a sublessee, be deemed liable to Ihe sublessee lor any failure of Lessee to perform and comply with eny of Lessee's obligations to such
aublessee under such sublease. Lessee hereby Irrevocabtl' aUlhorltes and directs any such sublessee. upon receipt 01 a written notice trom Lessor
staling Ihat s defeult "Kist. In the perlormance 01Lessee's obligallons under thrs Lease, 10pay 10Lessor the 'en's due and 10become due under tho
aublease les •• e agre •• lhat such sublessee shall have the rlghllo rely "lIOn any such statemenl and request Irom lessor. and Ihat such subtessee shall
pay such len Is 10Lessor without any obligation or right to Inquire as '0whelher such delaull exlsls and notwithstanding any notice Irom or claim Irom
Lessee 10the conlrary. Lessee shall have no right or claim agalnsl said sublessee or Lessor for any such rents so paid by said subleesee 10Lessor.

Ib) No subteaae enlered Into bl' Lessee shall be eHecllve unless and unlll" has been approved in writing by Lessor. In enlering Into any sublease,
Lessee shatl us. only such lorm of sublessee as is sallslactory to lessor. and once approved by Lessor, such sublease shall not be changed or modified
wilhoul Leo.or·s prior wrillen consent. Any sublease shall. by reason 01enlerlng Inlo a sublease under Ihis Lease, be deemed, for Ihe benelll of Lessor,
10have assumed and agreed 10conlorm and comply with each and every obligallon herein 10be pertorriled by Lessee olher than such obligations as
are conlrary 10 01 inconsistent with provisions conlained in a sublease 10which Lessor has e~pressly consented In writing

(clln the even. Lessee shall delaull In Ihe perlormance 01 its obligations under this Lease. Les$or at Its option and wlthoul any obligation 10
do so may requlro any SUblessee 10attorn 10lessor, '" which evanl Lessor shall undertake the obligallons of Lessee under such sublease Irom the
lime ~'Ihe exercise 01said opllon '0 the tarminallon or such subtease. prov.ded. however. Lessor s~all nol be liable for any prepaid rents or security
deposit paid by such $ublessee 10Lessee or lor any other prior defaulls 01Lessee under such sublease

Id) No sublessee shaUluriher assign or sublet all or any parI 01Ihe Premis •• without Less~r's prior wrillen consent.
(e) With respect to any sublelling 10Which Lessor has consenled, Lessor agrees 10deliver a copy 01any nollce 01delaull by Less.e to tha

sublesseo. Such sublessee shall have Ihe righllo cure a defaufl 01Lessee wilhin three 131days al\~r service 01said nollce 01delault upon such sub-
lessee. and the sublessee shall hava a right 01reimbursement and offsellrom and aga nsl Lassee for any such defaulls cured by the sublessee.

12 5 L ••• or'. Expense •• fn the event Lessee shall assign or sublellhe Premises or request .he consenl 01Lessor to any assign men I or 6ublelllng* • **
or d Lesaee shall request .he consenl 01Lessor IQrany acl Lessee proposes to do Ihentessee shall pay Lessor's reasonable costs and expenses "
Incurred In conneotion Iherewith. including allorneys: arohltects: engineers' or other consultants' lees.

126 Conditlonl to ConsenL Lessor resorves the rtghlto condlllon any approval to assign or sublet upon Lessor's determination thai (a)lne proposed
IUISIgneeor sublessee shall conduct a business on the Premises 01aquality substantially equal to lhal 01Lessee and conslstenl wllh Ihe general character
of the other occupanls ollhe OlRce Building Prolecl and nolln vlolalion of any excluslvas or rlghls then held by other tenan's, and Ib) Ihe p~oposed
assignee or sublesaee be 81teasl as financially responsible as Lessee was expected to be elthe lime ollhe execution ollhls lease or of such sssignment
or sublelling. whichever Is greater. I

13.D.laultl R_eelletl. ,. I

13.1 Default. The occurrence 01anyone or more 01 the lollowlng evenls shall cons\ltule a materiel defeull ollhls Lease by Less.e:
(a) The vacation or abendonment 01Ihe Premises by Lessee Vacallor. Ql the rremlsea shallinplude the failure to occupy the Premises lor a

connnucue period 01 sixty {601days or more, whelher or nol the ranI is paid. :
(bl The breach by I.esse. of any of the covenants, condilions or provisions 01paragraphs 7.3Ia).lbl or Id) lalterationsl, 12.1 (asslgnme~1 or

sublallingl, 13 Ila) (vacation or abendonmenll,13.1Ie) (insolvency). 13.IUlllalse statementl.16(a) (eSloppel cerllflca'el, 30{b) {subordlnatronl.
33lauclionsl. or 41.1 leasementsl, all of which are hereby deemed to be material. non-curable delaulls without Ihe necesslly 01any notlce by Lessor 10
Lessee Ihereal. •

IC) The failure by Lessee to make any payment 01renl or any other payment required to be made by Lessee hereunder, as and when due,
whore such failure shall continue for a period oflhree (3) days after wrillen nollce thereollrom Lessor to Lessee. In Ihe eventlhat l.essor serves
lessee with a Nolice 10Pay Renl or Quit pursuant to applicable Unlawful Delalner statutes such Notice to Pay Renl or Quit shall also conslltute the
notice requiled bV this 5ubper3graph. .

*as lIlutually ag.eed by Lesso. and Lessee
JJ**as mutually agreed by both pa.ties
~**Except for an assilJIllllent,

4:11984 American Indullrlaf Real EalBte Aaaoolallon
'**not to exceed $500.00 per event_

*
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(d) The lailure by Lessee 10 observe or perform any ollha -covenanls, conditions or provisions ollhle Lease 10 be observed or performed by
Lessee olher Ihan those relerenced in subparagraphs (b) and (c). above, where such lallure shall continue lor a period ollhlrty (30) days alter written
nollce Ihereol trom lessor 10 Lessee; provided, however, Ihatllihe nalure at Lessee'. noncompliance Is such that more Ihan thirty (30) days are
reasonably required lor It8cure. then Lessee shall not be deemed 10 be In defaullilles.ee commenced such cure within said Ihlrty (301day period and
Iherealter dlllgenlly pursues such cure to complellon. ToIhe exlent permitted by law.ouch thirty (30) day nollce shall constitute Ihe so e and exclusive
nollce required 10 be given 10 Lessee under eppllcable Unlawtul Delalner slatulo •.

le)ll) The making by Lessee 01 any general arrangemenl or general asslgnmenl lor the benefit 01 creditors; (II)Lessee becoming a "debtor" as
defined In 11U.S.C. §101or any successor slalule Ihereto (unless, In Ihe cue of a petition lIIed agalnsl Leasoe, the sama Is dlsmlsll6d wllhln sixty (60)
day.; llil)Ihe appolnlmenl of a lruslee or receiver to take possession olsubslanllally all of lessee's assel.localed althe Premlsas or of Leuea's Inleresl
Inthis Lease, where possession Is nolreslored to Lessee wllhlnIhlrty (30)days; or (Iv)Ihe altachmenl, ~xeouUon or olher ludlclal seIzure olsubstantlally
all01 lessee's assets 1098led allhe Premises or 01Lessee's Interest Inthis Lease, where such aelzure Is nol dlsoharged within Ihlrty (30) days. In Ihe event
Ihal any provision ollhls paragraph 13.1(e) Is conlfary 10 arw applicable lav.:auch provision shall be 01 no force or eHect.

m The discovery by Lessor thai any linancial statemenl glvan to lessor by Lessee, or Us successor In Inlerest or by any guaranlOr of Lessee's
obligallon hereunder, was materially lalse.

13.2 Remedlel.ln Ihe evenl 01 any malerial detault or breach 01 this Lease by Lessee,lessor may at any lime therealler, wllh or wtthout notice or
demand and wilhouilimiling Lessor In Ihe exercise 01 any rlghl or remedy which Lessor may have by reason 01 such delault:

(a) Termlnale Lessee's right 10 possession 01 the Premises by any lawfulmeans, In which ca;e this Lease and the term hereol shalilerminate
and Lessee shailimmedialely surrender possession ofIhe Premlseslo Lessor. Insuch evenllessor shall be enlltled to recover fromLessee all damages
incurred by Lessor by reason at Lessee's defaullincluding/ bul noillmlted 10, the cosl 01 reoovering possessIon 01 the Premises; expenses of relelling
Including necessary renovation and alteration ollhe Prem ses, reasonable allorn.ys· lees, and any real eslate commission actually paid; the worth ai
Ihe lime 01 award by Ihe oourt having Jurisdiction Ihereof of Ihe amounl by which the unpaid renllor Ihe balance 01 the lerm alter Ihe lime of such
award exceeds Ihe amounl 01 such rental lese lor Ihe same period Ihal Lessee proves could be reasonebly avoided; thai portIon ollhe leasing
commission paid by Lessor pursuant to paragraph 15 applicable 10 Ihe unexpIred lerm ollhls Leas~. :

lb) Malnlain lessee's right 10 possession In which case Ihls Lease shail continue In ellecl whelher or not Lessee shall have vacaled or aban-
rh;~~nr::;leb.~~~~ ~~~hhe:..~~~'cr:..~orshell be enUlIed to enforce all 01 Lessor's rlghls and remedIes un,der thIs lease, Including Ihe right to recover

(e) Pursue any olher remedy now or herealler available' 10 Lessor under the laws or judlolal dectslons of Ihe state wherein Ihe Pramlses
are located, Unpaid Inslallmanls10f renl and olher unpaid monetary obligations 01 lessee under Ih~ terms of this Lease shall bear Interest Irom tha
date due at the maximum rate Ihen allowable by law. .: :

13.3 Delault by lllSllOr.lessor shall nol be In defBult unless lessor lails 10 perlorm obligalions re'Qulred of Lessor within it reasonable lime, but in
no event later Ihan thirty (301days aller wrllten nollce by Lessae 10 Lessor and 10 Ihe holder 01 any Ilrslmortgage or deed oltrusl covering Ihe Premises
whose name and address shall have Iherelolore bean lurnlshed 10 Lessee Inwriting,specifying wherein lessor has failed 10 perform such obllgalion;
provided, however,lhalll Ihe nature 01 lessor's obllgallon is such Ihat more than Ihlrty (30) days ar~ required for periormance then Lessor shall not
be In delauilif lessor commences periormance within such 30-day period and therealler dlligenllVpursues the same to complelion.

13.4 Lale Charges. Lessee hereby aoknowledges Ihaillile peyment by Lessee 10 Lessor 01 Base Rent, Lessee's Share 01 Operating Expense
Increase or other sums due hereunder willcause Lessor 10 Incur coela not conlemplated by Ihls Lease.lhe exaot amount of which willbe exlremely
dlfflcuilio ascertain. Such costs Include, but are notllmlled 10, processing and accounling charges,and lale charges which may be Imposed on Lessor
by Ihe terms 01 any mortgage or trusl deed covering Ihe OHlce BuildIng Project. AcCordingly. II any installment 01 Base Renl, Operating Expense
Increase, or any other sum due Irom Lessee shall not be received by Lessor or Lessor's designee wllhln len (10)days aHer ouch amount shall be due,
then, wilhout any requlremenllor nollce 10 Lessee, Lessee shall pay to Lessor a late charge equal to 6% of such overdue amount. The parfles hereby
agree thai such late charge represenls a lair and reasonable estlmale of the cosls lessor willIncur py reason ollale payment by lessee. Aoceplance
01 such lale charge by Lessor shalt In no event constitute a waiver 01 Lessee's detaull wllh respect 10 such overdue amount, nor prevenllessor Irom
exercising any of the other righis and remedies granted hereunder.
14.Condemnallon.1f Ihe Premlsee or any portion Ihereol or the Office BuUdlngProJecl are laken upder ihe power 01 emlnenl domain, or eold under
Ihe Ihreel of Ihe exerolse 01 said power (all 01 which are herein oalled "condemnation"), Ihls lease shall terminate ae to the part SOtaken 86 of Ihe
date the condemning aulhorlty lalles IItleor poneeslon, whIchever Hrsloccurs: prol/lded thalli so muoh ollhe Premlaes or Ihe OItlce Building ProJeot
are taken by such condemnallon as would substantially and adversely allecllhe operation and profitabilily 01 Lessee's business conductad from Ihe
Premises, leasee shall havs Ihe opllon, to be exercised only In writing wllhln Ihlrty (30) days aller lessor shall have given Leasee wrillen nollce 01
such laking (or In Ihe absence 01 such nollce, within thirty (30) days after Ihe condemning aulhorllY shall have taken possesslonl,lO lermlnale this
Lease as ollha dale the condemning authorlly takes such possession. IIlessee does nollerminale Ihls Leaae In accordanoe with Iha loregolng.lhls
Le.ae shall remain In luliloroa and elleet as 10 Ihe portion olthe Premises remaining. except Ihat the renland Lessee's Shsra 01Operating Expense
Increase shall be reduoed In the proportion Ihalthe floor area 01 the Premises laken bears 10 th. lotailloor ares ollhe Premises. Common Areas
taken shall be excluded Irom the Common Areas usable by Lessee and no reduction 01 rent shall occur with respecllherelo or by reason thereol.
Leasor shall havBthe opllon In Its sale dlscretlon to termlnale this Lease as ollha taking of possession by the condemning authority, by giving wrillen
nollee 10 lesses 01 8uch elecllon within thirty (30) days alter recelpl of notice 01 a laking by condemnallon of any part of the Premises or the Office
Building Project. Any award lor Ihe taking of all or any part 01 the Premises or Ihe OUice Building ProJecl under Ihe power 01 emlnenl domain or any
peymenl made under Ihreal of the exercise at such power shall be Ihe property of Lessor, whelher such award shall be made as compensation lor
diminution Invalue altha leasehold ortor Ihe taking olthe lee, or as eeverance damages; provided, however, that Lessee shall be entitled to any separate
award lor loss 01 or damage 10 Lessee's trade fixtures, removable personal property and unamortIzed tenant Improvements Ihat have been paid lor
by Lessee. For that purpose Ihe cost 01 such Improvemenls shall be amortized over Ihe original term of Ihls Lease exoludlng any options. In Ihe evenl
Ihatlhls Lease Is notlermlnated by reason 01 such condemnation, lessor shall 10 Ihe exlenl 01 saverance damages received by.Lessor In connecllon
with such condemnallon

l
repair any damage 10 the Premises caused by such condemnatlon excepllo tM extenllhat Lesaee has been reimbursed

Iherefor by the condemn ng authority. Lessee shall pay any amount In excess 01 such severance camages required to complete such repair.

15.Broker'\f~ .(a) The b~~.~;involved In this Iransaclion 1#...: Matlow-Kennedy Commercial Real Estate S:ervices as Lessee I S broker a licensed
••• "IWlng brgkef" aRd ' rea es ate broker. as "gggll8f

allR
S ~f9ke~'

•. '<01••• n,h., I~"R tile UsURY bfskef eRimed IQ a
lIfi&iAQ4llldefIRia ~8allV.Upon execullon ollhis Lease by both parties, lessor shall pay to said • . .lIIa/IliUIHall) deslgnale In wrillng, a fee as sellorth In a separale agreement between Lessor an said broker(s). Of I. t~•• 'J.RIIReFe 16 RSeBpafllte
"'!=;:~::=~:!:t:~~l8fl6t;l,*,SIIIII-<If.-$:====~=====~~?1trr1llt~'BlJlr.rervllilllll1rl!1l1:lere'ld'bY'!lllld
.~rel\.'I.lto I.e•• or iA thlslraRsacllon roker'

I .' r
Ihls Lease, or any subsequently granled oplion which Is substantially similar to an Opllon granted 10 Lessee under I ,I I Lessee acquires
any righls 10 Ih. Premises or olher premises described In Ihis Lease which are substanlially similar e would have acquired had an Option
herein granled 10 lessee been exercised, or (Ill)IILessee remaIns In possessio sea aller the expiration ollhe term 01 this lease atter
having lalled 10 exercise an oouon, or (Iv) II said broker(s) ar ng cause 01 any olher lease or sale enlered Inlo between Ihe parties
pertainln~ 10 Ihe Premises and/or any adJace ch Lessor has an Inlerest, or M illhe Base Rent Is Increased, whether by agreement
or operation 01 an escalalio Ine hereln,l en as 10 any of said transactions or rent Increases. Lessor shall pay said broker(B) a lee In
~ccords e u e 01 said broker(s) in effect at the lime of execution 01 this Lease. Said lee shall be paid allhe \lme such Inoreased rentel

an ownership Inlerestln said real prorerlY or any partlhereol, when suoh lee, Is due hereunder. An Ira's n I Is lease,
whelher auch Iransfer Is by agreemen or by operation of law,shall be dee s.or a obllgalion under Ihls paragraph 15. Each
listing and cooperating broker shall ba a lhlrd . rev sons of Ihls paragraph 15 to Ihe extent 01 their Intereslln any commission
arlsinq under Ihl a ght dlreclly against Leesor; provided, however,lhet all brokers having a right to eny part of such total

ld) Lessee and Leasor eech represent and warrani 10 the other that nellher has had any dealings wllh any person, firm.broker or finder (Olher
Ihan Ihe person(s) IIany whose names ere set forth In paragraph 15(a), above) In conneellon with the negotiation of th s Lease and/or the consum-
malion ollha Iran'acllon contemplaled hereby\ and no olher broker or other person, IIrmor entlly Is enlilled 10 any commission or linder's fee In
connection wllh said transacllon and Lessee anc Lessor do eech hereby Indemnifyand hold Ihe olher harmless Irom and agslnst any eeste, expenses,
allorneys' lees or liability lot compensallon or charges which may be claimed by eny such unnemed broker, IInder or other similar party by reason
of any desllngs or acllons allhe Indemnifying party. .
16.Estoppel Certlficale.(al Each party (as "responding party") shall at any lime upon not less Ihan ten (10) days' prior wrillen nollce Irol1,llheother party l'~r~Questing
party') execule, acknowledge lind deliver 10 Ihe requesting party a slalementln wrIting (I) certifying thatlhls Lease ISunmodified and In lulilor09
and eHecl (or,IImodified, staling the nalure of such modilicallon and certifying~hatlhls lease, as so modified, Is In luillorca and effect) and the date
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10 which Ihe renl and olher charges are paid In advance, II any, and (II) acknoWiadglng thallhere are not, 10 Ihe reapondlng party's knowledge any
uncured delaulla on Ihe part ollhe requesting party, or speclMng such delaull$ II any are claimed. An~ such statement may be conclusively r:.tled
upon by any proapactlve purchaser or encumbrancer of Ihe OlIlce Building Project or of the business of Lessee.

Ib) At Ihe requesllng party's optlon, the lallure 10 dollver such etatomenl within such lime shall be a malerlat delaull 01 this Lease by the party
who 18 to respond, wilhout any furthe~ nollce 10 such party, or It shall be conclusive upon such party Ihat (II this Lease Is In fuillorce and eHect
wlthDut modlllcatlon except as may bo represented by the requesting party, (II) there are no uncured defaulls n the requesting party's performance'
and llIi)1! LenDr Is the requeellng party, not more than One month's rent has been paid in advance. '

Ie) If Lessor desires to finance, refinance, or sell the OffIoe Building Project, or any part thoreof, Lessee hereby agrees to deliver to any lender
or purchaser deslgnatad by Lessor such financial statements of Lessee as may ba reasonably required by such lander or purchaser. Such statements
aIIalllnclude Ihe past three (3) years' financial stalements 01 Lassee. All such financial statements shall be received by Lessor a~d such lender Dr
purchaser In confidence and shall be used only for Ihe purpDses herem set forth.
17, L ••••• r •• Lr.bllity. The lerm "Lessor" as used herein shall mean Dnly the owner or owners, althe lime In quastlcn, of Ihe fee \llIe or a te8so.'s
inllrestln a ground lease of the Olllc~ Building Project. and excepl as expressly provided In paragraph 15, In the event of any transfer of such IIlie
Dr Inlerest, Lessor hareln named (and 10 case of any subsequenllransfers then Ihe granlor) shan be relieved Irom and alter Ihe date of such Iransfer
01 ell liability as respects Lessor's obligations thefeaftef 10 be performed, provided that any funds In Ihe hands of Lessor or Ihe Ihen grantor at the
lime of such transfer. In which Lessee has an interesl, shall be delivered to lhe grantee, The obligations contained In Ihls Lease ID b. performed by
Leaaor shall, subject as aloresald, be binding on Lessor's successors and assigns, only during their respecllv6 periods 01ownership.
11. Swllflbillty. The Invalldily 01any provlslDn of this Lease as determined by a court of competent jurlsdlotlon shall In no way aHeclthe valldlly of
any olher provision hereof. .
10.mt., •••• on P.,.I-du. Obllgationa. Except as expressly herein provided, any amount due to Lessor not patd when due shall bear Interest atlhe
maximum rate Ihen allowable by law or ludgments from the date due. Paymenl 01 such Interest shall not excuse or cure any default by Lassee
under Ihis Lease; provided, however, that interest shalf nol be payable on late charges Incurred by Lessee nor on any amounts upon which late
charges are paid by Lessee. j • .

20. Tim. of EoHnce. Time is of the essence with respect to the obllgallons to be performed under this Lease.
21.AddltlonlllltnL All monetary obligations of LeS$Oe10Lessor under Ihe terms 01this Lease,lncludlng but not 11mlied 10Lessee's Share DfOperating
Expanse Increase and any other expenses payablll by Lessee hereunder shall be deemed to be renl.
22.lncorporatJon of Prior Agreements; Amendments, This Lease contains all agreements of Ihe parties wllh respect 10 any malter mentioned herein.
No prlor or contemporaneous agreemenl or understanding pertaining to any such mailer shall be elfective. This Lease may be modllled In wfiling
onlv. signed by the parties In'lnterest at Ihe lime of the modilleatlon. Exoepl as olherwlse slated In this Lease, Lessee hereby aoknowledges thai nellher
the real eslale broker nsted In paragraph 15 hereof nor any cooperallng broker on mls transaction nor Ihe Lessor or any employee or agenls 01any
of said persons has made any oral or wrIl1en warranlles or representations to Lessee relative 10 the condition or use by Lessee of Ihe Premises Dr
the Ollice Building Project and Lessee acknowledges Ihal Les~ee assumes all responsibility regarding the OccupatlDnal Safely Health Act, the legal
~se end adaptability of Ihe Premises and the compliance Ihereof wlth all applicable laws and regulatldns In effecl during the lerm of this Lease.
23.Nollc ••• Any nDllce requlrad or permilled to be given hereunder shall be In wriling and may be given by personal delivery or by certified Dr
registered mall. and shall be deemed &uffjcieDtl~.glven If delivered or addressed to Lessee orto Lessor al the address noled below or adjacent 10 the
lIIgnature of Ihe respective parties, as Ihe case i/Iily be. Mailed notices shall be deemed given upon aotual recelpl althe address required. Dr forty-
olght hours lollowlng deposit In the mall, postage prepaid, whichever Hrst occurs. Ellher party may by'nollcllto the other specify 8 dlHerent Ilddress
11Irnotlce purposes exceptlhal upon Lessee's taking posseSSion Df Ihe Premises, the Premtses shall conslltute Lessee's address for nollce purposes.
A copy of all nollces required or permitted to be given to Lessor hereunder shall be concurrently transmllted to such Pllrty or parties al such addresses
as Lessor may from lime 10 lime hereafter designate by nolice 10 Lessee.
24.WllIYera. No watver by Leuor of Ilny provision hereol shall be deemed a wslver 01 any other provision hereof or of any subsequent breach b~
t.eaaee of Ihe same or any other pro\ll.lon, Leslor's censent te, or approval of, any ael shall not be deemed to render unnecessary Ihe obtaining of
Leaaor', canenllD er epprovat of any subsequenl act by Lessee. The acceplance of rent hereunder by Lessor shall nol be 8waiver of any precedtng
brl.ph by Lessee 01any provilion hereof, other Ihan the failure of Leuee to pay the particular rent so accepted, reg~rdless of Lessor's knowtadge
of .uoh preceding breach allhe lime 01acceptance of luch rent,
IIIUI_,dlll •• Ellller I:eee" ef b8U811 ,lIall, WileR Fi~w•• l ., till elAI~ 811uwla, a.llAswlldSlI IRd elall"" II th alA8' a '~Bhlrt ler"," ",elllllf8Aiwm
oflb" ' ••e'p 'or recordln; p'u;posse ':
KHoIdlng ev••..lf Lessee. with Lessors consenl, remains In possession of the Premises or any part thereDI altar the expiration of the term herecf,
.uch occupancy shall be a tenancy from month to month upon all the provlslone 01 this Lease pertaining to the obllgallona Df Lessee, except Ihat
the rani payable shall of the rent payable Immediately preceding the termination date 01 thla Lease. and all Opllons,ll
an)\ granted under the I ma of this Lease sha I be deemed lermlna~'d an~ be of no further ,Heot during said month to mDnth tenanoy.

e hundred t en - iva rce 12 \21.Cumlltlllvl Remedl",~o (emelly or .ll8Ct Kn~ereuR8e~ sRili e ire med axctuslve but shall, wherever possible, be cumulallve with all other
remedlea at taw or in equity.
2lI.Coven.nta and Condllloni. Each provision ollhls Lease performable by Lessee shall be deemed both a covenanl and 8 condlUon.
28,Bindlnll Efltcl. Choice 01 Law. Subjecl to any provisions hereof restricllng assignment or subletUng by Lessee and subjecllo the provisions of
parajlraph 17,lhls Lease shall bind the parties, their personal representatives, succesecrs and assigns. This Lease shall be governed by the laws of
the State where tha Ollice Building Project Is localed and any litigation concerning Ihls Lease between the parties hereto shalf be Inillated In the
collnty In which the Ollice Building Project Is located.
3O.8ubord\r1lltlon,

(el This Lease, and any Option or rlghl of Urst refusal granted hereby, at Lessor's cptlon, shall be su~ordlnale to any grDund lease, mortgage.
deed oltrusl. or any other hypothecation or securily now or hereafter ptaced upon Ihe OHice Building Projeol and to any and all advances mads on
the securlly Ihereol and to all renewals, modlllcellons, consolidations. replacemenls and extensions thereof. NDtwllhslandlng such subordinallon,
La.see's righlto qulel possession of the Premises shall not be disturbed If Lessee is nolln delault and so long as Lessee shall pay the rent and
obaerve and parlorm all of the provisions ollhls Lease, untess this Leese Is otherwise lermlnated pursuant to its terms. If BOY mortgagee. trustee or
ground lessor shall eleello have this Lease end any OptiDns granted hereby prior to Ihe lien of its mortgage, deed oltrusl or ground lease, anll shall
give wrillen nonce IhereDf to Lessee, this Lease and such Options shall be deemed prior to such mortgage, deed of trust or ground lease, whether
this Lease or such Optlons are dated prior or subsequent ID the dale 01 said mortgage, deed of trust or ground lease or the dale of recording Ihereof.

(bl Lessee agrees to execute any documents required to eHectuate an attornment, a subordination, or to make this Lease or any OpUon granted
herein prior to the lien 01any mortgage, deed of lrust or ground lease. as the case may be. Lessee's failure 10execute such documents wllhln len (101
days aHe( wrillen demand shall consUlule a materlal defaull by Lessee h.reundar wilhout further nOll~e to Lessee or. at Lessor's opllon, tesaor shaff
execule such documenls on behalf of Lesaee as Lessee's attorney-in-lact. Lessee does hereby malie, conslllute and Irrevocably appoint Lessor as
Leasee's attorney-in-lact and In Lessee's name, place and stead, to eKecute such documenls In aCQordance wllh Ihls paragraph 30(b).

at. A\tomIl)'8' feN, .
31.1 I! either party or tha broker(s) named herein bring an aetlon 10 enlorce the terms hereol or declare rights hereunder,lhe prevalling party In

any such scllon.lrlal or apP.Ballhsreon, shalt be en\lliad to hIs reasonable aUorneys' fees to be paid by the losing party as IIxed by the court In the
same or a separale sull. anifwhether or net such aalion Ie pureued 10 decision or judgment. The provisions ollhls paragraph shailinura \0 Ihe beneftt
of the brDker named herein whD seeks to enforce a right heraunder.

31.2 The Bllorneys' fee award shall not be computed In scoo(dance with any court I•• schedule, but shall be such as to fully reimburse all
attorneys' fees reasonably Incurred In good faith, as detemined by the court. '-

31.3 Lessor shall be enlltled 10reasonable allorneys' fees and all other costs and expenses Incurred In the preparallon and aervlce Df notice Df
defaull and consull.lion. In conneellen therel""h. whether or nol a legellransacllon Is subsequently commenced In connection wllh such dafault.

Excluding attorney s ~"es and other costs for preparation and service Df a 3-DIlY NoHce and
32.LMaor'a ACCMI. excluding attorney's fees subsequent to serving a 3-Day Notice when Lessor has erred in serving it.

32.1 Lessor end Lessor's agenls shall have the rlghlto enter the Premises el reasonable times lor Ihe purpose of inspeollng tho ume, perlormtng
any services required 01 Lessor, showing the same 10 prospective purchasers, tenders, or lessees,laklng euoh safety measure., ere~lIng such
acalloldlng or other neceasary structures making such allerallons, repairs, Improvements DraddllionslD the Premlae. or to Ihe Ofllce Bulldong Project
&I Lenor may reasonably deem necessary or desirable and the erecting, using and mainlalning of ulllllles, services, pipes and conduits Ihrough the
Premises and/or other premises as long as there Is no materiel adverse elfeclto Lessee's use 01 the Premises. Lessor may at any lime place on or
about the Premises or Ihe Bulldlnlfany ordlnarv "For sate" signs and Lesser may at any time during Ihe last 120 days 01 the lerm hereof place on
or aboullhe Premises any ordinary "For Lease" signs.

:32.2 All acllvlliea 01Lessor pureu.ntlo this paragraph shall be wllhout abalemeql Df rent, nor shall LessDrhave any lIablllly to Lessee for the same.
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32.3 Leuor shall h.Wllhe righllo relaln keys 10 Ihe Premlsea and III unlock all doors In or upeln tile Premises olher Ihan 10 flies, vaulla and oa188,*
Il/ld 11\ Ihe case of emergency 10 enler Ihe Premises by any reasonablv approprlale means, and any such entrY shall not be deemed a lorceable or
unlalO1ul entry or detainer of lhe Premises or an evfctlan. leasee walVes any cherges lor damage. or inlurles or Interference wllh Lessee's property
or buslneas In conneoliop IhtF'''."~ 1I1th Lessor s entry due to elllergencv·
33.AllctiOn*o Lessee shall nol conduct. nor parmilla be conducled, ellher volunlarlly or Involuntarily, any aueuon upon Ihe Premises or Ihe Common
Areas wlihaulllrsl having obtained Lessor's prior written consent. Nolwllhslandlng anything 10Ihe conlrary In Ihls Lease, Leasor shall not be obligated
10BKercise any standard 01 reasonableness In determining whelher to grant such consent. The holding 01any auction an Ihe Premises or Common'
Areas In violallon 01 Ihis paragraph shall constllule a malerlal delaull 01 this Leaae,
34.Slgnl. Les&ee shall not place any sign upon the Premlees or the Office Sulldlng Project wllhaut Lessor's prior wrillen consent. Under no circum·
lIiances shall Lessee place a sign on any raol DI Ihe Office Building Projecl. (SEE ADDENDUM 1 PARAGRAPH S8)
35."lI"tllf. The voluntary or olher surrender 01 Ihls Leaaa by Leuee, or a muiuat cancellalion Iher~DI, or a termlnalion by Lessor, shall not work a
merger, and shall. allhe opilon 01Lellllor, termlnale all or any exlsling subtenancIes or may.allhe apliofl 01Lessor, operata as an aeslgnment 10 Lessor
01 any or all of such lublenancles.
38 Coneen" Except lor paragrapbs 33 (a'lctlnns) end 3d (slgnsl berea' whprever In Ibis I sue Ihe ~OAI8AI of ORBpaA" Ie FellYires Ie IIA ast sf Ihealhe' perty SlIch consent shell Dol be uOreesnQabht ..Wi'hbeld Or delav.d, '
37. Guarantor. In the evenl thai there Is a guarantor 01 Ihls Lease, said guaranlor shall have the same abligallons as Lessee under this Lease.
38.Qul~ Po••••• lon. Upelq Lessee paying the rent for the Premises and observing and performing all 01 the covenants, condition. and provisions on
LeBsee s part to b. observed and perlormed hereunder, Lessee shall have quiet possession 01 Ihe Premlaes lor Ihe entire term hereof subject to all
01 the provisions of Ihis lease. The Individuals execullng Ihls Lease on behall 01Lessor represent and werrantto Lessee thai they are fully authorized
end legally capable 01 exeouting Ihls Lease on behalf 01 Lessor and Ihal such execution is blndlng'upon all partIes holding an ownership Inlerest
In the Office Building Project, .
3V.0plkHI" (SEE A,DDENDtm1 PARAGR.A,PH ~4 AND 60) .

39.t Deflnlllon. As'used in this paragraph the word "Option" has the following meaning: (1) the rIght or option 10 exlend the term oflhls Lease or
10 renew this Lease or 10extend or renew any lease that lessee has on other property 01Lessor; (althe option 01 rlghl 01 first relu.allo lease the
Premises or Ihe rl~ht 01 lirst oHer to leese Ihe Premises or the right 01 Ilrsl relusat 10 lease other Sl18ce within the OHlce Building Project or other
property 01Lessor or Ihe right of lirst offer to lease other space wllhln the Office Building Project or a!her property 01 Lessor; (3) Ihe right or option to
purchase Ihe Premises or Ihe Office Building Project, or the right 01 IIrst relusalto purchase the Premises or the Office Building Project or the ripht
ollirst oHer to purchase the Premises or the Office Building Project. or the right or option 10 purchase olher property 01 Lessor. or Ihe right of fltst
relllssilo purchase other property of Lessor or the rlghl o~ firsl offer 10 purchase other property of Lessori .

39.2 Option ""raenal. Each Opllon granted to Lessee In Ihls Lease Is personal 10 the original L~ssee and may be exercised only by the original
Lessee while occupying the Premises who does 50 without the Intent of thereafter assigning this lease or Bublelllng the Premises or any portion
Ihereof, and may not be exercised Of be assigned, voluntarily or Involunlarlly, by or 10 any person or imllly other Ihan Les5ee: provided, however,thal
an Option may be exercised by or assigned 10 any Lessee AHlllate S8 defined to paragraph 12.2 ollhls Lease, The Options, If any, herain granted to
Lessee are nol assignable separate and apart from this Lease, nor may any Option be separated Iram this Lease In any manner, either by re.eNation
or otherwise. :

39.3 Mulllpfe Optlan •• ln Ihe evenlthal Lessee has any multiple optfons to extend or renew Ihls tease a tater opllon cannot be exercised unless
the prior option to extend or renew Ihls Lease has been so exercised. !

39.4EfflICl 01 Pefaull on options. :
(a) leosee shall have no rlghlto exercise an Option, notwllhstandlng any provision In the granl omptlon to the contrary, (II during Ihe IInte

commencing Irom the date Leosor gives to Lessoe a nolloe of delault pursusnlta paragraph 13.1(0) or 13.1(dl and contln~lng until the noncompliance
alleged In said notice of delault is cured, or (II) during Ihe l1ertod 01 time commencing on the day aller a monelary obligation to lessor Is due Irom
Lessee and unpaid (wllhoul any necessity for noUce Ihereof 10 Lassee) and conlinulng unllilhe obllgalfon Is paid, or (Ill) In the event that Lessor has
given 10 Lessee Ihree or more nolices of default under paragraph 13.1(0). or paragraph 13.lldl, whether or not the delaulls are cured, during the 12
month period of time Immediately prior to the lime that Lessae attempls to exercise Ihe subject Opllon, (Iv),lIleasee has c:ommilled any non-curable
breach, Including wllhout IImltalfon these deacrlbed In paragraph 13.1(b), or Is olherwlse In delault 01 any 01 Ihe lerms, covenants or conditions 01
Ihls Lease, :

(bl The period 01 time within which an Opllon mey be exercised shall not be eXlended or enlarged by reason 01Lessee's Inability 10 exercise
an Optton because 01 lhe provlalons 01 paragraph 39,4(al. • ;

(c) All rights at Leesee under Ihe provisions 01 an Optldn shailierminale and be 01 no lurther lorce or eHeot, nolwllhatandlng Le•• ee'~ dUB
and tlmeiv exercise of Ihe Option, If, aller such exercise and during the term of this Lease, (II Lessee lalls;to pay 10 Lessor a monetary obligation of
Lessee lor a period of thirty (30) days aller such obligation beoomes due (wlthoul any necessity 01 Lessor 10 give nollce thereol to Lessee). or
(II) Lessee Illiis 10 commance 10 cure a delaull specified In paragraph 13.l(dl within thirty (30) days after the date thaI Lessor give. nolfce to Lessee
olauch delault and/or Lessee fails thereafter to dlflQently prosecute said cure 10 complellon, or (iii) Lessor glv •• 10 LeBsee Ihree or more noUces ot
delault under paragreph 13.1(c). or paragraph 13.1(dl. whether or not the defaufls are cured, or (Iv) If Lessee has committed any non-curable breach,
Including wlthoutllmilatian those described In paragraph 13.1(b).or is otherwise in d.elaull of any 01the terms, covenants and conditions 01 this Lease.

40. s.curttv "ulllr8ll-LfIuor'I Reservation.. I
40.1 Lessee hereby acknowledges Ihallessor shall have no obllgallon whatsoever 10 provide guard service or olher security measures tor the

benefil ollhe Premises or the Office Building Project. Lessee assumes all respelnsibility tor Ihe protection: of Lessee, Its agents, and Invitees and Ihe
property of LesBee and of Lessee's agents and Invitees Irom acts ollhlrd parties. Nothing herein contained shall prevent Lessor, at Lessor's sale
oplfon. Irom providing securlly protection lor Ihe Oftlce Building Projecl or any part Ihereof. in which event the cosllhereol shall be Included wilhln
the definllion of Operallng Expenses, as sel forth In paragraph 4.2(b).

40.2 Lessor shall have the 101l0lO1ngrlghls:
(a) To change Ihe name, address or tllle 01 the Oftlce Building Projecl or building in which the P(emlses are tccated upon not less Ihan 90

days prior written notice; • I
(b) To, atles88e's e~pense, provide and Inalall Building standard graphics on Ihe door ot Ihe Premloes and such portions of the Common

Areas as Lessor shall reasonably deem opproprlale; ,
(c) To permit any lessee Ihe exclusive right to conduct any business as long as such exclusive ~aes nol oonfllct with Bny rlghls expressly

given herein: j
(d) To place llUOh algn8, nollces or displays as Lessor raasonably deems nacessary or advlsabl~ upon Ihe rool, el<lerlor ollhe buildings or

tile Office Building Projecl or on pelle algneln the Common Areas: .

40.3 Leaaee shall not:
(a) U•• a representation (pholographlc or alherwisel 01Ihe Building or the Office Building Project or their name(alln connecllon with Lessee's

business: .
(b) SuHer or permllanyone, except In emergency, to go upon Ihe rool 01 the Building. I.

41. EaMmenta.
41.1 Lessor reserles to Itself the righI, from lime 10 lime, 10grant such eaaements. rights and de~lcalions that Lessor deems necessary or desirable,

and to cause the recordation ot Parcel Maps and rastrictlons, so long as such easements, lights, dedications, Maps and reslrlctlons do not
unreasonably Interlere wllh Ihe use 01the Premises by Lessee. Lessee shall sign any ollhe aloremenlloned documents upon request 01 Lessor and
failure to do so shall constlMe a material delault ollhls Lease by Lessee wllhoutthe need lor further nonce to Les&ee.

41.2 The obslrucllon 01Leseee's view, air, or light by any structure eracted In the vicinity 01 the Building, whelher by lessor or third parties. shall
In no way eHectlhls Lease or Impose any nabllllY upon Lessor. . t
42.l'..-fomlance Under ProtNtIf al any lime a dispule shall arise as to any amount or sum 01money to be paid by one paf.lY 10 the olhe~,under Ihe
provisions hereof the party agalnsl whom the obligation to pay the money Is asserted shall have Ihe rlghtlo make payment under pralest and sUChh
paymenl shall noi be regarded as a voluntary payment, snd Ihere shall survive the righl on the part 01 said party 10 Inslltule suit lor recovery of Sll

uC

111m.If il shall be adjudged thallhere was no legal obligation on tho part 01 said party to pay suc~ sum or any partlhersof, said party sha be
entitled 10 recover such sum or so much Ihereol as It was not legally required to pay under the proviSions olthls Lease.

*upon 24 hours notice to Lessee

Ct ll1ll4 American Indullrlal Real Estate Assocletlon FULL SERVICE-GROSS

Inlllal.~

PAGE i OF 10 PAGES



Hs,_A:;:.GEN=~T _
EXElJUfED PURSUANT
!O $ECTION 301 OF
THE OITY CHARTER.
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43.A:uIborily.lf Lessee Ie a corporation, IrU$l, or general or Umllod partnership, Leuee, and eaclllndlvldual exaculll1ll thl. LeaM 011behall 01 *ICIl
enUi)' represent "nd warrant thaI suclllndlvidualis duly authorizod to execule and deliver this Leue on behalf of said enllty. If Leaseele a corporation
IrUBI or partnershlp.les.ee shall, wilhln Ihirly (30) days aftor exeoutlon ollhls Leaae, deliver 10 lessor evidence 01 Bueh authority salisfaetorY
10 Leeser;
44.eonnk:t. Any conlllel between Ihe printed provlaions, Exhlblla or Addenda Qllhl& Leall8 and Ilta Iypewrillan or handwrlHen provisions, If any. thall
be conlrolled by Ihe typewrillen or handwrlllen provl.lons. •
45.No Offer. Preparation ollhlulease by Leaaor or Lessor's agenl and submlsalon of Hme to Le.Me ehalt nol be deemed an offer to La_lo 11Il•••
This Lease .hall become binding upon Lessor and leesee only when fully executed by bolh partlee.
4&.t.ndlt' ModIllc.tUon. Lessee allreeslo make luch reasonable modlficallon. to Ihls LeaM 8S may be reasonably required bv an Inetltutlonal18nd,r
In connsellon with Ihe obtaining of normailinanclnll or reHnanclng cllhe Office Building Prolact.
47. MulUpl. PaItlH. If more than one person or enllty Is named I.ellher Leasor or lell8lle herein, eXClpl as otherwlse IIXPrelaly proylded her.ln,
Ihe obligations ollha Lessor or Lessee heraln .haU IN! the lolnt and several reaponslbllity of .11 persons or entllles named hoteln 8S such Le_ or
Loaaee, respe(:\lvel'll41_. I MlM Ibts I pes. I. suppl,menled hI' Ibe! CRrle!g Worlr I eHer Of '''In d.l, 'MO"tpd bi" PUN 'ad I PUM Ill.ched lI,relo •• IiKhlbll C
1IIl_IAAArlieFallCl her'ln hi' Ibl' reference See Addendum 1 Paragraph 53 and Exbibit "A" I I

4I.~ All_chad hereto are the following documant. w111chconll~ute a part of \hI. Leale:

Exhibit "AI. - Floor Plan
Exhibit. "B" - Rules r. Regulations
Exhibit "c" - Building Operating Costs Addendum
Addendulll ill
Exhibit "Dil - Cleaning Specifications
Exhibit "E" - Security' System Specifications

1£ any conflict or inconsistency exists or develops among or between the Lease and any attachment to the Lease, the
following priority shall govern: 1)' Addendum lII, 2) Exhibit "Aif, 3) Exhibit "c" r 4) the Lease, and 5) Exhibit "Bli.

,
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APPROVED AS TO FORM

_ ~ _..~.{H_,19Jl
JOr;tI it 7~g:.I'Jt4, C:iY Attomr.y

By _ .••.if.£I...;. .. . ., , . ,..
Dt:PUlV CITY AIlt.:;[lNEY
;

LESEiOR AND LESSEE HAve CAREFULLY READ AND REVIEWED THIS LEASE AND EACH TERM AND PROVISION OONTAINED HEflEIN AN~ BY
EXEClUTlON OF THIS LEASE, SHOW THEIR IN!'ORMED AND VOLUNTARY CONSENTTHEflETO. THE PARTIES HEREBY AGREE THAT, AT THE uMe
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 ALLED IN IT HAS BEEN PREPARED FOR SU TO yOuR AtTORNEY FOR
HIS APPRQIIAL NO REPRESENTATION OR RECOMMENDATION IS MA THE AMERICAN INDUSTRiAl
REAL ESTATE ASSOCIATION OR BY THE REAL ESTATE BROKER OR I NTS OR EMPlOYEES AS TO
THE LEGAl SUFFICIENCY, LEGAL EFFECT. OR TAX CONSEQUENCES OF THIS EASE OR THE TRANSAOTlON
RELATING THERETO; THE PARriES SHALL RELY SOLELY UPON THE ADVICE OF THEIR OWN LEGAL
COUNSEL AS TO THE LEGAl AND TAX CONSEQUENCES OF THIS LEASE. i

I
1
liESSEELESSOR

FUJITA 11MlSTOllSOF CALIFORNIA CITY OF LOIIG BEACH

By,__.!.F!:PM:!J,!.-!:.A..!NEV=llD=A~C::O=llP~ORA=::.T!:IO=N:.-_-----_

By By,----------------
11., ..;....---'---------

Executed aLI _c...6a~~"4<s:'&I~..,.,..,..L4-~c:;~"...,tau;f£:;;;.---

on__ ~(,p..,/I-I-!t.JJI¥'-'-q--l7-----

Executed Ili ..- _

en _

Addre881 _
Addressl '-- _

o 1984 American Induslrlal Real Eelat. AlIaoclalion FULLSERVlCE-GRCSS
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·,',' .~~LlFORNIA~LL•.PURPO. ACKNOWLEDGMENT
I>MMM~M.c<'M-b<'.,q<'..b(?-..a<'.,Q<'..Q(?M,f;¢.b<'.Q¢.QC¢¢..ac-~,Q('vO&'iCft«.Q<'.,Q@¢.Q<'.A£MM..acM..e<'.mM.e<'.m..e<'..e<'Jm'),i

~ State of Call roftJ iA ~
% County of 0 Y"}W)b-e. .1:
~ onjuN~ QJ.gCii t24J L..5hvrk /JOte. ,e./:& Dale II.. Name and1lUe ol Ollicer (e.g.•"Jane Doe, Notary Publl •

~ personally appeared _..;..LIoJ..1.'lAL~:.......Jua.::!fJ..!..!...J~=..~m~--:-:--=---..,,..,..- _• ~M~~.
I
~:J personally known to me - OR -:; proved to me on the basis of satisfactory evidence to be the person(s)

I . whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the

I . same in his/her/their authorized capacity(ies), and that by
I'. t"'--'--" ." his/herltheir signature(s) on the instrument the person(s),

r ,. - ~ - - - ~~ -:;: °1 or the entity upon behalf of which the person(s) acted,

I : \\' '1

1
_ a!5::iIaI "" executed the instrument.

- WrrNESS !ndjJ officialseal.

~I' \' ••• :::a:::-:::"'-'! G.~
I ': ':.. Signal!l"f of NalalY Public

I: 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.

~
~
~
~

i
~

~

~
~

I
I
~
~
~

~
~~ hl,-lo PrOffyb
~ Ma~..%m~lI.f- ',:
~ ",;<;,~,?;%-'§<..-'§<..~"iR."@o'-'§<..'iX,.."@,,"@.,.~"@.."@,,~~~~~'§<..~101<,.~"@,~~~~~'€Y'.x
C>1995 Nallonal NOlar;AssOClal,on. 8236 Remmel Ave.. P.O. eo. 7184· Canoga Pari<,CA 91309-7184 Prod. No. 5907 Reolder. Call TolI·Free 1.B00-87~·6827

"

Description of Attached Document

Titie or Type of Document: --iL~W=..::~~L=--· _
Document Date: MlAVl q I J C\C,7
Signer(s) Other Than Named Above: -'J 0 a4h ~'(

Number of Pages: ---oZ=--'1.<..-_
:);£V)~~

Capacity(ies) C~aimedby Signer(s)

Signer's Name:Jilit4 L Pa&U/4:=l;D+-J.,' Signer's Name: _' __ ~ _

o Individual
o Corporate Officer

Tltle(s): _
o Partner - 0 Limited 0 General
o Atlomey·in-Fact
o Trustee
o Guardian or Conservator
o Other:

o Individual
(j..Corporate Officer '"":\

Title(s): _MOlNr\lr-I)'1~)rte;kN:-
o Partner - 0 Limited 0 General
o Attorney-in-Fact
o Trustee
o Guardian or Conservator
C Other: _. _

RIGHT THUMBPRINT
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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 Js 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 J!xc1usions and Lessee
Audit Rights. :

i

ADDENDUM NUMBER 1TO LEASE
BYAND BETWEEN

FUJITA INVESTORSOF CALIFORNIA ASLESSOR,AND
CITY OF LONG BEACH AS LESSEE,

3447 ATLANTIC AVENUE, SUITES100,150, 160,190,195,200,220, and 300
LONG BEACH, CA

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

50. COMMENCEMENT
DATE: 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 s¢ficiently
completed so as to enable Lessee to move in and install its
fu,niture, fixtures, machinery and equipment in the
Premises and conduct normal business operations in the
Premises. !

i
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. .

51. OPERATING
EXPENSE:

52. SALE OF
BUILDING: 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.
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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.

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

twelve dollars ($12.00) per rentable square foot. Lessor, at
Lessor's sole cost and expense, shall provide Lessee with
initial space planning services with one (1) revision and a
pricing plan. Lessee has selected Richard Dilday of rCM
Facilities Planning & Management GCM) for architectural
services and construction management. rCM's charges for
initial space planning services and a pricing plan are fifteen
cents ($.15) per sq.ft, Lessor shall contract directly with rCM
for such services. Construction management services (JCM),
construction drawings and any and all engineering and
structural drawings for the constructipn of the premises shall
be deducted from said Tenant Improvement Allowance.
Lessor, at Lessor's sole cost, shall be responsible for
improving the common areas and any core and shell
improvements (which shall include Lessor's demo of the
existing improvements). Lessor shall be responsible for the
costs associated with replacing any loose or missing weather
stripping/ gasketing to the exterior windows of the Premises
(if any) and for inspecting and repairing any leaks or
condensation occurring from the roof and/ or HVAC system
which affects the Premises. Any unused balance (not to
exceed $4.00 per rentable square foot) of the Tenant
Improvement Allowance shall be credited towards Lessee's
Base Rent in the form of fifty percent (50%) of Base Rent.
The agreed upon space plan shall be bid for by three (3)
general contractors. Lessee shall have the exclusive right to
select the bid of its choice from the three (3) previously
approved list of contractors. !
In addition, Lessor, at Lessor's cost, 'shall repair the floor of
suite 300 per the following specification: Contractor shall
remove all cracked and crumbling concrete slab floor, scrape
and seal, fill all cracks, patch and skin coat with "Ardex"
K500, 5300 psi product.

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

extend the Term of the Lease for one five (5) year period on
the same terms and conditions (including an adjustment to
the Base Year for operating expenses and real estate taxes to
the calendar year such option commences) as set forth in this
Lease, but at an adjusted rent ae 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
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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 Adj:ustment Date, as
monthly rent to a ready and willing Lessor of premises
comparable to the Premises if such premises were exposed
for lease on the open market for a reasonable period of time.
If a single appraiser is chosen, then such appraiser shall
determine the fair rental value of the Premises. In no event,
however, shall the Base Rent be reduced below $1.45 per
month, per rentable square foot by reason of such
computation. Lessor and Lessee shall instruct the
appraiser(s) to complete their determination of the fair rental
value not later than thirty (30) days prior to the Rental
Adjustment Date. If the fair rental value is not determined
prior to the Rental Adjustment Date, then Lessee shall
continue to pay to Lessor the Base Rent applicable to the
Premises immediately prior to such Option, until the fair
rental value is determined. When the fair rentaLvalue of the
Premises is determined, Lessor shall deliver notice thereof to
Lessee, and Lessee shall pay td 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. .

"

shall be adjusted on the first day of the first month of the
Option Term (The "Rental Adjustment Date") to the "fair
market value" of the Premises, determined in the following
manner:

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

In the event Lessee exercises said option, Lessor shall
contribute five dollars ($5.00) per rentable square foot to
Lessee as a remodeling allowance.
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55. 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 pel' month at a rate not to
exceed twenty-five dollars ($25.00) per hour.

I
56. NON-DISTURBANCE

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

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

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

58. IDENTITY:

59~ HAZARDOUS
MATERIALS:

In addition, Lessee will have th~ 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 SO/50 between Lessor and Lessee.

i

Lessor to grant Les~ee the right to install prominent exterior
signage that shall display "Career Tra~ition Center". The
size and location of such signage shall be mutually agreed
upon by both Lessee and Lessor and ~rther subject to City
of Long, Beach regulations. All signage shall be at Lessee's
sale 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 sale 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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60. RIGHT OF FIRST
REFUSAL:

---_._._--_ .._------

61. CONSENT:

62. CLEANING
SERVICES:

63. BUILDING
SECURITY:

64. ACCESS:

65. METIiOOOF'
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 prevailiilg 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 whichshall 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 "0" -
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" - Secur~tySystem Specifications).

• i

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):
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66. AMERICANSWITH

DISABIUTIBSACT
(ADA): In the event that an appropriate governmental agency

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

67. TELEPHONE/
COMPUTER
ACCESS: I , 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).

6B. DIRECIORY
BOARDAND
SUITE SIGNAGE: Lessor, at Lessor's expense, shall furnish Lessee with one

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

69. PREMISES: Approximately 26,942 rentable square £,eet(RSF)as follows:

Suite 100:
Suite 150 &; 160:
Suite 190:
Suite 195:
Suite 200:
Suite 220:
Suite 300:

Approximately 2,150 RSF
Approximately 1,855 RSF
Approximately 1,340 RSF
Approximately 737 RSF
Approximately 1,000 RSF
Approximately 6,272 RSF
ApproxiIp.ately 13,588 RSF

i

BY: .L!::z /bA----- ITS: ~SSI$TANf.CIT.'i MANAGER

LESSEE: CITYOF LONG BEACH EXEOUTED PURSUANT~O ~ECTION 501 OF
~HE.OITY CHARTER.

~ - iBY: ~.!, ~... ITS:~"l1Y/~(4-:
~~ESTORSOPCALIFORNlA '. I 4/-<&::~

BY: FPM,ANEVADACORPORATIONASAGENT I
I
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STANDARD OFFICE LEASE

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

j

i
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RULES AND REGULATIONS FOR

STANDARD OFFICE LEASE

DeIed:_-=M:::a:./.Y....:..,9.!.....:1~9~97=-- _

GENERAL RULES
1. Lessee shall not suller or permU the obstruction 01any Common Araas,lncluding driveways, walkways and stalrwaya.
2. Lessor reserves the right to reluse access to any persons Le •• or In good faith judges to be a thrsat to the safely; repulallon, or property 01

the OIllco Building Project and its occupants.
3. Lessee shall nol make or permit any noise or odors Ihal annoy or Interlere with other lessees or persons havJng business within the Office

Building Project.
4. Lessee shall not keep animals or birds within the Ollioe Building Project, and shali not bring bicycles, motorcycles or other'vehlcles Inlo areas

not designated a6 aulhorlzed lor same. • .
5. Lessee shall not make, sulle'r or permitliller except In approprlale receptacles lor that purpose.

6. Lessee shall not alter any I.Ockor Install new or additional locks or bolts.
7. Lessee shall be responsible for the Inappropriate use of any toilet rooms, plumbing or other utllltles. No foreign substances 01 any kind are

to be inserted Ihereln.
a. Lessee shall not deface ihe walls, partitions or other surfaces of the premises or Olllce Building Project.
9. Lessee shall nol puller or permll Bny thing in or around the Premises or Building that causes excessive vibration or floor loading In Bny part

.at the OIlice Building Project. i
10. Furnllure, aignilicant freight and equipment shall be moved Into or OUIof the building only with the Le;"'or's knowledge and consant, and subject

to such reasonable IImlialions, techniques and timing, as may be deSignated by Lessor. Lessee shall be responsible for any damage to the OIlice
Building Project arising from any such actlvlly.

11. Lessee shall nol employ any service or contreoto~ for services or work to be performed In the Building. except as approved by lessor.
12. Lessor reserves the right to close and look the Building on Saturdays, Sundays and legal holidays, and on other days between the hours of

~ P.M. and 7 I 00 A,M. 01 tho following day. II Lossee use. the Premlaas during such periods,I.888ee shall be responsible lor securely locking
Iny doorall may have openeCllor entry.

13. La•• ee shall return all kays at the termination Dilts tenancy and shall be respon$lble lor the cost 01 replacing any keya that are lost.

14. No window coverings, shad" or awnings ahall be Inslalled or used by Leesae. :
16. No leesee, emloyea or Invitee shall go upon the roof 01 the Building. i
16. lelBel shall notluRer or perm1t smoking orcerrylng 01 lighted clgera or cigarettes in areae reaeonably designated by Lessor or by applicable

lIOvernmental agenclee a8 non-amokl09 areas, ;
17. Leue. Bhall not uae any method of healing or air condllloning other than as provided by Les$Qr. :
16. Lenee ehall not Inatall, melntaln or operate any vending machines upon the Premises without Lessor's wrlltan consent.

19. The Premlse.lihall not be used for lodging or manufacturing, cookIng or lood pre'paratlon.
20. Lessee shall comply with all safety, lire protecUon and evacuation regulallons established by Lessor or any applicable governmental agency.
21. Lenor reserves Ihe right to welve anyone 01 these rules or regulatlons, andlor as to any particular Lessee, and any sucn waIver shall not

constitute a waiver 01 Bny other rule or regulation or any subsequent application thareol to such lessee.
22. Lessea assumes all risks from theH or vandalism and agrees to keep Its Premises locked as may be required.
23. Lessor reserves the rIght to make such other reasonable rules and regulaUons as It may from time to lime deem neoessary for the appropriate

operation and safety oltha Office Building Project and lis occupants. Lessee agrees to abide by these and such rules and regulations.

PARKING RULES
1. ParkIng areas shall be used only for parking byvehicl~s no longer than fullslze,passengeraulomoblleshereln called "Permitted Size Vehicles!'

Vehicles other than Permitted Size Vehicles are herein referred to as "Oversized Vehicle.:'
2. Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's employees, suppliers, shlppars, customers,

or Invilees to be loaded, unloaded, or parked in areas other than those desIgnated by Lessor for such aollvltles.
3. Parking slickers or Idenlltlcatlon devices shall be the property of lessor and be returned to Lessor by the holder thereof upon termination 01

the hold.,'s perking privileges. Lessee will pay such replaoement charge as Is reasonably establlshad by Lessor for the loss 01 such davlces.
4. Lessor reserves the riglltto refuse the sale 01 monthly IdenUlloalion devices to.any person or entity Ihat willfully refuses to comply with the

applicable rules, regulations,lsws andlor agreements.
6. Lessor reserves the right to relocale all or a part 01 parking spaces from 1I00r to 1I00r,wllhln 001; floor. andlor to rnsonably adjaoent oRslle

looallon(8), and 10 reasonably allocate them between compact and standard slza spaces, as long as the aame compiles with applicable laws, ordi-
nances and regulations.

6. Users of the parking arae will obey ell posted signs and park only In the areas clealgnated for vehlcte parking.
7. Unless olherwlse Instructed, every person ullng Ihe parking area Ie required to park an~ lock hili own vehicle, Leasor wilt not be responsible

for any damage to vehicles, InJury to persons or loss 01property, all 01which risks are assumed by the ~arlv using the parking area.
8. Valldallon, 11established, will be permissible only bV such method or memods B9 Lessor andlor 118licensee may establish at rates generallv

applicable to visitor parking.
9. The maintenance, washing, wa~lng or cleaning of vehicle. In the parking structure or Common Areas Is prohlblled.
10. Lesses shall be responsible for seeing Ihet lIli olllsemployeea, agents and Invitees comply with the applicable parking rules, regulallons,laws

and agream.nts.
11, Lessor reserves the right to modify lhese rulea andlor adopt such other reasonable and non-discriminatory rules and regulations as II may

deam nece_ry for the proper operallon 01the parklng area.
12. Such parking use as Is hereIn provided Is intended merely as a license only and no bailment Is Intended or shall be created hereby.

Cl1984 American Industrial Real Estate Association FULl SERVICE-GROSS
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EXHIBIT "e"
, Anyreference to "Landlord" shall also mean"Lessor" and any reference tQ "Tenant"
shall also mean"Lessee" hereinunder.

BUILDING OPERATING COSTS ADDENDUM

PURPOSE OF ADDENDUM
1.' landlord and Tenant acknowl edge that Bui 1ding Operating Costs for the
Building shall be calculated in accordance with the applicable section of the
Lease. This Building Operating Costs Addendum ("BOC Addendum") is attached to
the Lease for the purpose of identifying those items that are to be included in
as well as excluded from Building Operating costs, as well as Tenant's right to
audit. To the extent that there is any inconsi$tancy between any other
provisions of the Lease a~d this Boe Addendum, then in such event, the provisions
of this Boe Addendum shall prevai 1. . ;

BUILOI~G OPERATING COST INCLUSIONS
2, The following are costs that may be included within the computation of
Building Operating Costs:
(a) all costs of managing, operating, maintaining and repairing the Building and
Common Areas, including all floor, wall and window coverings and personal
property, Building system$ such as heat, ventilation and air conditioning
systems, fire sprinkler systems, elevators, escalators, and all other mechanical
or electrical systems serving the Building and Common Areas and service
agreements for all such systems and equipment, but only as any such cost is
consistant with that of other comparable buildings in the same'metropolitan area,
in which the Building is located, and including the Building's and Common Areas'
share of any such costs of facilities used i,ncommon by the:Suilding and other
buildings, but excluding all costs as identified in Section'4 herein;
(b) the cost of compensation (including employment taxes, similar governmental
charges and fringe benefits) with respect to all persons who perform duties in
connection with the management, landscaping, janitorial,' painting, window
cleaning and general cleaning services, security services and any other services
related to the operation, maintenance or repair of the Building and Common Areas;
(c) costs in providing rubbish and waste pickup and disposal;

"1.. :

(d) costs of janitorial services and window cleaning (i(lcluding materials,
supplies, and the 'rental costs of equipment and tools related to any of the
foregoing) or contracts with independent third parties to pr.ovide such services
or supplies; ,
(e) costs in providing all forms of security, but only to the extent necessary
for the normal ongoing operation of the Building and Common Area and only to the
extent consistant with that utilized by simialr buildings in the same
metropolitan area in which the Building \s located;

1
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)
(f) insurance premiums for property, rental value, liability and any other types
of insurance carried by Landlord as required in accordance with the provisions
of the Lease relating to the insurance required to be provided by the Landlord
with respect to the Building and Common Areas; , '
(g) costs and expenses of utilities furnished to the Building and Common Areas
including all costs and expenses attributable to the supply of electrical
service, water and sewage service, natural gas, and other steam, heat or cooling
utility charges with respect to the Building and the Commoq Areas;
(h) the Building's portion of charges of any easement maintained for the benefit
of the Building or the Building's portion of the Common Areas;
(i) license, permit and inspection fees assoc~ated with the ongoing operation
and maintenance of the Building and the Common Areas;
(j) wages, salaries, employee benefits and taxes (or' an allocation of the
foregoing) for personnel working full or part time in ~onnect1on with only the
operation, maintenance and management of the Building and of the Common Areas;
(k) the Building's, portion of accounting and legal services directly
attributable to the Building, but excluding all such services in connection with
negotiations and disputes with specific tenants unless the matter involved
affects all tenants of the Building; i

!

(1) the Building's portion of administrative and manag,:ment fees for the
Buil ding 1imited to the amount typica l1y charged by independent management
companies at buildings in the same metropolitan area in wh~ch the Building is
located that are not receiving as part of said fees commissions on the rental of
space or renewal of leases; ,
(m) costs of indoor and outdoor landscaping of the Build;'ng and Common Area,
including the planting, replacing, and replanting of flower~, grass and bushes,
and the maintenance thereof;
(n) expenses and fees (including legal fees and costs) reasonably incurred
contesting the validity or applicability of any governmental enactments which
affect the operation, maintenance, or repair of the Building and Common Areas;
and
(0) ccsts of any capital improvement made to the Bvi1dl~g which improv~ment
r aduces Building Operating Expenses, such costs to be arnl!)rti2{edover a reaso.nable
period and limited to the amount of actual savings realizeq.

PRORATION
3. Building Operating Costs that cover a period of time not within the Term of
the Lease shall be prorated.
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BUILDING OPERATING COSTS EXCLUSIONS!
I

4. Subject to the items expressly alloy/ed by Section 2 ~f 'this BOC AdUendum,
none of the following items shall be included in BUildlng'Operating Costs:

i
.'I

(a) any expenses whi ch under generally accepted accounting prj nci p1es and
practice would not be considered a normal maintenance or operating expense;
(b) all costs associated with the operation of the business of the ownership or
entity which constitutes "Landlord", as distinguished from the costs of Building
operations, including, but not limited to, costs of partn~rship accounting and
legal matters, costs of defending any lawsuits with any mortgagee (except as the
actions of Tenant may be in issue), costs of selling, syndicating, financing,
mortgaging, or hypothicating any of the Landlord's interest in the Building
and/or Common Areas, costs of any disputes between Landlord and its employees,
costs of disputes of Landlord with Building management, or costs paid in
connect ion wi th disputes wi th Tenant or any other tenants:!

I

(c) all costs, (including permit, 1icense and inspection fees) incurred in
renovating or otherwise improving or decorating" painting or redecorating space
for tenants or other occupants or in renovating or redecorating vacant space,
including the cost of alterations or improvements to Tenant's Premises or to the
premises of any other tenant or occupant of the Building ~r its Common Areas:
(d) costs incurred by Landlord for alterations or additions which are considered
capital improvements and replacements under generally accepted accounting
prinCiples:
(e) costs incurred by Landlord in connection with the construction of the
Building and related facilities, the corre~tion of defects in construction, or
in the discharge of Landlord's obligations under the Workletter attached to the
Lease;
(f) cost of replacement of capital equipment; ~..

(9) any reserves for equipment or capital replacement:
(h) costs of a capital nature, including, but not ;limited to, capital
improvements, capital repairs, capital equipment, and capital tools, all as
determined in accordance with generally accepted acc~unti~g principles;
(i) any ccst a of ~ny services sold or provided to tenants or other occupants for
which landlord or Managing Agent is entitled to be reimbursed by such tenants or
other occupants as an additional charge or rental over and,above the basic rent
(and escalations thereof);
(j) expenses in connection with services or other benefits of a type Which are
not provided Tenant but which are provided to another tenant or occupant:(i)
costs for all items and services for which Tenant re1mburses landlord or pays to
third parties or which Landlord provides selectively to one or more ten~nts or
occupant~ of the Building (o~her than Tenant) without reimbursement;
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(k) depreciaiion and amortization;

<I"

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

(m) payments in respect to overhead or profit to subsidiiries 'or affiliates of
Landlor.d, or to any party as a result of a non-competitive selection process, fol'
management or other services in or to the Building, or for supplies or other
materials to the extent that the costs of such services, SUpplies, or materials
exceed the costs that would have !;leenpaid had the services, supplies or
materials been provided by parties unaffiliated ,with, the Landlord on a
competitive basis;
(n) interest on debt or amortization payments on any mortgages or deeds of
trust;
(0) Landlord's or Landlord's Managing Agent's general corporate overhead and
general administrative expenses;
(p) any compensation paid to clerks, attendants, concierges or other persons
working in or managing commercial concessions operated by landlord or Landlord's
Managing Agent;
(q) rental payments and other related expenses incurred 'in leasing air
conditioning systems, elevators or other equipment ordinarily considered to be
of a capital nature, except equipment which is use-d in. providing janitorial
services and which is not affixed to the Building;
(r) advertising and promotional costs;
(~_...l;l~~--l.l'~~~-4!'l-.QWIFI4-l:l-9'T~~-l'a'tr'k'l-9'T--Im.M~rH-I"9--<w.G--l'4~l-H:.49=~
underground or above ground parking garage and/or any other
associated with the Building and Common Areas, includin ····'~.....otrlim;ted to,..any
expenses for parking equipment, ticket 1es, signage/signs, cTaims
insurance, cleaning, resurfacin 1p1ng, business taxes, management fees and
costs, structural m . ce, utilities, insurance of any form, real estate
taxes, a ges, saIari es, emp 1oyee benefits and taxes for personne 1 working
i ' , ,

(t) repairs or other work occasioned by fire, wiMstJrm or other casualty
covered by any insurance provision in the Lease or by the,exercise of the right
of eminent domain; ~
(u) leasing commissions, attorney fees, costs and disbursements and other
expenses incurred in connection with negotiations or disput~s with tenants or
other occupants or prospective tenants or other occupants, or associated with the
enforcement of any leases or the defense of Landlord's title to or interest in
the Building or any part thereof or Common Areas or any part thereof, or legal
or other professional fees incurred in con-nection with, any Real Estate Tax
proceedings;
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(v) all adm'inistrative and other costs related to the Building's leasing,
marketing, and construction (tenant improvement or otherwise) programs,
including, but not limited to, the reasonable allocation of the wages, sa+ar+es ,
employee benefits and taxes for all personnel involved in the management and
operations of the Building and/or in the Building's leasing, marketing, and/or
construction programs, and the reasonable allocation of the Building management
office expenses such as office supplies, office equipment, telephone expenses,
and all other miscellaneous administrative expenses;
(w) Landlord Is gross receipts taxes, personal and corporate income taxes,
inheritance and estate taxes, and other business taxes and assessments,
franchise, gift and transfer taxes; , I

(x) any real estate taxes payable by Tenant or any other tenant 1n the Building
under the applicable provisions in their respective leases;
(y) real estate taxes allocable to the tenant improvements of Tenant or other
tenants or occupants in the Building or Common Areas which ~re over and above the
Landlord's standard tenant improvement allowance;
(z) any special assessments or taxes from any 'city, co~nty, state or federal
government or agency, including, but not limited to, such i'tems as parking income
taxes, metro-rail assessments, etc.; i

(aa) any increase of real estate taxes and assessments due to any changes in
ownership (as defined in the California Revenue and Taxatidn Code) including, but
not limited to, the sale or any other form of transfer of.title of the Building
and/or Common Areas or any part thereof, or due to the trhnsfer of title of any
leases in the Building, or due to any renovation or ne~ construction in the
Building or Common Areas or related facil ~ties; "
(bb) costs of repair or replacement for any i~em covered,by a warranty;
(cc) costs of whi ch Landlord ;s re imbursed by its ;nsurance carri er or by-any
tenant's insurance carrier or by any other entity;
(dd) costs of any "tap fees" or any sewer or water connect ten fees of the
Building or Common Areas;
(ee) costs of compliance with any fire, safety on.oth~r governmental rules,
regulations, laws, statutes, ordinances or requirem~nts imposed by any
governmental authority or insurance company with respect to the Building or
Common Areas during the Term of the Lease; ,
(ff) costs associated' with the installation, mainter,ance and removal of any
signage associated with the Building, its tenants, and al1'related facilities and
Common Areas;

5

(gg) any fines, costs, penalties or interest' resulting from the negligence or
willful misconduct of the Landlord or its agents, contractors, or empl~yees;
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I(hh) rental payments and any related costs pursuant to any ground lease of land

underlying all or any portion of the Building and Common Areas;
(ii) any costs or fees that are unreasonable in view of the' goods or services
obtained for such costs or fees, but only to the extent that such costs exceed
what is reasonable: .
(jj) any costs, fees, dues, contributions or similar expens~s for political,
charitable, industry association or similar organization~;
(kk) any rental and any associated costs, either. actual or not, for the
Landlord's or Landlord's Managing Agent's management or leasing ~ffice;
(11) any costs associated with the purchase or rental of furniture and office
equipment for the Landlord I s or the Managing Agent I$ management, securi ty,
engineering, or other offices associated with the Building and Common Areas;
(mm) any bad debt loss, rent loss, or reserves for bad debt or rent loss;
(nn) any costs incurred in connection with the ground floor or any other floor
in the Building devote~ to retail operations; and
(00) all assessments and special assessments due to deed restrictions,·
declarations and/or owners associations which accrue against the Building and
com;non Areas.

BUILDING OPERATING COSTS OCCUPANCY ADJUSTMENT
5. I f the Buil di n9 is not at 1east 95% cccup ied dud ng a1:1 or a porti on of any
Lease Year including the Base Year, then Landlord shall make an appropriate
adjustment in accordance with industry standards of the Building Operating Costs
for each such Lease Year and Base Year to determine what the Building Operating
Costs would have been for such year as if the Building had been 95% occupied, and
the amount so determined shall be deemed to be the amount of Building Operating
Costs for the year. Such adjustment sha 11 be made by Landlord by ;ncr-eas ing
those costs included in the Building Operating Costs which according to industry
practice vary based upon the level of occupancy of the Byilding.

'.

AUDIT BY TENANT
6. Landlord shall provide to Tenant substantial deta)l of the calculations of
the Bu ildi ng Operating Costs each year ;n accordance wi th the app 1 icab 1e
previsions of the Lease. Landlord shall show by account the total operating
costs for the Building and all adjustments corresponding to the requirements set
forth in this HOC Addendum. Landlord shall also provide in reasonable detail the
calculation of Tenant's prorata share of the Building Operating Expenses.as said
calculations are delineated. in the lease. Tenant shall have the right; at its
own cost and expense, to audit or inspect Landlord's detailed records each year

6

~~----"'"'------".
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with respect 'to Building Operating Costs. as well as all other additional rent
payab1e by Tenant pursuant to the Lease for any Lease Yea·r. Landlord sha11
utilize. and cause to be utilized, accounting records and procedures for each
Lease Year conforming to generally accepted accounting principles with respect
to all of the Building Operating Costs for such Lease Year, including without
limitation, all payments for Building Operating Costs, to enable the audit or
inspection by Tenant pursuant to this clause to be conducted. Pursuant to the
foregoing, Landlord shall be obligated to keep such records for all Lease Years
associated with this Lease until two (2) years following the termination of the
Lease. Tenant shall give Landlord not less than teR (19~ US1ness ays prl0r sixty
written notice of its intention to conduct any such audit. Landlord shall (60)cooperate with Tenant during the course of such audit, which shall be conducted days
during normal business hours in Landlord's Building management office. baRdlsFQ
agFae; \a ~lka 'w,~paF;8RRal availa~le ia laRiAt a; 1& paltORably A8'8&&apy fQp
feRAAt. TeAIR~'s em~loyeeslAd 1geftts, to eo"d~et s~eh ~~dit. ~~t 4ft ftO eveRt
S~ill EU'~iudit 1 iliit !Rape 'tRaA five (§) ~Y5iAe6S ElI~5 ill.dYl'll5ieftfel' eael! Lease
YaH a'ldited. Landlord shall make such records avat lable to Tenant, Tenant's
employees and agents, for inspection duri ng normal business hours. Tenant,Tenant's employees and agents, sha11 be entitled to make xerographic copies of
such records, provided Tenant bears the expens.e of such copying, and further
provided that Tenant keeps such copies in a confidential manner and does not show
or distribute such copies to any ather third party. The results of such audit
as reasonably determined shall be binding upon Landlord and Tenant. If such
audit discloses that the amount paid by Tenant as Tenant's Share of Bui1din9
Operating Costs, or of ather additional rental payable pursuant to the Lease, has
been overstated by mor'ethan three percent (3%). then, in :addit'ionto immediately
repaying such overpayment to Tenant, Landlord shall also pay the reasonabl e costs
incurred by Tenantlin connection with such audit. .

up to $1,000.00

•....

7
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FPH GARDEN GROVE
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TEL:1-714-891-7831
(!

Aug 11'94 17:57 No,007 P,03

I.

i

• oJst desks I chairs and office furniture wi th
treated dust cloths. Papers left on desk tops are
not to be removed.
Vacuum all oarpets giving speoial attention to
public and executive areas.
Empty all waste oontainers and plaoe trash in piok-
up areas.
Spot clean carpets and hard floor surfaces •
Clean all lunch tables and counters •

"

Clean counter,and floor area around ,coffee andvending machines. .
Return fUrniture to neat and orderly position.
Sweep all hard-surfaced floors with:chemicallytreated dust mops. .

....

spot clean interior partition glass;
Empty, damp-wipe olean and dry ash trays.
Clean glass doors.
spot clean doors, door frames and c~unters.

~.Clean and polish drinking fountain~,
"k Sweep or clean all stairs and stairwell landings asnecessary.
~ Clean elevator car floors, track~.,walls ~nd polish
i metal work,
:
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TEL:1-714-891-7831
t)

17:58 No ,007 P,04FPM GARDEN GROVE Aug 11'94

i
WEEKLY :;ERVICE

j

ne-fail vacuum all carpeted areas.•
• Dust baseboards, ledges and window sills.
• Perform low dusting on chair rungs, oabinets, etc.
• Dust all counters, shelves, bookcases and file

cabinets,.
• spot clean painted walls and partitions.
• spot clean all wall switohes and door ~acings.
• Clean Qntry door metal and thresholds.
• Clean lunohroom furniture and appl~anoes.
• Replaoe'trash Can liners.

'MONTHLY SERVICE

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

•
•
•

.~.. •
" •

Dust picture frames.
Brush down or vacuum wall or ceiling vents.
Damp wipe door jambs.
Clean and polish executive furniture •
Scrub and refinish all hard floors.

,,' QUARTERLY SERVICE

• Brush or vacuum upholstered furniture.
• Wipe down plastic and leather furniture.
• Dust walls and wood paneling.

--------,---"'----



FPM GARDEN GROVE
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TEL:1-714-891-7831

".
Aug 11'94 17:58 No.007 P.OS

RESTROQM SERVIC};
I

DAILY I~ERVICE

• Empty and wipe out all wastepaper reoeptaoles.
• Empty sanitary napkin containers an~ replace linerinsert.
• Polish all metal and mirrors.
• Clean and disinfect all dispensers.
• Clean and disinfect wash basins, toilet bowls andurinals.
• Oisinfect underside and tops'of toilet seats.
• Spot-clean tile walls and toilet partitions.
• Spot-olean walls around basins.
• Mop all lavatory floors with germicidal solutipn.
• Refill all paper goods dispensers .•including soap.

WEEKLY SERVICE

• Brush down vents.
• Wash down oeramio tile walls and toi+et partitions.
• Perform high dusting.
• Pour clean water down floor drains to stop sewergas.

\"

MON'l'ULY SERVICE

• Machine scrub tile floors.
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EXHIBIT "E"

SECURITY SYSTEM SPEcmCATIONS

ADT SITELINK SYSTEM OPERATION

The system is designed to restrict afterhoura access to authorized card holders only. By
presenting a card to the proximity reader at the lobby door, the user will gain access to the
building .. After entering, the doors will automatically re-lock upon closing. To exit, the tenant
only needs to approach the doors. An egress motion detector will activate the doors for
unlocking. ' ,,
All data and programming is managed from our U.L. 24 hour monitoring center.

I SYSTEM EQUIPMENT

I - Hayes 1260 band dial-up modem
I - 20 MA to RS232 converter
1 - American Magnetics 375 BBS wik two-door controller
1 - Hughes proximity reader
1- Detection systems DS·150 egress motion sensor
2 • Sentral hidden door contacts
2 - SOC 1512 magnetic locks
1 - A1tronix power supply
1 • Audible device

SYSTEM OPERATING HOURS

Monday
Tuesday
Wednesday
Thursday
Friday
Saturday
Sunday

1800/0600
1800/0600
1930/0600
180010600
1800/0600
24 hours
24 hours

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

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



.•

-- • I.:·

•, .

FIRST AMENDMENT TO STANDARD OFFICE LEASE - GROSS
NQ. 2516525165

THIS FIRST AMENDMENT TO STANDARD OFFICE LEASE NO
("First Amendment") is made and entered into as of the,;2 day of .....,.,(7I'"'1""-R,rY\l'v:e...
1997 by and between Fujita Investors of California, herein called "Lessor", d City of
Long Beach, herein called "Lessee".

RECITALS;

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

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

NOW, THEREFORE, the parties hereto agree as follows:

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

Existing Premises:
Expansion Premises: ~ .
Total:

approximately 26,942 rentable square feet
approximately ~ rentable square feet
approximately 30,539 rentable square feet

. 2. Commencement DatefI'erm: 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'.
follows:

Base Rent: Lessee's Base Rent for the Expansion Premises shall be as

Months 1-30:
Months 31-Expansion:

$4,855.95/mo.
$5,215.65/mo.

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

4. Lessee's Share of Operatinl: 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 83.89%.
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Page 2

Date:

5. vehicle Parkine: Effective on the execution of this First Amendment.
Lessee shall be entitled to use an additional 12 parking spaces as follows under the same
terms and conditions of the Lease:

8 additional covered secured parking stalls
4 additional surface stalls

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

29 covered secured parking stalls
78 surface stalls

6. Tenant 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 defmed 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

By: .~Lo/~
Date: Y-zf 91

City of Long Beach

By:
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
1(.;: -. - •• - - - -, ,-."':", •••• "':"','7""
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- ----~

~a If lorN,"6t ~
- ~

County of d Vqnire... ~
On _q..!L.i.:.:::.:t./L..-qL.::'i:-:----:-_ before me, (JIJ N I.. v~ tJ 0 .ftt Y' .~ bhi~

Date L.hit L. -;)n~ )1n ~ •••••0 Nfrs ~nd llUe ofOfficer(e.g••'Jane Doe.NotaryPubJla' ~I

personally appeared _r...JJ-=-.::..:...:...:..N.:...- __ --=-;.-r~VI IA~ 111 ~-I-!..:---:..~N~am:-ie(s:.;:Jo-:r-fS::;:lg~l19~r(s::-)----------- ~

B[30FS9nallyImawRte me on - 'O(proved to me on the basis of satisfactory evidence to be the person(s) ~
whose name~~ subscribed to the within instrument @
and acknowledged to me thal@Ae/tAe;' executed the g
same inQ!oIer/hir authorized capacity(~. and that by ~

@rrerrtAeif signaturo()4 on tho instrument the person(':lt1, @
or the entity upon behalf of which the perso~ acted, ~
executed the instrument. ~

~

*
~g-

i
@
g

~g

~gg
g

::: Individual = Individual -*
~ )6' Corporate Officer""" _..L... = Corporate Officer - g
i~'_-_ Tltle{s): f4;fndtl»ntr P,Yt. (!,]fOV' litle(s): g= Partner - = Limited _ General = Partner - _ Limited _ General x

:: Attorney-in-Fact = Attorney-in-Fact ~

~ = Trustee = Trustee ~~ = Guardian or Conservator = Guardian or Conservator (ii
l

= Other: "" d ,,"m'M. = Other. Top ,""''''".. i
~ ~
~ Signer Is Representing: Signer Is Representing: ~

~ 1v),kt Ihvt5~Y! OJ- *
~ -ea/i MVMOi. I ~
a'<;XO.~'Q<"«'QC-C<;-C<;~~~~~-<x;"-C<;'<%"'C<;~«~~~~~~~~~"'¢.<;~'@;~~~«~«-OC-«~~
~ 1995 Nallonat NOlalV Assceauon> 8236 Remmet Ave__PO_ Bo> 71B' • Canoga Parx, CA 9ta09-7184 PrOd_No_5907 Aeorder: Call TOll-Free 1-800-876,6827

State of

I'

I'

I·

I

I·

I'

'.

Signature 01Notary PublIC

1-

,.
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.

" Description of Attached Document

Title or Type of Document: 1iYl6T' AmefVl1 mt().J- +0 :5rtif1])6tVl) Omo. Le.C4~.(...,
Document Date: q/2.. /q 7 Number of Pages: ---=2..=--__
Signer(s) Other Than Named Above: :.:JJ:....tJ~a..;;J1,~_'y__ :4--1-9:;..n:...;.f:..!y._d_. _

I'

-Capacity(ies) -Claimed -by--Signer(s)--

Signer's Name: (hhw L- -.pCf3114~J-}j- Signer's Name: __ ~ _
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5ECOtAMENDMENT TO STANDARP offiCE IEASfGROSS
NO. 25165 25165

THIS SECOND AMENDMENTTO STANDARDOFFICELEASENO. 25165 ("Second Amendment') Is made and
entered into as of the 4th Day of November 1997 by and between Fujita Investors of California, herein called "Lessor",
and Cltv of long Beach, herein called "lessee".

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

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

NOW, THEREFORE,the parties hereto agree as follows:

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

Existing Premises:
expansion Premises:
Total:

Approximately 30,539 rentable square feet
Approximately 479 rentable square feet
Approximately 31,018 rentable square feet

2. Commencement DatefrermlExpjration: The Commencement Date for the Existing Premises and the
Expansion Premises shall be October 27, 1997 (or a five year tenn ending October 26, 2002.

3. ~ lessee's 8ase Rent (or the Expansion Premises shall be as follows:

Months 1 - 30:
Months 31 - 60:

$646.65
$694.55

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

4. lessee's Sbare of Ojwatlng Expense Increase: Effectiveon the Commencement Date of the expansion
Premises, lessee's Share of Operating Expense Increase for the Premises as set forth in Paragraph 1.10 ofthe Leasewill
be 85.2'/..

5. yeblc!e Par!clps:Effectlveon the execution of this Second Amendment, LesSeeshall be entitled to use ,
and additional 2 parking spaces as follows under the same terms and conditions of the Lease:2additional surface stalls h _ ••.~~~:~~E~.~\i~/~~:11_

Therefore, lessee's total number of stalls 5 all be 109 as follows: J N l
29 covered secured parking stalls ByO~ ..~~l~ />'tt~r~~~_
80 surface stalls DEPUTY Cr.v AHORNey

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

7. Miscellaneous:

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

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

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

LESSOR; LESSEE:
EX:EOUTED PURSUANT
TO SEOTION 301 OF
THE CITY OHARTER.

Fujita Investors of California
by. FPM/7::en4? -

BY:~~

Its~ @&,N';>')(;:J/4{;AaB-?V'Z

Date: 'Nz ~ /11

City of Long 8each

BY:~~

Its: ASSISTANT CITY MANAGER

Date:.JCU'\.,l1t!J0-t 2le'll9. 9'l
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State of

~
CALIFORNIA ALL·PURP ACKNOWLEDGMENT

County of

On la -;l.lo -~"1 L~ me, ~V ~~~?o...~(~:.!;;.9~~Y'ub)' t, .:
personally appeared O)..J ,-Va~LIA650JT1 , J

Name(s) of Signer(s) I

o personally known to me - OR"::sIr proved to me on the basis of satisfactory evidence to be the person~ 'J
. 'f!. whose name~ is/lil:l"Bsubscribed to the within instrument I

and acknowledged to me that he/~/thS'y executed the
same in hi~r~ir authorized capacity(i~, and that by

. his/l).efr/th.tjrsignature£i1'on the instrument the persooM,,.. ... ~-==:L'::ll"-G:::*1 or the etrtiiy upon behalf of which the person (sf acted,'.,j "::'.:...iInUft,,:.~..., executed the instrument. .

1 NOtoIYN*-~ •••
0rClnQ8 COl.IdY ~ WITNESS my hand and official seal.••• :;ar:::::-~.26.::r a,II

SlgnalU,e of NolaI)' Public

~

~III
~
~I
~II

capaCi~(ieS)JCI!meLd bX Si~ner(s) 11. I
Signer's Name: ..ohN . Yqg I)Ct;?50 t1J Signer's Name: I'I
o Individual 0 Individual ~.:DjCorporate fficer 0 Corporate Officer @

Title(s): y- litle(s): ~
I'. 0 Partner - 0 Limit 0 Partner - C Limited 0 General ~

I
0 Attorney-ln-Fact 0 Attorney-in-Fact: ~.:'.'"o Trustee 0 Trustee I ;?)

1 0 Guardian or Conservator 0 Guardian or Con'servator. ~
I 0 Other: Top of thumb here 0 Other: Top of thumb here ~
I, ~

I I
I, Signer Is Representing: Signer Is Represen!ing: i
::j ~~ luvl;,=bo OF @

01995 Nailenal Nolary Association. 8236 Remmel Ave.,P.O,lIox 7184. canogaPari<,CA 91309-7184 Prod, No,5907 Reorder. Call Tall-Free l-BOO-876-6B27

----------- OPTIONAL ---...:--------
Though the Information below Is not required by taw, it may prove valuable to persons relying on the dooument and could prevent

fraudulent removal and reattachment of this form to another do'pument.,
:.

Description of AttaChed Document

Title or Type of Document: ,2co).iD flme.tdbroeor; It:> Omce.... Le.'4::-e
Document Date: 1)-OLI -'1I Number of Pages: 0 1
Signer(s) Other Than Named Above: ~:"!,,,O,l..l:rJlLJe•.•..--.ll*@__-":"',L} !...J.yY\...!...!::!...e _!..Lc1.t:.f-!fJ~: ~O!J.+-.lo:Ct~~::::::.L!:1z:::...!q-b~:!::o~D~_
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CALI~ORNIA ALL-PURPOI ACKNOWLEDGMENT

State of -CA LI EoRn It
County of Lo, anqe./e5. .
On .:r(ln(..Lag~J./.f)( lqq~ before me, L'UbA C .. fAMSB'tt NoiM.iPu-bll( .

ate ~ Nam&and1lUBofOfllcar(e.g.,·J eDo., Nataryp bllo')

personally appeared Jj-enRY Uti?OA bft
Nam.(a) or SiQIl8r(S)

~ersonally known to me - OR - 0 proved te " ie-on the basis of Satisf8etoryevldef\ee to be the person~
whose name~@'GrQ subscribed to the within instrument
and acknowledged to me that@sRettl:ley executed the
same in~r aut~orized capacity(j$4 and that by
~r signature~ on the instrument the perso~,
or the entity upon behalf of which the person~acted,
executed the instrument.

WITNESS my hand and official seal.

&~) r:t.jR~tJ=
----------- OPT/ONAL -----------
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 (ann to another document.

Description of Attached Document

Title or Type of Document: Se.GOn d ammaYr1(;t1i -10 ott",!" L fft!;7f .t

Document Date: .NoVtkU beg, Y./ I qq 1 Nu:mberof Pages:-1/,-__

Signer(s) Other Than NamedAbove: .:'============~======--"7'"'T-

RiGHTTHtJMBPRINT
OF SIGNER

C 1994 National Notary A5sooiatlon· 8236 Remmet Ave., P.O. Box 7lM· Canoga Park, CA 91309·1184 Prod. No. 6901 Reon/or: Call Tell-Fr•• 1·800-976-6827
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THIRD AMENDMENT TO STANDARD OFFICE LEASE .. GROSS

NO. 2516525165
THIS THIRD AMENDMENT TO STANDARD OFFICE LEASE NO. 25165 ("Third

Amendment') is made and entered into as of the. lOthclay of November ,1998 by and
between Fujita Investors of California, herein called "Lessor", and City of Long Beach, herein
called "Lessee".

RECITALS:

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

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

C. Lessor and Lessee entered into a Second Amendment to the subject Lease on
November 4, 1997 which served to expand the Premises by approximately 479 rentable square feet
(Suite 270). As a result of this Second Amendment, the Existing Premises totaled approximately
31,018 rentable square feet

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

NOW, 1HEREFORE, 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-l.
The new Premises ("Premises") will be the total rentable square feet as follows:

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

approximately 31,018 rentable sq. ft.
approximately.~ rentable sq. ft.
approximately 35,701 rentable sq. ft.

2. Commencement patea'erm: The Commencement Date for the Third Expansion
Premises shall be ten (10) calendar days following the date the Tenant Improvements are completed
and the Third Expansion Premises are ready for occupancy as defined in Paragraph 50 of the
Addendum Number 1 to the above referenced Lease. The Lease Term for the Third Expansion
Premises shall be coterminous with the Lease and expire October 26, 2002. .
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3.
follows:

Base Rent; Lessee's Base Rent for the Third Expansion Premises shall be as

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

$6,322.05/mo.
$6,790.35/mo.

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

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

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

4 additional covered secured parking stalls
9 additional surface stalls

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

'33 covered secured parking stalls
89 surface stalls

6. Tenant Improyements: 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 ~o..~J.~~.$~~ ..ID~-,:igP.tto in,~J~Lp'~9m.iQ~~t..11f!:t~11orsignage that shall display
"Career Transition Center." The size and location of such signage shall be mutually agreed upon
by both the Lessor and the Lessee and further subject to City of Long Beach regulations. All
signage shall be at Lessee's sole cost but may be deducted from the Tenant Improvement
Allowance.

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

Notwithstanding Paragraph 7.1 and 8.1 of the Lease, in the event that as a result of
an extraordinary plumbing malfunctioning, in which all of the restrooms in the Premises are

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

9. Miscellaneous:

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

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

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

LESSOR: .LESSEE:

Fujita Investors of California
FPM, Managing Agent

City of Long Beach,
a Municipal corporation

By:

Date:
~ L:7~'BY: ~~e:;? QfI MANAGER

1LI.r( . Date: \)iMt,. f.p I I iff1

APPROVED AS TO FORM

___ _'0../30 , 19.1fL
N~·~ONICly Attorney

By _ •••
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CALIFORNIA ALL·PURPOSE ACKNOWLEDGMENT

State of California }

County of _--ltA;...c;..t0.A-'-' •••...•. ...:.W6"""'lT'••••. ss.

On /2-# ,baforeme, (0_4;..~~«!~
personally appeared _~7i-"'~""'"IPIUo¥----""L...:;.:;.-~I(~'"'".;:..:W=:f~JJi"7:iO~77.~';::::.:.--------:

Nome(s) of Slgner(.)

~sonally known to me
o proved to me on the basis of satisfactory
evidence

to be the personV!1 whose nameW' is/~
subscribed to the within instrument and
acknowledged to me that he/she/they executed
the same in his/h¢7t~ authorized
capaclty(i~, and th~t by his/hpf/tpsir
signatur~ on the instrument the person~), or
the entity upon behalf of which the person()r)
acted, executed the Instrument.

I'

R. A. ",una~,'"CommisSion., 1164926 z
~ ~ . NOTaryPuolic - California ~J Orange County t
• ~ •• Mv';O!n: ~Ire! O:=~~

Place Notary Seal Above signature of Notary PubNc

. OPTIONAL ---------
Though the information below ls 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 . I

Description of Attached Document ./2._.. ./ ...
litle or Type of Document: 7'l¢;?J ~dmeyr.?!? ~J#J ~~

- ~-- --- .

Document Date: Numberof Pages: __ £c..,..:::I< _

Signer(s) Other Than Named Above: _

Capacity(ies) Claimed by Signer
Signer's Name: _

o Individual
o Corporate Officer - Trtle(s):
o Partner - 0 Limited 0 General
o Attorney In Fact
o Trustee
o Guardian or Conservatoro Olher: _

TOp of thumb here

Signer Is Representing: L- ---J

~,~. _' ._..:.·~~~'@.."@;.'@;.i!¥i.'@;..'{R.~"%.90."@;.'@;.'@i;~~"@i;«~~<l@"Q\:,'Q(;.~~i!&«~~..:.· _. _ __
C 1997 Nalional Notary Association· 9350 De SOlOAve •• P.O. Box 2402· Chalsworth, CA 91313·~4Q2 Prod. No. 59Q7 Reorder: Call TolI·Free 1·800·876-6827
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·25165
FOURTH AMENDMENT TO OFFICE LEASE

THIS FOURTH AMENDMENT TO OFFICE LEASE NO. 25165 (the "Fourth Amendment") is
made and entered into as of this l.s.:l. day of S",,~irW\&t" , 2001 by and between LONG BEACH
EXECUTIVE CENTER, LLC, a California limited iability 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"); 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 Jess.

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

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

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



n
5. Improvements. Provided Lessee is not in default hereunder, Lessor hereby agrees to

provide Tenant with the following:

a) The sum of One Hundred Seventy-Eight Thousand Five Hundred Five and
00/100 Dollars ($178,505.00) ($5.00 per square foot) toward remodeling of the
Premises and the Building ("Allowance"). Lessor and Lessee shall allocate a
portion of the Allowance equal to Fifty-Three Thousand Five Hundred Fifty-One
and 50/100 Dollars ($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.

b) Upon completion of all or any portion of the Interior Improvements for which
Lessor is requested to pay, Lessor shall have received all invoices, final contracts
and any other agreementsrelating 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 improvementsreferenced in this Section shall be completedon or
before March 31,2003. .

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

d) As additional consideration for Lessee entering into this Fourth Amendment,
Lessee shall receive the abatement of Base Rent, (modified pursuant to Section3
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 entiremonth of May 2002.

-2-
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6. Vehicle Parking. Lessee shall continue to have the right to all parking spaces available
within the OfficeBuilding Project.

7. Identity. Lessor to grant Lessee the right to install prominent exterior signage that shall
display "Career Transition Center". The size and location of such signage has been mutually agreed
upon by both the Lessor and the Lessee. All signage shall be at Lessee's sole cost but may be deducted
from the Tenant Improvement Allowance. In addition, Lessee, or a Lessor-approved sublessee, may use
the existing monument sign at the corner of the property located at 3447 Atlantic adjacent to the
intersection of 35th 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) andlor logo(s)
of the entity or entities occupying the Premises, or a portion of the Premises, and not for general
advertising. Any changes to the sign's overall design are subject to reasonable approval by Lessor. The
monument sign shall be maintained at a level satisfactory to Lessor. Any and all costs for the alteration,
repair, replacement and maintenance of the monument sign shall be the responsibility of the Lessee. At
Lessor's sale 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
extraordinaryplumbingmalfunctioning 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."

1O. 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, defmed 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 executionis bind~ngon 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.
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IN WITNESS WHEREOF, the parties hereto have executed this Fourth Amendment as of the
date and year first above written.

"LESSOR"

LONG BEACH EXECUTIVE CENTER, LLC,
a Califomi imited liability company-By: ~.,L...:.==:::;::::<c=::::=~ _

Peter F. BOWIe,

~~
Therese Hotvedt ~
Its: Authorized Agent

"LESSEE"

CITY OF LONG BEACH,
a municipal corporation

BY:~IfJIII"!~-c...~

&t'.Y'ald !(. "Lt,-lIe;- ,
Printed Name
Its: ASS!STANT CliY .MANAGER

EXECUTED PURSUANT
TO SECTION 301 OF
THE CI,TY'CHARTER.

By: _

Printed Name
Its: City Manager

APPROVED AS TO FORM

9-.;1-1 ,20"l_
IlOIlERT E.5HANN~tIomey
"BY~ ,!.

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

)<>6,0660000006<">(

WITNESS my hand and official seal. 0" ."'. JANET FRIEDRICH ,.
COMM. # 118D121 :aG : NOTARY PUBlIC.CALlFORNIA G)

~ ORANGE COUNTY 0
Signature ~ COM".. EXP. APRIL 29. 2D02-

(This area for official notarial seal)

STATE OF CALIFORNIA )
)SS.

COUNTYOF ORANGE )



APPROS AS TO FORM ,

. . . ~.foJ~., 20 0'L-
ROBERTE~N:~ Attorney

l~y "-'-"---1" ~ Y././J;~-..-o .l=rj '''y' "'::1'! ,.:.•.• t'OR!~EV

EXECUTED PURSUANT
TO SECTION 301 OF
THE cITY. CHARTER •
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25165
FIFTH AMENDMENT TO OFFiCe LEAse,

THIS FIFTH AMENDMENT TO OFFICE LEASE NO. 25165 (the "Fifth AmendmentY') is
made and entered into as of this I~'1! day of Sefn;m«& R , 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 St~ndard Office Lease - Gross No. 25165 dated
November 4. 1997 ("Second Amendment"); Third Amendment to Standard Office Lease - Gross
No. 25165 dated November 10, 1998 ("Third Amendment"); and Fourth Amendment to Office
Lease No. 25165 dated September 1, 2001 ("Fourth Amendment").

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

NOW, THEREFORE, In consideration of the foregoing, Lessor and Lessee hereby agree
as follows:

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

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

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

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

"LESSOR"

WARDLOW·A TlANTIC, LLC,
a Delaware limited liability company

By: ~~: Q

"LESSEE"

CITY OF LONG BEACH,
a municipal corporation

AS:iISTANl' CITY MANAGE'll:
, -

By:~e,z.< .•
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25165
SIXTH AMENDMENT TO OFFICE LEASE

This SIXTH AMENDMENT TO OFFICE LEASE No. 25165 (herekafter referred to as
"Amendment") is made and entered into effective as of the ll±bday of JeMie/, 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.

RECIT.t;\LS

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 is calculated based upon
$1.90 per rentable square foot per mouth). ' ~ .

3. Leasing Inducement. Provided Lessee is not in .default hereunder,
notwithstanding the foregoing, the Base Rent for the months of February, March and Apri12008
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
742607.04 a11130/06



" 1 II "

J. ~ tl J

, ~•

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:

"1. 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 so."

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 (ClRequest")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.

2551014170·0052
742607.04011130/06 -2-
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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-Discrimination Clause. Lessor agrees, subject to applicable laws, roles 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 payor 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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"LESSOR"

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 continue 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.

2551014170·0052
742607.040lJ/30106

WARDLOW ATLANTIC, LLC,
a Delaware Limited Liability Company

By: '2oJ IA~ Q ..
Its~

Date: /1- / I ,2006
I

"LESSEE"

CITY OF LONG BEACH,
a California municipal corporation

By:~'5c 's 01'

By:, _

Its:. _

Date: De- c:..e HI~-er- t \ ,2006

___ -I~L..JI-aI~~'f--,) City attorney
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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:
Weeldy:

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.
5. Sweep and mop three (3) levels of common area walkways.
6. Clean exterior railing glass on rotating basis.

Monthly:
1. D~p wipe door jams.

--.... Restroom Service: .
Daily:

1. Empty and wipe out all wastepaper receptacles. .
2. Empty sanitary napkin containers and replace liner insert.
3. Clean and disinfect all dispensers. .
4. Clean and disinfect washbasins, toilet bowls and urinals (as necessary).
5. Disinfect underside and tops oftoilet seats (as necessary). .
6. Spot-clean tile walls and toilet partitions.
7. Spot-clean waIls around basins ..
8. Mop all lavatory floors with germicidal solution (spot clean as needed).
9. Refill all paper goods dispensers, including soap (as needed).

2551014170·0052
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CALIFORNIA ALL..PURPOSE ACKNOWLEDGMENT
~'§Cr!'¥e - -C~erretr?C?M"'Z' -·m~6'4§ zenr.z 17 "9fi~¥J "''!!m''''@!

State of California

County of _~KlIo.lf;~R...=-l('..L.:!.- _

On '~L/iAa/te0.", before me, ::;>-s>')A NE ! Moo w. A.\~~L ~jblt . ,
OJ ~ .;:;;;; ame and mle 01Officer (e.g., "JIhe Doe,"tollllY Publ~ -

personally appeared --~~.~:)j~£~~:....:':..aeo,J;e~"Ll1-_\:\.I......!..:~T,l~JS;.Q...~la\;!;cy..£IY'c:..x.a..! _
, Name(s) Of Slgner(e)

foersonally known to me

o (or provedto me on the basisof satisfactoryevidence)

to be theperson(~ whosename(~are subscribedto the
within instrument and acknowledged to me that

(j)}/shelthey executedthe.§5!!!1einQer/thelr authorized
capacity(ibS1and that by~er/thelr slgnature~ on the
Instrument the person~, or the entity upon behalf of
which the person~ acted, executedthe instrument.

Place Nolan' Seal Above

WITNESS my hand and official seal.

~

---------- 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.

Description of Attached Document
litle or Type of Document: _

Document Date: Number of Pages: _

Signer(s) Other Than Named Above: _

Capacity(les) Claimed by Signer(s)
Signer's Name: ~-----_
o Individual
o Corporate Officer - Title(s):
o Partner - 0 limited 0 General
o Attorney in Fact
o Trustee
o Guardian or Conservator
o Other:

Signer's Name:
o Individual
o Corporate Officer - litle(s): _
o Partner - 0 Limited 0 General
oAttorney in Fact
o Trustee
o Guardian or ConservatoroOther: _

•
Top of thumb here

•
Top of thumb here

Signer Is Representing: Signer Is Representing:
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CALIFORNIA ALL·PURPOSE ACKNOWLEDGMENT

State of California }

County of los lln~.eJ..:..!G=~___ ss.

On :Dec.embr 1'/, cu:t:it; before me, L/lJ.I>A C. KknMJ, !Via gV Pu.bIlC"
Dala j f) N""",andTIlI. of OfflW(.i;·JIlI1G Doe, Nol8/y Ft"bllo')

personally appeared G- eA<.& Lb R. M ilk ,
Noms(s) of Slgn.~.)

~ personally known to me
Ei prove&-.te-fRe--eR tile hasis at satlsfaGtory
6'VitIerroe

to be the person,P4 whose name~ I.J§jaf.e
subscribed to the within instrument and
acknowledged to me that@sReMey executed
the same, In @rBiitheIr authorized
oapacity~. and that by ~ir
signature~ on the Instrument the personptj, or
the entity upon behalf of which the personJ:!(
acted. executed the Instrument.

UNOA C. FWASAV
CorMlIsaIOn t \509616 l

NotOlY PublIc • Callfom/O S
Los.Ange1es County

MVComm. bPlfflt Aug 24. 2008

---------- OPTIONAL ----------
Though the Information below is not required by law, It may prove valuable to persons l8/y/ng on the dOGument and could prevent

fraudulent removal and mttachment of this form to another document,

Description of Attached Document

Title or Type of Document: S I 't!0t.. Qmwclrrnnt 40 Off l('-e.. Le Il~<:'"
Document Date: ~ber II r ~(p Number of Pages: _~ __

Signer(s) Otl~~.~~an Named Above:

Capacity(ies)~d-b Signer

Signer's Name: ...::::>.--=-_-,.,L- _

o Individualo Oorporate Officer - Tltle(s): __ ..."...:::..- ...::::....,.... ...:..-_
o Partner - 0 Limited 0 General
o Attorney-In-Fact
o Trustee
o Guardian or Conse
o Other: --,4-------------------
Signer Is Representlng:. _

C1SS9 National NolaI)' _lion' 9350 De Sol. Ave•• p.o, Box 2402· Chel$\Yorth, CA91313020102· www.nallonalnota1l..otg Ptod.No.5907 Roolder.GoKToII·Ft •• l.f1QO.B76·6627



SEVENTH AMENDMENT TO OFFICE LEASE NO. 25165

This SEVEN1H AMENDMENT TO OFFICE LEASE No. 25165 (hereinafter referred to
as "Amendment") is made and entered into effective as of the 5th day of December, 2012~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 December 4,2012.

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; Fifth Amendment to Standard Office Lease-Gross No.
25165 dated September 10, 2002; Sixth Amendment to Office Lease No. 25165 dated December
11, 2006 (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, 2013.

TERMS

1. Tenn. The Term of the Lease is hereby extended for a period of five (5) years
commencing February 1,2013 and expiring on January 31,2018.

2. Base Rent. The Base Rent commencing on February 1, 2013, shall be SIXTY
SEVEN THOUSAND EIGHT HUNDRED THIRTY ONE DOLLARS AND NINETY CENTS
($67,831.90) per month (the foregoing amount is calculated based upon $1.90 per rentable
square foot per month) and the Base Rent commencing on August 1,2015 shall be increased to
SEVENTY ONE THOUSAND FOUR HUNDRED TWO DOLLARS ($71,402.00) per month
(the foregoing amount is calculated based on $2.00 per rentable square foot per month) for the
remainder of the Tenn.

3. Leasing Inducement. Provided Lessee is not in default hereunder,
notwithstanding the foregoing, the Base Rent for the months of February 2013, August 2013 and
January 2014 shall be 100% abated. The foregoing inducement and the allowance provided
under Section 6 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 herein as "Tenant Inducements").

4. Base Year. The Base Year is hereby amended to be the calendar year 2013
effective as of February 1,2013. 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
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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.

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.

5. Right To Cancel Lease. Lessor grants to Lessee the one-time right to cancel the
Lease effective between the thirty-sixth (36th) and the forty-second (42nd) month of the extended
Term subject to the following: (a) Lessee shall provide Lessor with one hundred eighty (180)
days prior written notice, and (b) within ninety (90) days thereafter, Lessee shall deliver to
Lessor the unamortized costs of the Improvement Allowance utilized during the extended Term,
plus the unamortized Leasing Inducement. The amortization period shall be over the extended
Term (60 months) and shall be on a straight-line basis.

6. Improvement Allowance. Lessee shall be entitled to a tenant improvement
allowance equal to $232,056.50 ($6.50 per rentable square foot) (the "Allowance"). The
foregoing amount may be expended by Lessee in multiple phases during the extended Term, in
accordance with the terms and conditions of this Section 6. 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 including change orders
beyond the tenant improvement reserve built up under the formula below. 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 (which may include installation of new voice/data
cabling) 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. Prior to
the start of any tenant improvement work, Lessor and Lessee shall mutually agree upon the scope
of work and such work shall commence after Lessor has built a reserve fund from the Base Rent
received using the following formula: Lessor shall build a separate reserve fund out of the Base
Rent proceeds equal to one-half of the monthly Base Rent until funded (i.e., if one of the phases
of the renovation work totals $100,000.00 and the monthly Base Rent is $67,831.90 and no Base
Rent abatement is scheduled, the phase of the renovation shall commence 90 days following the
agreement to commence construction [$67,831.90 x 50% = $33,915.95 x 3 months =
$101,747.85]). Upon completion of all or any portion of the tenant improvements for which
Lessor is obligated to pay, Lessor shall have received all invoices, final contracts and any other
agreements relating to such improvements for which Lessor is obligated to make payment.
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. 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.

7. 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 the Base Year shall be adjusted to calendar year 2018. This option to
renew provision shall be subject to Tenant's City Council approval.
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8. Brokerage Commission. Lessor and Lessee acknowledge and agree that Cushman
& Wakefield of California, Inc. solely represents Lessee and Summit Team, Inc. solely
represents Lessor in this transaction. Lessor shall pay Cushman & Wakefield of California, Inc.,
a commission equal to two percent (2%) of the Base Rent of this extended Term of this
Amendment (adjusted by the abatement of Base Rent rental inducement), payable thirty percent
(30%) upon mutual execution and delivery of this Amendment by both parties, thirty percent
(30%) on February 1, 2013 and forty percent (40%) upon Tenant not exercising the Right To
Cancel Lease provision per Section 5 through written notice or the passage of time. Lessor shall
pay Summit Team, Inc. a commission per separate agreement.

9. 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
Lessee for full execution, at which time Lessee shall execute and notarize this Amendment and
return the documents to Lessor.

10. Effect of Amendment. Except as set forth herein, the Lease shall continue in full
force and effect as previously written.
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WARDLOW ATLANTIC, LLC,
a Delaware Limited ~ility Company

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

"LESSOR"

Date:---Iu-+-l....o=~ , 2012

"LESSEE"

CITY OF LONG BEACH,
a California municipal corporation

'stantCltv Manager
EXECUTED PURSUANT

Its:----I,--+-__ ----.:=--_..L.j.--'---l..!::::OI\~a.=...::~~SECTION301 OF .\j'H'C. CllY CHARTER.

. '..:~" .,." .
By:

By: _

Its:------------
Date:---!.(_L_I_('L- .,2012

Date:_j)~~......:·",-''-..=!.&__ -,,2012
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on_----'~'__'_·_~__ /_."t-_Llu.__ -L=__/.....:3:....::/_'_~_'_t1_y~_: -,--_before. me, Joan A. Lucido, Notary Public,

~k,e.f

ALL-PURPOSE ACKNOWLEDGMENT

State of California
County of Monterey

personally appeared
who proved to me on the basis of satisfa ry Ide ce to be the person(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the personis), or the entity upon behalf of which the"
person( s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my hand and official seal. JOAN A. LUCIDO
Commission# 1859663 z

:t Notary Publlc • California z
~ Monterey county ~
J•.•• ~ • wM¥ ~olr~':x~r:sellj t8O}Vi~

(Seal)



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189
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State of California

County of L-06 AII\f):?k5

~" On \7'. \?-. ~ r)-- before me, --.!--\--=-=-=---------=-=..=~~~~=;..,;.:.'=1=-r~.:....~--=Io=-:f..:..i.=.t-__ ,I personallya::'ared SIl""vLMU-- M.Ho:::r.:l~""'·"I u= '-MT•••.'.' I
~I::,::, who proved to me on the basis of satisfactory ~
~ evidence to be the person(s) whose name~ns/;M'e ~

~

subscribed to the within instrument and acknowledged ~'~:
to me that ~/she/thl;y( executed the same in ~

~ ~her/tht* authorized capacity(ieaY, and that by ~
f~~:. biS/her/tl'utit signatur~ on the instrument the '~~,
'" 1_, • • p • t' n:!!~ •• .,t1 person()Y. or the entity upon behalf of which the ~l
~ • personWacted, executed the instrument. ~l
~ CoIIMlnIOfI.1113151 ~I'\~,:f . ~~c~ f NA >",',
f~ __ __., I certi y under PE LTY OF PERJURY under the >.

f~ •••ea.a.hIIMs~~ -'5' laws of the State of California that the foregoing S]),:

@ ~ ••••••••••••••• ~ paragraph is true and correct. ~)~ I
~:;. WITNE~and and official seal. l~

~ . I~:,'J~ Signature i.~
~,_ Place NotarySeal Above Signature0 Nolary ubllc

I~ ~W~L I
~ "-.Jhough the information below is not required by law, It may prove valuable to persons relying on the document -:
~\ "-.. and could prevent fraudulent removal and reattachment of this form to another document. ~~

~ DescriPtion-.Q~ttached Document ~
~ Title or Type of D~ent:, _ ~

~ DocumentDate: '" '-... Numberof Pages: ~i
~ Signer(s)OtherThan NamedA6b~: ~
~ Capacity(ies) Claimed by Signe'rts ~
~ Signer's Name: Signer's Name: ~
~ 0 CorporateOfficer - Title(s): 0 CorporateOfficer - Title(s): ~I';

I~ 0 Individual ndividual <,

~~ 0 Partner- 0 Limited 0 General Tap afthumb here 0 Pa r - 0 Limited 0 General Tap afthumb here ~
~ ~~ 0 Attorney in Fact 0 Attorney I act ~
~ 0 Trustee 0 Trustee ~J
~ 0 Guardianor Conservator 0 Guardianor Conserva ~

~ 0 Other: 0 Other: ~

® ~~J~ Signer Is Representing: Signer Is Representing: ~
~ ~~ I
~ ,?
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