
STATE OF CAUFORMA

STANDARD SUBLEASE FORM

SUBLEASE COVERING PREMISES LOCATED AT

222 W 6th Street, Ste. 410 & 480 _ 

San Pedro, CA

SUBLESSORS FED TAX. [D.. NO OR SOCIAL SECURITY NO

SUBTENANT AGENCY

Employment Development Department

This Agreement, made and entered into this 4* day of May, 2018, is a Sublease of that certain Lease Agreement ( the
Master Lease") dated March 7, 2018 between Pacific Place Office, LLC, a Delaware limited liability company as Lessor (the
Master Lessot") and City of Long Beach, a municipal corporation as" Lessee. This Sublease agreement is between

CITY OF LONG BEACH, A MUNICIPAL CORPORATION

hereinafter called the Sublessor, without distinction as to number or gender, and the State of California, acting by and through
the. Director of the Department of General Services, hereinafter called the State; 

WITNESSETH

WHEREAS, under the blaster Lease, Sublessor hires from Master Lessor certain premises located at 222 West 6Eh Street, 
Suite 410 & 480, Stn Pedro, CA 90731 as more particularly described in the Master Lease, and

WHEREAS, a copy of the lblaster Lease is attached hereto, incorporated herein as Exhibit " D", dated ldarch 7, 2017, 
and made a part of this sublease by this reference; and

WHEREAS, the Master Lease provides that Sublessor shall have the right to sublet any portion of the Master Leased
Premises; and Sublessor has obtained necessary;consentfrom the Master Lessor, and

WHEREAS, the Gtyof Long Beach and the State of California' s Employment Development Department (EDD) desire
to consolidate certain of theiroperations at a facility currently under Master Lease to the Sublessor; 

NOW, THEREFORE, it is mutually agreed between the parties as follows: 

1. The Sublessor hereby subleases unto the State and the State hereby hires from the Sublessor those certain premises
with appurtenances situated in the Gty of SanPedro, County of Los Angeles, State of California, and more particularly
described as follows: 

Approximately3, 066 net usable squarefeet of office space on the 4Eh floor (consisting of 2, 889 net usable square feet of shared
space as outlined in green and 177 net usable square feet of exclusive space as outlined in red on the attached Exhibit A Plan), 

of the building located at together with Specifications marked Exhibit " B" and Sublessor compliance procedures marked
Exhibit " C', said Exhibits " A" and " B" and " C', Project No. 140891 dated Nlarch 7, 2018, hereby being incorporated by said
reference into this sublease, and including nine (9) nonexclusive and two (2) exclusive, unobstructed parking spaces contiguous
to the subject building, and unlimited use of the building's common facilities. 

Preamble

Description

Term

Early
Termination

35014

DEPARTMENT OF GENERAL SERVICES
REAL ESTATE SERVICES DIVISION

Lease No.: 6875- 001

Project No.: 140891

2. The term of this sublease shall commence on May 1, 2018, and shall end on November 30, 2022, with such rights of
termination as may be hereinafter expressly set forth. 

3. The State may terminate this sublease at any time effective on or after June 30, 2021, by giving written notice to the
Sublessor at least thirty (30) days prior to the date when such termination shall become effective. If the State fails to complete
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Rent

Notices

its move out within the notice period and remains in the premises, additional rent shall be paid and prorated on a thirty (30) 

day month, based on the actual number of days the State occupies the premises following the effective date of termination. 

4. Rental payments shall be paid by the State, from legally available funds and subject to the California Constitution, in
arrears on the last day of each month during said tern as follows: 

Rent Schedule: 

SIX THOUSAND SEVEN HUNDRED TWENTY-THREE AND 89/ 100 DOLLARS

6, 723. 89) from May 1, 2018, through June 30, 2018; then

SIX THOUSAND NINE HUNDRED THIRTEEN AND 97/ 100 DOLLARS

6. 913. 97) from July 1, 2018. through June 30, 2019; then

SEVEN THOUSAND ONE HUNDRED THIRTY-FIVE AND 73/ 100 DOLLARS

7, 135. 73) from July 1, 2019, through June 30, 2020; then

SEVEN THOUSAND THREE HUNDRED TWENTY-FIVE AND 82/ 100 DOLLARS

7, 325. 82) from July 1, 2020, through ,lune 30, 2021; then

SEVEN THOUSAND FOUR HUNDRED SEVENTY- SIX AND 63/ 100 DOLLARS

7, 476.63) from July 1. 2021, through June 30, 2022; then

SEVEN THOUSAND SEVEN HUNDRED SIXTY-NINE AND 38/ 100 DOLLARS

7, 769.38) from July l 2022 through November 30 2022: and thereafter. 

Rental payable hereunder for any period of time less than one month shall be determined by prorating the monthly rental
herein specified based on the actual number of days in the month. Rental shall be paid to Sublessor at the address specified in

Paragraph 5 or to such other address as the Sublessor may designate by notice in writing. If the premises are not complete
pursuant to Paragraph 6 by the date shown in Paragraph 2, it is understood and agreed by and between the parties that, at the
State' s sole option, the dates shown in Paragraphs 2 and 3 and the dates and dollar amounts shown in Paragraph 4 may be
adjusted to the first of the month following the State' s acceptance of the completed premises, such acceptance shall not
unreasonably be withheld. If the State exercises this option, it is agreed the State will complete unilaterally an amendment to
the sublease to revise the herein above stated dates. Any accrued rents for the period of time prior to the unilaterally adjusted
commencement date will be paid in accordance with Paragraph 8. Additionally, it is understood and agreed bemeen the parties
that, at the State' s option, the dates shown in the " CPI Escalator Operating Expenses" paragraph, if incorporated herein, shall
be adjusted to reflect the time delay between sublease commencement and the fust of the month following the actual
acceptance date. 

5. All notices and correspondence herein provided to be given, or w4tich may be given by either part), to the other, shall
be deemed to have been fullygiven wren made in writing and deposited in the United States Mail, certified and postage prepaid
and addressed as follows: 

To the Sublessor Erick Serrato

City of Long Beach
3447 Atlantic Ave. 

Long Beach, CA 90807
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Phone No.: ( 562) 570.3762

FAX No.: ( 562) 570. 3704

Email: ErickSerrato@pacific- gatev ray.org
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and to the State: DEPARTMENT OF GENERAL SERVICES, 

REAL ESTATE SERVICES DIVISION

LEASE MANAGEMENT D 6875- 001

707 THIRD STREET, SUITE 5- 305 PHONE NO. ( 916) 375- 4172

WEST SACRAMENTO, CA 95605 FAX NO. ( 916) 375- 4173

ALL NOTICES AND CORRESPONDENCE MUST REFERENCE

TENANT AGENCY AND PREMISES ADDRESS

Rental warrants shall be made payable to: City of Long Beach

and mailed to: Pacific Gateway Partnership
Attn: Erick Serrato

3447 Atlantic Ave. 

Long Beach, CA 90807

Nothing herein contained shall preclude the giving of anysuch written notice bypersonal service. The address to which notices
and correspondence shall be mailed to either party maybe changed by giving written notice to the other party- 

Completion artyCompletionand 6. Sublessor agrees that, prior to May 1, 2018, and at Sublessor's sole cost and expense, all required construction, 

Compliance with improvements and/ or alterations, if any, shall be completed and the subleased premises made ready for State' s occupancy in
Plans and full compliance with Exhibit "A", consisting of one ( 1) sheet titled, " Office Quarters, No. 140891" dated IVlarch 7, 2018, and
Specificationsin accordance with Exhibit " B", consisting of twenty-seven ( 27) pages, plus cover sheet, titled, " Outline Specifications

Project No. 14089 dated March 7, 2018" andExhibit "C' consisting of fifteen (15) pages titled, "Administrative Requirements
Project No. 140891" dated Nlarch 7, 2018 which Exhibits " A" and " B" and " C' are by this reference incorporated herein. 

Notice of 7. Sublessor shall notify the State in writing by certified trail of the date the subleased premises will be completed and
Completion and ready for occupancyat least thirty (3Q) ,days prior thereto, Such, notice shall be a condition precedent to the accrual of rental
Access to hereunder, except however, that if the State occupies the premises prior to the receipt of such notice or priorto the expiration

Premises during of the notice period of such notice, rental shall commence to accrue as of the date of occupancy. 
Construction

Following execution of this sublease, and not more than sixtydays (60) prior to completion of construction and occupancy
under this sublease, State or its contractors or other representatives shall have the right to enter the premises for the purpose
of installing certain equipment such as, but not limited to, modular system furniture, and electrical and telecommunications
cabling and equipment. 

State agrees to indemnify and hold Sublessor harmless from and against anyclaims, damages, or other' injurysuffered by
Sublessor as a resuk' of the work to be performed pursuant to this right to enter the premises prior to State's acceptance and

occupancy of the premises. ` Subless'or agrees to;'indemnify and hold State and its agents; contractors or other representatives
harmless from and against any claims, damages injury or, other harm. suffered by reason of the negligence or other wrongful
act of Sublessor or any of Sublessor's agents, contractors; or other representatives. 

In no event shallthe exercise of 'this right of entry be construed so as to cause an acceleration of the occupancy date of
this sublease or the obligation of the State to pay rent. 

Sublessor and State shall each make all reasonable efforts to ensure that the respective construction and installation work is

scheduled in such a manner so as to not interfere with or delay the other. 

In the event that one or the other party causes a delay in the other party's work, such injured party shall be compensated in the
following manner. 

Delays caused by the Sublessor. 

Credit the State a compensating day of delay in the occupancy date and corresponding day of delay in payment of rent. 

Delays caused by the State: 

Credit the Sublessor a compensating day of payment of rent from the actual date of occupancy. 
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Compensation mill be in one day increments. 

The parties agree that this shall be the sole remedy for delay, in that the calculation of damages in any other manner is too
uncertain and not susceptible of accurate determination. 

Early Occupancy 8. Sublessor agrees that if the subleased premises are ready for occupancy prior to the completion date specified above
in Paragraph 6, State may elect to occupy the premises on the earliest date practical after its receipt of the herein required
completion notice. The rent payable for any such early occupancy bythe State shall be at the rate of $6, 723. 89 per month, and
shall be prorated on a daily basis for any partial month. 

Time limit and 9. No rental shall accrue under this sublease, nor shall the State have any obligation to perform the covenants or observe

Prior Tenancy the conditions herein contained until the subleased premises have been made ready for occupancy in accordance with the
provisions hereof. It is specifically agreed that in the event the subleased premises are not completed and ready for occupancy
by the State on or before Ala), 1, 2018, then and in that event the State may, at its option and in addition to any other remedies
it may have, terminate this sublease and be relieved of an), further obligations hereunder, providing that a fair and reasonable
allovmnce for the following dela) 5 shall be added to said time for completion: 

A- Acts of the State, its agents or employees, or those claiming under agreement with or grant from the State; orb), 
B. The acts of God which Sublessor could not reasonably have foreseen or guarded against; or by
C Anysuikes, boycotts or like obstructive actions byemployees or labor organizations and which are beyond control

of Sublessor, and which cannot be reasonably overcome; or by
D. Restrictive regulations bythe Federal Goverment which are enforced in connection with a National Emergency. 

It is understood byall parties hereto that it shall be the Sublessor's responsibilityto remove any prior tenant. 

Conformity to 10. Occupancy of the subleased premises by the State shall not relieve Sublessor in any respect from full compliance at all
Exhibits times with aforesaid Exhibits " A" and " B" and " C'. It is further understood and agreed that anyinstallation not in conformity

with said Exhibits " A" and " B" and " C' shall be immediately corrected bythe Sublessor at Sublessor's sole cost and expense. 
In the event Sublessor shall, after notice in writing from the State requiring the Sublessor to comply with the requirements of
this paragraph in regard to a specified condition, fail, refuse or neglect to remedy such condition, State may terminate this
sublease without further obligation, or as to such specified condition, at its option and in addition to any other remedy the

State may have, withhold rent due and bring the subleased premises into conformity -with said Exhibits at its own cost including
State' s Administrative costs, if any, and deduct the amount thereof from the rent that may then be or thereafter become due
hereunder. 

Asbestos 11. Sublessor herebyvwrants and guarantees that the space subleased to the State will be operated and maintained free of
hazard from Asbestos Containing Construction Materials ( ACC" and agrees to the conditions for survey, testing, and

abatement of A034 described in Exhibit "B" as applicable. Sublessor specifically agrees that, in the event the State elects to
exercise its rights under the provisions of Paragraph 16 of this sublease, any costs related to abatement or hazard from asbestos
shall be the Sublessor' s responsibility as described in the aforementioned Exhibit "B." 

Parking 12. Sublessor, at Sublessor' s sole cost and expense, shall clearly mark the parking spaces described hereinabove as assigned
to the State of California. Said parking spaces will be arranged and maintained so as to provide unobstructed access to each
parking space at any time. In addition to any assigned parking spaces, State and its invitees shall have equal access to common
spaces provided to all tenants on a fust -come, fust -served basis. 

Services, Utilities, 13. Sublessor, at Sublessor's sole cost and expense, during the term of this sublease shall furnish the following services, 
and Supplies utilities, and supplies to the area subleased by the State, and also to the " common" building areas ( if ani) such as lobbies, 

elevators, stairways, corridors, etc., which State shares with other tenants, if any. 

A- Sewer, trash disposal, and water service, including both hot and cold water to the lavatories except lavatories in
Employment Development Department public toilet rooms in lobby areas which need only cold water. 

B. Elevator (if an)) service. 

G Electricity and/ or gas as necessary to provide power for heating, ventilating, and air conditioning, and electrical
or gas service as needed for State' s operations. 
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D. Janitorial services sufficient to maintain the interior in a clean well-maintained condition; that is, to eliminate all

visible dust, dirt, litter, grime, stains, smears, finger marks, etc., to the greatest practical degree possible, by
performing at least the following: 

1) Empty and clean all trash containers, and dispose of all trash and rubbish
2) dean and maintain in a sanitary and odor -free condition all floors, wash mirrors, basins, toilet bowls, and

urinals. 

3) Furnish and replenish all toilet room supplies ( including soap, towels, seat covers, toilet tissue, and sanitary
napkins). 

4) Sweep or dust mop all hard surface floors, and carpet sweep all carpeted areas, including stairways and halls. 
Offices with hard surface floors in the public_ lobby area shall be damp -mopped daily. 

5) Remove finger marks and smudges from all glass entrance doors'. 

6) Specifically check, and if action is needed, then: 
a. Dust the tops of all furniture; counters, cabinets, and window sills, ( which are free of interfering objects). 
b. Remove spots and/ or spills from the carpets, floors, and stairways. 

As needed, but not less frequentlythan: 

Twice Weekly. Vacuum all carpets. 

Weekly: 
1)_ Damp mop all hard surface floors. 
2) Dust all window blinds. 

3) Treat stainless steel -fountains and sinks to eliminate stains and mineral deposits. 

4) Spot clean the walls. 

5) Sweep parking areas and sidewalks. ' 

Quartetly. 

1) Strip all hard surface floors and apply new coat of floor finis h; buff as necessary to produce a uniformly
shining appearance. 

2) Treat carpets for static electricity control (if nofntegrated in the fabric). 

Semi-annually- Wash all windows, window blinds, light fixtures, walls, and painted surfaces. 

Annually: 

1) Steam clean carpets to remove all stains and spots. 

2) dean Drapes. 

In the event of failure by the Sublessor to furnish anyof the above services or supplies in a satisfactory manner, the State
may furnish the same at,its own cost; and, in addition to any other remedy the State may have, maydeduct the amount thereof, 
including State's Administrative costs, from the rent that may then be, or thereafter become due hereunder. 

Repair and 14. A. During the sublease term; the Sublessor shall maintain the subleased premises in good repair and tenantable
Maintenance condition, so as to minimize breakdowns and loss of the State' s use of the premises caused by deferred or inadequate

maintenance, including, but not limited to: 
1) Generally maintaining the subleased premises in good, vermin free, operating condition and appearance. 
2) Furnishing prompt, good quality repair of the building, equipment, and appurtenances. 
3) Furnishing preventative maintenance, including, but not limited to, manufacturers recommended servicing

of equipment such as elevator (if ano, heating, ventilating and air conditioning equipment, and fixtures. 
4) Furnishing and promptly replacing any inoperative light bulbs, fluorescent tubes, ballast, starters, and filters

for the heating, ventilating and air conditioning equipment as required. 
3) Furnishing remedial painting as necessary to maintain the premises in a neat, clean and orderly condition. 
6) Annual testing and -maintenance of all fire extinguishers in or adjacent to the subleased premises. 
7) Repairing and replacing as necessary intrabuilding network cable and inside wire cable used for voice and

data transmission. 
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8) Repairing and replacing parking lot bumpers and paving as necessary. Repaint directional arrows, striping, 
etc., as necessary. 

9) Maintaining Landscaped areas, including sprinklers, drainage, etc., on a weekly basis, in a growing, litter -free, 
weedfree, and neatly mowed and/ or trimmed condition. 

10) Repairing and replacing floor covering as necessary. Sublessor, at Sublessor's sole cost, shall arrange for
moving of furniture and equipment prior and subsequent to the repairing or replacement of floor covering. 

11) Keeping all walkways, parking lots, entrances, and auxiliary areas free of snow, Rater, oil spills, debris, or
other materials -which may be hazardous to users of the building. 

B. Sublessor shall provide prompt repair or correction for any damage except damage arising from a willful or
negligent act of the State' s agents, employees or invitees. 

C Except in emergency situations, the Sublessor shall give not less than 24 hour prior notice to State tenants, when
anypest control, remodeling, renovation, or repair work affecting the State occupied space mayresult in employee
health concerns in the work environment. 

D. In case Sublessor, after notice in writing from the State requiring the Sublessor to comply with the requirements
of this paragraph in regard to a specified condition, shall fail, refuse or neglect to comply with such notice, or in
xinvitees, the State may ternunate this sublease without further obligation or at its option, perform such
maintenance or make such repair at its own cost and, in addition to any other remedy the State may have, may
withhold rent due and deduct the amount thereof, including necessary costs incurred bythe State required for the
administration of such maintenance and repairs, from the rent that may then be or thereafter become due
hereunder. 

E. Sublessor understands and agrees that State shall not assume any of Sublessor' s obligations under the Master
Lease. 

Painting 15. In addition to any painting completed prior to the commencement of this sublease, and touch-up painting required
after initial occupancy upon receipt of written request from the State, Sublessor agrees at Sublessor's sole cost and expense to
repaint all painted surfaces M interior and [ ] exterior) of the subleased premises in accordance with the attached Exhibits

A" and " B". In no event shall Sublessor be required to repaint more than once during the fust sixty (60) month period of

this sublease after the painting completed prior to the commencement date, and once during any succeeding sixty (60) month
period. Sublessor shall, within forty4ive (45) days from the giving of any such notice, arrange for and complete the painting. 
Colors are to be approved bythe State. Sublessor, at Sublessor's sole cost, shall arrange for moving of furniture and equipment

prior and subsequent to the repainting, and provide drop cloths, and covers as necessary. 

Change Orders 16. The State shall have the right during the existence of this sublease to make change orders and alterations; attach fixtures; 
and Alterations and erect additions, structures, or signs in or upon the subleased premises. Such fixtures, additions, structures, or signs so

placed in or upon or attached to the premises under this sublease or any extension hereof shall be and remain the property of
the State and may be removed therefrom by the State prior to the termination or expiration of this sublease or any renewal or
extension hereof, or within a reasonable time thereafter. 

In the event alterations, fixtures, additions, structures, or signs in or upon the subleased premises are desired by State and

State elects not to perform the work, any such work, when authorized in writing by the State shall be performed at Sublessor
in accordance with plans and specifications provided by State. Sublessor agrees to obtain competitive bids from at least three
licensed contractors and to contract with the lowest bidder. Sublessor further agrees that the overhead and profit for the work
shall not exceed fifteen percent ( 15%) total for Sublessor and any general contractor combined. Virrthin fort}=five ( 45) days
after receiving Sublessor's notice of completion of the requested work and an invoice requesting payment therefor, together
with a complete detailed accounting of all costs for each trade, State agrees to either reimburse Sublessor by a single total
payment for the cost of such work; or, -with Sublessor's prior written approval, State Rill amortize the cost of the requested

work over the remaining term of this sublease by increasing the monthly rent by an amount to include principal and interest
on the unpaid balance. The interest rate may not exceed the prime rate ( the base rate on corporate loans posted by at least
seventyfive percent (75%) of the nation' s 30 largest banks) phi 2 percent (2%) as of the date of the State' s written authorization

to proceed. 

In the event State terminates this sublease on or after the end of the firm term, but before the expiration date of the
sublease, State agrees to pay to Sublessor the portion of the principal balance which is unamortized. as of the effective date of
termination. Said payment shall be a single payment to be made within fo" five ( 45) days after the effective date of the

terrnnnauon. 
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Assignment and 17. The State shall not assign this sublease without prior written consent of the Sublessor, which shall not be unreasonably
Subletting withheld, but shall in any event have the right to sublet the subleased premises. 

Quiet Possession 18. The Sublessor agrees that the State, while keeping and performing the covenants herein contained, shall at all times
during the existence of this sublease, peaceably and quietly have, hold, and enjoy the subleased premises without suit, trouble, 
or hindrance from the Sublessor or anyperson claiming under Sublessor. 

Inspection 19. The Sublessor reserves the right to enter and inspect the subleased premises at reasonable times, and to render services

and make any necessary repairs to the premises. 

Destruction 20. If the subleased premises are totally destroyed byfire or other casualty, this sublease shall terminate. If such casualty
shall render 10 percent (10%). or less of the floor space of the subleased premises unusable for the purpose intended, Sublessor

shall effect restoration of thepremises as quicklyas is reasonably possible, but in any event within thirty (30) days. 

In the event such casualty, shall render more than' M percent ( 10%) of such floor space unusable but not constitute total
destruction, Sublessor shall forthwith give notice to State of the specific number of days required to repair the same. If

Sublessor under such circumstances shall not give such notice within fifteen ( 15) calendar days after such destruction, or if

such notice shall specify that such repairs will require more than ninety (90) days to complete from date such notice is given, 
State, in either such event, at its option, and in addition to maintaining occupancy, mayterminate, this sublease or, upon notice
to Sublessor, mayelect to undertake the repairs itself, deducting, the cost thereof from the rental due or to become due under
this sublease and any other sublease between Sublessor and State. 

In the event of any such destruction other than totA where the State has not temrinated the sublease as herein provided, 
or pursuant to the terms hereof has not elected to make the repairs itself, Sublessor shall diligentlyprosecute the repair of said

premises and, in anyevent, if said repairs are not completed within the period of thirty (30) days for destruction aggregating
10 percent ( 10%) or less of the floor space, or within the period specified in Sublessor's notice in connection with partial
destruction aggregating more than 10 percent ( 10%), the State shall have the option to terminate this sublease or complete the

repairs itself, deducting the cost thereof from the rental due or to become due under this sublease and any other sublease
between Sublessor and State,' 

In the event the State remains in possession of said premises though partially damaged,' the-rental as herein provided shall
be reduced by the same ratio as the net square feet the State is thus precluded from occupying bears to the total net square feet
in the subleased premises. " Net square feet" shall mean actual inside dimensions and shall not include public corridors, 
stairwells, elevators, andrestrooms. 

It is understood and agreed that the State or its agent has the right to enter its destroyed or partially destroyed subleased
facilities no matter what the condition. At the" State' s, request, the Sublessor shall immediately. identify anappropriate route
through the building to access the State subleased space. If t̀he Sublessor cannotidentifyan appropriate access route, it is
agreed that' the State may use any and all means -of access at its discretion in order to enter its subleased space. 

Subrogation 21. To the extent authorized by any fire and extended coverage insurance policyissued to Sublessor on the herein
Waived subleased premises, Sublessor hereby wives the. subrogation rights of the insurer, and releases the State from liability for any

loss or damage covered by said insurance. 

Prevailing Wage 22. For those projects defined as " public narks",pursuant to Labor Code § 1720.2, the following shall apply- 
pplyProvisionProvision A. Sublessor/ contractor shall comply with prevailingwage requirements and be subject to restrictions and penalties

in accordance with § 1770 et seq. of the Labor Code which requires prevailing wages be paid to appropriate
work classifications in all bid specifications and subcontracts. 

B. The Sublessor/ contractor shall furnish all subcontractors/ employees a copy of the Department of Industrial
Relations prevailing wage rates which Sublessor will post at the job site. All prevailing wage rates shall be
obtained by the Sublessor/ contractor from

Department of Industrial Relations

Division of Labor Statistics and Research

455 Golden Gate Avenue, 8th Floor

San Francisco, California 94102

C Sublessor/ contractor shall comply with the payroll record keeping and availability requirement of §1776 of the
Labor Code. 
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D. Prior to commencement of Fork, Sublessor/ contractor shall contact the Division of Apprenticeship Standards
and complywith §1777.5, § 1777. 6, and §1777. 7 of the Labor Code and Applicable Regulations

Fair Employment 23. During the performance of this sublease, the Sublessor shall not deny benefits to any person on the basis of religion, 
Practices color, ethnic group identification, sex, age, physical or mental disability; nor shall they discriminate unlawfully against any

employee or applicant for employment because of race, religion, color, national origin, ancestry, physical handicap, mental

disability, medical condition, marital status, age, or sex. Sublessor shall insure that the evaluation and treatment of employees
and applicants for employment are free of such discrimination. 

Sublessor shall comply with the provisions of the Fair Emplo) anent and Housing Act (Government Code, Section 12900
et seq), the regulations promulgated thereunder (California Administrative Code, Title 2, Section 7285. 0 et seq), the provisions
of Article 9. 5, Chapter 1, Part 1, Division 3, Title 2 of the Government Code ( Government Code, Sections 11135- 11139. 5), 

and the regulations or standards adopted by the awarding State agency to implement such article. 

DVBE 24. The State of California supports the use of Disabled Veteran Business Enterprise ( DVBE) and Cakornia Certified
Participation Small Business ( SB) and we encourage the Sublessor to utilize DVBE and Certified SB to fulfill its sublease obligation under
Requirement this sublease. 

Service 25. Wrthin fifteen ( 15) days after occupancy of the subleased premises by the State, Sublessor shall provide the State With
Companies the name, address, and telephone number of an agencyorperson convenient to the State as a local source of service regarding

the Sublessor's responsibilities under this sublease as to repairs, maintenance, and servicing of the premises and an), or all

related equipment, fixtures, and appurtenances. 

Service Credit 26. Sublessor agrees that the rental provided under the terms of Paragraph 4 hereof is based in part upon the costs of the

services, utilities, and supplies to be furnished by Sublessor in accordance with Paragraph 13 hereof. In the event the State
vacate the premises prior to the end of the term of this sublease, or, if after notice in writing from the State, all or any part of
such services, utilities, or supplies for any reason are not used by the State, then, in such event, the monthly rental as to each
month or portion thereof as to wimich such services, utilities, or supplies are not used bythe State shall be reduced by an amount

equal to the average monthly costs of such unused services, utilities, or supplies during the six-month period immediately
preceding the fust month in which such services, utilities, or supplies are not used. 

Holding Over 27. In the event the State remains in possession of the premises after the expiration of the sublease term, or any extension

or renewal thereof, this sublease shall be automatically extended on a month to month basis, subject to thirty (30) days
termination by either party, and otherwise on the terms and conditions herein specified, so far as applicable. If the last rental
amount showm in Paragraph 4 included the amortization of a capital sum expended by Sublessor for certain alterations and
improvements, as described in a separate paragraph herein, and the capitol sum has been full), amortized, the holdover rent

shall be reduced by the amount of the monthly amortization. If the State fails to vacate the premises within the notice period
and remains for an extended period, additional rent shall be paid and prorated on a thirty, (30) day, month, based on the actual
number of days the State occupies the premises following the effective date of termination. In the event the Holding Over
period lasts longer than one hundred and eighty ( 180) days, the State may unilaterally, reduce the monthly rent to seventy, 
percent ( 70%) of the last base rental amount paid less any amortization under paragraph ( 4). Notwithstanding the

aforementioned option to reduce the monthly rent; anytime during the Holding Over period, the State may unilaterally
relinquish any proportion of the Premises thereby reducing the net usable square feet specified in paragraph ( 1) herein and
reduce the monthly rent in proportion to the reduction in net usable square feet. It is understood and agreed by and between
the parties that the State, at the State' s sole option, mayunilaterally amend the sublease to exercise options described herein. 

Surrender of 28. Upon termination or expiration of this sublease, the State '" will peacefully surrender to the Sublessor the subleased
Possession premises in as good order and condition as wvhen received, except for reasonable use and wear thereof and damage by

earthquake, fire, public calamity, the elements, acts of God, or circumstances over w4mich State has no control or for wMmich
Sublessor is responsible pursuant to this sublease. The State shall have no dutyto remove anyimprovements or fixtures placed
byit on the premises or to restore any portion of the premises altered byit, save and except in the event State elects to remove
an), such improvements or fixtures and such removal causes damages or injury to the subleased premises, and then onlyto the

extent of any such damage or injury: 
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Time of Essence, 29. Time is of the essence of this sublease, and the terms and provisions of this sublease shall extend to and be binding
Binding upon upon and inure to the benefit of the heirs, executors, administrators, successors, and assigns to the respective parties hereto. 

Successors All of the parties hereto shall be jointly and severallyliable hereunder. 

No Oral 30. It is mutually understood and agreed that no alterations or variations of the terms of this sublease shall be valid unless
Agreements made in writing and signed by the parties hereto, and that no oral understanding or agreement not incorporated herein, shall

be binding on any of the parties hereto. 

Construction 31. Pursuant to California Civil Code § 1938, the Lessor states that the leased premises: 

Related  have not undergone an inspection by a Certified Access Specialist ( CASp). A CASA can inspect the subject
Accessibility premises and determine whether the subject premises complywith allof the applicable construction -related
Standard accessibility standards under state law. Although state law does' not require a CASp inspection of the premises, the
Compliancy Act Lessor may not prohibit, the tenant from obtaining a' CASp inspection, of the premises for occupancy by the

tenant, if requested by the tenant. The parties shall mutually agree on the arrangements for the time and manner
of the CASp inspection, the payment of the fee for the CASA inspection, and the cost of making any repairs
pecessaryto correct violations of construction related accessibility standards within the premises, 

have undergone an inspection by a Certified Access Specialist (CASp) and it was determined that the leased
premises met all applicable construction related accessibility standards pursuant to California Civil Code 555.53 et
seq. Lessor shall provide a copy of the current disability access inspection certificate and any inspection report to
the State within seven days of the date of execution of the lease pursuant to subdivision (b). 

Have undergone an inspection by a Certified Access Specialist ( CASp) and it was determined that the leased
premises did not meet all applicable construction related accessibilitystandards_pursuant to California Civil Code

55.53 et seq," Lessor shall provide a copy of, inspection report to the State prior to the execution of the

Lease, If the report is not provided to the State at least 48 hours prior to exqpV411iof tha Jese, _the Sate shall
have the' right to rescind the lease, based upon the information contained in the teport, for7211ours after
execution of the lease. 

Lump Sum 32. Notwithstanding the provisions of Paragraph 4 of this lease the State' hereb a ees, to pay Lessor the sum of
Pavments ELEVEN.THOUSAND ONE HUNDRED ELEVEN AND NO/ 100 DOLLARS ($ 11, l l 1. 00) for furniture in O ice #403

in accordance with the attached Exhibits "A" and " B" identified in Paragraph 6 of this lease. Payment will`be made by th

pre
State after ( a) completion by Lessor of the alterations and improvements in accordance with said " A" and " B." 

b) inspection and approval by a representative of the Department of General Services, and ( c) submission by the Lessor
of an invoice for such alterations to the address specified in Para_ aph S of this lease. 

SEE -NEXT PAGE

REMAINDER`OF PAGE INTENTIONALLY LEFT BLAND

W
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IN WITNESS WHEREOF, this sublease has been executed by the parties hereto as of the date first above written. 

STATE OF CALIFORNIA

Approval Recommended

DEPART14ENT OF GENERAL SERVICES

REAL ESTATE SERVICES DIVISION

ASSET MANAGEMENT BRANCH

By L% l

DARON WHITTLE, Real Estate Officer

Real Estate Leasing and Planning Section

Date

Approved

DIRECTOR OF THE DEPARn4ENT

OF GENERAL SEM710ES

By Vjn;a
BRIAN HENSLEY Leasing Manager
Real Estate Leasing and Planning Section

Date 9I-11% p (5

SUBLESSOR

Tom N1, ' 1•. rll .,,a
CITY OF LONG BEACH, A MUNICI istalll `-{ty Manager
CORPORATION

EXECI.` F -D PURSUANT

TO SEC -11 - ION 301 OF

By
THE CITY CHARTER

PATRICK H. WEST

City Manager

Date - 7 ko

Approved as to Fo

By
CHARLES PARKIN

City Attorney

APPROVED AS TO FORM

CHAR; 

By' 
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ANTHO
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EXHIBIT " A" 

DUE TO THE LARGE SIZE OF THE FLOOR PLAN

MAP ( EXHIBIT " A"), A SCANNED IMAGE IS NOT

AVAILABLE IN LEGISTAR. ORIGINAL FLOOR

PLAN MAP IS ON FILE WITH THE CITY CLERK. 
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EXHIBIT `B' OUTLINE SPECIFICATIONS
PROJECT: 

AGENCY: 

LOCATION: 

TITLE

OFFICE QUARTERS

EMPLOYMENT DEVELOPMENT
DEPARTMENT

PROJECT NO.: 140891

LEASE NO.: 6875-001

222 W 6T" STREET; SUITES 410; & 4.80, DATE:. 
SAN PEDRO, CA 90731

3- 7-2018
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DIVISION 1

DIVISION 1 - GENERAL REQUIREMENTS

1. 1 SUMMARY

A. The Outline Specifications describe minimum standards of quality and performance
for premises occupied by the State. Construction methods or materials other than
those stated herein may be acceptable if, in the opinion of the State, they provide
equal quality and performance. 

1. 2 RELATED DOCUMENTS

A. Lease

B. Exhibit "A" — Plans or Facility Design Program ( written narrative) 

C. Exhibit "B" - Division 3 Special Provisions: 

1. Refer to Division 3 of this specification for Special Provisions, which may
amend and or supersede Division 1 and 2 requirements. 

D. Exhibit "B" — Division 4 Technical Requirements: 

1. Refer to Division 4 of this specification for Technical Requirements, which

may amend and or supersede Division 1 and 2 requirements. 

E. Exhibit "C" — Administrative Requirements

1 Refer to Exhibit "C" for specific requirements related to the following: 

a. State Fire Marshal Procedures

b. Access Compliance Procedures (CBC/ADA) 

C. Green Building Practices

1. 3 GENERAL PROVISIONS

A. Wherever reference is madeto "State," "Agency," "Department," or other State of

California administrative department, this shall be construed to mean Department of
General Services, Real Estate Services Division, Real Estate Leasing & Planning
Section, here and after referred to as DGS. 

B. The State's intent is to achieve adequate standards of quality while avoiding
unnecessary alterations, so that in all cases where an existing feature is acceptable
to DGS, the Lessor's obligation is only to maintain that feature as it exists. 

C. The Lessor shall immediately address conflicts, omissions, or errors if discovered
within the Exhibits, or any questions regarding interpretation or clarification, by
submitting in writing to the State, a Request for Information ( RFI). Responses from

the State will not change any requirement of the lease Exhibits unless so noted by the
State in the response to the RFI. In case of conflicts between Exhibit "A" and the
Exhibit "B", the Exhibit "A" supersedes these specifications. 

D. Lessor shall patch, repair, and refinish to match, all existing surfaces disturbed by the
new construction, Upon completion of the project, there shall be no visual difference

between the new work and the existing conditions. No changes, modifications, or
substitutions shall be made to the premises as shown, except with the., prior. written

approval of DGS. 

E. LEED Certification: In the event the lease contract provides for a LEED certified

facility, see Division 3 Special Provisions. 

2 Division 1 — General Reouirements



EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 1

F. Prevailing Wage: For those projects defined as " public works" pursuant to Labor
Code § 1720.2, Lessor/contractor shall comply with prevailing wage requirements and
be subject to restrictions and penalties in accordance with § 1770 et seq. of the Labor
Code which requires prevailing wages be paid to appropriate work classifications in
all bid specifications and subcontracts. 

G. Project Schedule: Upon execution of the lease, Lessor shall issue to DGS, a
complete and detailed Critical Path Method ( CPM) schedule for the project, which
may be adjusted by mutual agreement as the project proceeds. The schedule shall
include allowances for periods of time necessary for the installation of State- owned
equipment and modular systemsfurniture. 

H. Construction Cost: Prior to construction, Lessor shall provide to the State competitive
bids from at least three licensed contractors/ subcontractors and shall contract with
the lowest acceptable bidder. The bids shall include all charges such as, but not
limited to labor, materials, tools, equipment, fees, taxes, shipping, handling, permits, 
inspections, and fabrication for the work defined in the lease exhibits. The bids shall
also include any architectural and engineering fees. The bids shall be itemized unit
cost construction estimates developed by using the Construction Specification
Institute ( CSI) format, titles, and numbering system. Lump sum cost estimates are
not acceptable. 

1. New Shell Condition: The following items shall be provided by the Lessor and shall
not be construed as tenant improvements: 

a. Exterior Window Coverings

b. Capital improvements to the building' s core and shell
C. Building' s perimeter walls and core walls with drywall finish ready for

paint

d. Fire sprinkler main loop including drops and heads
e. Electrical service at a minimum of 5 watts per square foot
f. HVAC equipment and ducting to the premises
g. Code required toilet room facilities

h. Americans with Disability Act (ADA) and California Building Code ( CBC) 
compliance work to correct all deficiencies to complywith current code

J. Previously Constructed and Occupied Space ( Second Generation Condition: In

addition to items in paragraph I., above, Lessorshallprovide the following at no cost
to the State: 

a. Code compliant ceiling
b. Code compliant lighting systems
C. Any code required exit door and frame assemblies

K. Usable Area Calculation: For the purpose of determining the net useable square feet, 
State leased space shall be calculated as follows: 

Net usable office area includes all areas assigned to the State such as: 
offices, conference rooms, reception rooms, special use and supply
rooms, hallways within the space, laboratories, private toilet
rooms/ showers, break rooms, auditoriums, cafeterias, and spaces
exclusively used by State. Net usable office area does not include
stairwells, stacks/shafts, janitor closets, mechanical rooms, electrical
rooms, code required toilet rooms, code required common area corridors, 

3 & Division 1 — General Requirements
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EXHIBIT B — OUTLINE SPECIFICATIONS

DIVISION 1

and common area lobbies. Net usable office area is measured from the

finished surface of the office side of the corridor and other permanent

walls, the dominant surface (wall or glazing) of the exterior walls, and from
the centerline of demising walls separating other building tenants. 

L. Record Documents: Lessor, at Lessor' s sole cost and expense, shall provide the
State accurate architectural drawings of the " as -is" condition of the space to be

leased, including building common areas, site/ parking plan, and path of travel. The
drawings shall be in an electronic format to be determined by DGS. Any required re- 
design work caused by discrepancies with the "as -is" drawings shall be the
responsibility of the Lessor. 

M. Green Building Practices: The Lessor Shall operate and maintain the leased

premises in accordance with best practices to achieve energy efficiency, 
sustainability, improved air quality, reduce water usage and enable maximum
recycling efforts throughout the term of the lease. 

1. New and renegotiated state building leases shall reduce energy and
resource use to the extent possible and economically feasible. 

2. New (state) building leases shall, where economically feasible, include
sub -meters and provide energy use data into Energy Star' s Portfolio
Manager. 

3. Renegotiated state ( building) leases for buildings where the State is a sole
tenant shall provide energy use data into Energy Star's Portfolio Manager. 

4. New and renegotiated state building leases shall encourage landlords to
participate in utility sponsored energy conservation measures, using
alternative financing. 

5. Lessors are encouraged to implement measures of the California Green

Building Standards Code; ( CalGreen); related to indoor environmental

quality, where economically feasible, for all new or renegotiated leases. 
6. The State will identify and pursue opportunities to provide electric vehicle

charging stations, and accommodate future charging infrastructure
demand, at employee parking facilities in new and existing buildings. 

7. All equipment and appliances provided by Lessor shall be Energy Star
labeled if Energy Star is applicable to the equipment or appliance. 

8. Wherever restroom fixtures are replaced during construction the California
Green Building Standards voluntary measures are to be met to achieve a
further reduction in water usage for state leased space (Tier 1, 30% 
reduction minimum). 

9. Lessor to implement annual irrigation system audits, including leak
detection and perform immediate repairs to minimize any water loss. 

N. Submittals: Lessor shall submit shop drawings, product data, and samples to the
State for review prior to construction or fabrication. 

O. Material Safety Data Sheet ( MSDS): Prior to construction and upon request by State, 
Lessor shall provide MSDS of all products or materials used in the maintenance, 
repair, or renovation of the premises. 

1. 4 CONSTRUCTION AND CODE CRITERIA

A. Construction Documents: The Exhibit "A" Plan or the Exhibit "A" Facility Design
Program ( written narrative) are design development guidelines only. Lessor shall

4 Division 1 — General Requirements
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EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 1

provide all required construction documents and calculations necessary to obtain a
building permit from the local Building Department and to construct the improvements
as indicated. The use of Exhibit "A" Plan in lieu of construction documents is not
acceptable to the State. 

1. Prior to submitting construction documents to the local building
department for plan check and or permitting, Lessor shall submit said
construction documents to DGS for review. Any DGS comments to the
construction documents shall be construed as advisory only and shall not
relieve the Lessor in any respect from full compliance with Exhibits "A", 
B", and " C" or any other exhibits. 

2. Lessor's architect, engineers, consultants, and contractors shall have
current and valid license/ certifications as issued by the State of California. 

3. During construction of building' s core, shell, and or tenant improvements, 
Lessor shall maintain at the project site, a complete set of lease Exhibits
consisting of Exhibit "A", " B", " C", and any other exhibits for DGS use. 

B. State Fire Marshal: Concurrent with submission to the building department for
permitting, Lessor shall submit a complete set of construction documents, including
fire sprinkler plans and fire alarm plans, to the State Fire Marshal for review and
approval and shall arrange for periodic inspections of the work (refer to Exhibit "C" for
procedures). No construction should commence without approved plans. 

C. Access Compliance: Lessor shall ensure that all new work and existing conditions
comply with the requirements of CCR Title 24; California Building Code ( CBC), and

Americans with DisabilitiesAct (ADA). State agencies are public entities and shall

comply with .Title '11 of the ADA. Exceptions''to the code for existing buildings are not
permitted. Where CBC requirements conflict or differ with ADA' requirements, the
most stringent requirement shall take precedence. Access compliance` shall apply to
exterior areas such as, but not limited to, path, of travel to and from public
transportation and public right-of-way, parking, passenger drop-off and loading zones, 
walks and sidewalks, curb ramps, ramps, and all stairs. Access compliance shall also
apply to interior areas such as, but not limited to, entrances and exits, lobbies, 
building common areas, elevators, access lifts, doors and gates, access to and
through all rooms and spaces, restrooms, signs and identification,, counters; waiting, 
and seating areas, assistive listening systems, telephones, drinking fountains, alarms, 
and horizontal/ vertical access. See Exhibit "C" for procedures. 

D. Codes and Ordinances: All new work and existing conditions shall comply with all
current regulations, laws,' and ordinances of the governmental authorities having
jurisdiction and the applicable editions of the following codes including, but not limited
to: 

1. Title 8 CCR —Ìndustrial Relations

2. Title 17 CCR, Public Health

3. Title 19 CCR, Public Safety, State Fire Marshal Regulations
4. Title 24 CCR, Part 1 — Building Standard Administrative Code
5. Title 24 CCR, Part 2 — California Building Code ( CBC), Vols. 1 & 2

6. Title 24 CCR, Part 3 — California Electrical Code (CEC) 

7. Title 24 CCR, Part 4 — California Mechanical Code ( CMC) 

8. Title 24 CCR, Part 5 — California Plumbing Code (CPC) 
9. Title 24 CCR, Part 6 — California Energy Code
10. Title 24 CCR, Part 9 — California Fire Code ( CFC) 

11. Title 24 CCR, Part 11 — California Green Building Standards Code
12. Title 24 CCR, Part 12 — California Reference Standards Code

5C—) Division 1 — General Requirements
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If fire -life safety, health hazards, and/ or non- compliant code conditions are discovered
either before or after occupancy, then Lessor, at Lessor' s sole cost and expense, 
shall correct the condition. 

E. Buildinq Permit: Lessor shall obtain a building permit for the required construction
from the local building department if required. In the event there is no local building
department, Lessor, at Lessor' s sole cost and expense, shall provide a third party, 
independent Inspector of Record ( IOR). The IOR shall perform periodic inspections
of the work for conformance with all regulations, laws, and ordinances. 

F. Safety Evacuation Plans: Lessor shall provide safety evacuation plans of the leased
premises. The safety evacuation plans shall clearly delineate evacuation routes, 
exits, fire extinguishers, and fire alarm pull station locations. The plans shall be a
minimum of 8" x 10" in size, framed and under glass or clear plastic. The plans shall
be installed in all assembly occupancies including conference rooms, break rooms, 
reception areas, and where requested by SFM. 

G. Fire Extinguishers: Lessor shall provide and install fire extinguishers. Fire

extinguishers shall be housed in semi -recessed cabinets and shall be located as

required by CA Title 19 CCR, Public Safety. Above each fire extinguisher, at
approximately 90" A. F. F., Lessor shall furnish and install a red triangular shaped 3- D

sign with printed text `Fire Extinguisher' with an arrow pointing down. Lessor shall

provide annual servicing of the fire extinguishers throughout the term of the lease. 

H. Seismic Performance: The State will consider only those facilities that can demon- 
strate the ability to meet a seismic performance level as set forth in: 
1. 1998 Edition or subsequent editions of the California Building Code or, 
2. 1976 Edition or subsequent editions of the Uniform Building Code and the

building does not have any one of the enumerated characteristics or
conditions listed below: 
a) Unreinforced masonry elements, whether load- bearing or not, not in- 

cluding brick veneer. 
b) Precast, pre -stressed or post -tensioned structural or architectural

elements, except piles. 

C) Flexible diaphragm ( e. g., plywood) shear wall ( masonry or concrete) 
structural system constructed pursuant to editions of the Uniform Build- 

ing Code prior to the 1997 edition. 
d) Apparent additions, alterations, or repairs to the structural system

made without a building permit. 
e) Constructed on a site with a slope with one or more stories partially

below grade ( taken as 50% or less) for a portion of their exterior. 
f) Soft or weak story, including wood frame structures with cripple walls

or if construction is over first -story parking. 
g) Seismic retrofit of the building, whether voluntary or mandated, 

whether partial or complete. 

h) Repairs following an earthquake. 
i) Welded steel moment frames (WSMF) that constitute the primary

seismic force -resisting system for the building, and the structure was
designed to code requirements preceding those of the 1997 edition of
the Uniform Building Code, and the building site has experienced an
earthquake of sufficient magnitude and site peak ground motions that

inspection is required when any of the conditions of Section 3. 2 of

Division 1 — General Requirements
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FEMA 352 indicate an investigation of beam -column connections is
warranted. 

j) Visible signs of distress or deterioration of structural or non- structural
systems, e. g.; excessively cracked and/ or spalling concrete walls or
foundations, wood dry rot, etc. 

3. Certification of the above requirements must be provided by an independent
licensed structural engineer at the Lessor's expense. 

4. Lessor shall provide and install all hardware required to brace and anchor all
storage cabinets, lockers, bookcases, shelving units and similar furnishings 5'- 
0" or more in height whether provided by State or Lessor, in accordance with
seismic design requirements of the Code. 

1. 5 SUBSTANTIAL COMPLETION AND PROJECT COMPLETION

A. Premises shall fully conform to all lease Exhibits and shall be constructed in
accordance with industry standards and best practices. Lessor, guarantees that all
mechanical, electrical, plumbing systems and other features ( including architectural
finishes, paint, hardware, doors, floor covering, etc.) are of quality capable of giving
satisfactory service in accordance with these specifications for the term of this lease. 

B. Substantial completion is achieved when the, building core, shell, and tenant
improvements as defined in the lease exhibits, includingthe installation of any
modular systems furniture ( MSF) are sufficiently completed to allow the State to
lawfully and physically occupy the premises for its intended purpose. Any work
required to complete any outstanding punch list items shall not interfere with, or
interrupt the State' s daily operations. DGS planner will make the final determination
of when substantial completion is achieved. 

C. Lessor shall operate the HVAC system to provide continuous air fora minimum of 24
hours per day for 7_days prior to occupancy: ; 

D. State employees, agents, and invitees shall have ready access toIthe building and
premises through the main building entry and lobby. Elevators, stairs and restrooms
shall be operational. 

E. The premises shall be free of all construction debris and thoroughly cleaned. Lessor
shall touch up and restore damaged or defaced painted surfaces throughout the
premises subsequent to installation of State' s furnishing and equipment. All painting
shall be coordinated with DGS planner. 

F. Upon project completion, Lessor shall obtain final approvals from the authorities
having jurisdiction and all punch -list items shall have been completed, and re- 
inspected by the State. Lessor shallsubmitto the State the following completed
documents, if applicable, with all appropriate signatures: 

1. Building Permit
2. Building Inspection Card
3. Certificate of Occupancy
4. Fire Department approvals

5. State Fire Marshal Final Construction Approval — Exhibit "C" Form D

6. CBC/ADA Access Compliance Fee Calculation — Exhibit "C" Form E
7. CBC/ADA Access Compliance Verified Report — Exhibit " C" Form G
8. LEED Certification — when applicable

9. Air Balance Report

TC—) Division 1 — General Requirements
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10. Operation manuals and training for equipment such as, but not limited to
intrusion alarm system, video conferencing equipment, and appliances. 

1. 6 HAZARDOUS MATERIALS

A. Lessor warrants and guarantees that the premises leased to the State will be

operated and maintained free of hazard from asbestos, lead, mold, and PCB's. 

1. The areas include: 

a. Premises leased to the State and air plenums in the same HVAC zone. 

b. Common public areas which state employees or its invitees would

normally and/or reasonably use. 

C. Building maintenance areas, utility spaces, and elevator shafts within or
servicing areas described in items a. and b. above. 

2. Lessor shall be responsible for all costs associated with the abatement of

hazardous materials including but not limited to the following; clean up of
contaminated State Leased space, State- owned equipment, furnishings

and materials and all required monitoring reports. Copies of all air
monitoring reports shall be furnished to the State. 

3. The State Leased space shall be maintained at or below the permissible

exposure levels for all substances regulated under Title 8 California Code

of Regulations Section 5155. If it is determined by the State that the
tenant must be relocated to prevent exposure above the permissible level, 

the Lessor shall provide comparable accommodating space at no cost to
the State. In addition, the Lessor shall pay for all costs associated with
this move including but not limited to; administrative, furniture, 
communications contracts and equipment costs. 

4. In the event that after written notice is provided by the State, the Lessor
fails, refuses, or neglects to diligently pursue abatement of any hazardous
material, the State may effect such abatement. The State may deduct all
reasonable costs of such abatement of Hazardous materials from the rent. 

5. The Lessor shall indemnify, defend, and hold the State of California, its
officers, and employees harmless from and against any and all losses, 
damages, judgments, expenses ( including court costs and reasonable
attorney fees), or claims whatsoever, arising out of, or in any way
connected with or related to, directly or indirectly, the presence of
hazardous materials within the State -leased space or the building in which
the leased premises are located. 

B. Asbestos

1. For buildings constructed prior to January 1, 1979, the Lessor shall
provide the State with a current written asbestos survey of the areas listed
in Section 1. 6. A. 1. An independent California Division of Occupational

Safety and Health ( DOSH) Certified Asbestos Consultant shall complete
the survey. 

2. For buildings constructed after December 31, 1978, and prior to any tenant
improvements or major repairs, the Lessor and his construction contractor

are responsible for sampling any suspected asbestos containing material
ACM) to be disturbed during the project. Where ACM is suspected to be

present, the Lessor shall provide the State with a written asbestos survey
covering all materials to be disturbed during the project. An independent

Division 1 — General Requirements

Rev. Mar. 2015



EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 1

California Division of Occupational Safety and Health ( DOSH) Certified
Asbestos Consultant shall complete the survey. 

3. Where asbestos containing material (ACM) or suspect ACM have been
identified by survey, the Lessor shall provide the State with a copy of a
written Operations and Maintenance ( O& M) plan. This O& M Plan must be
effective in minimizing damage or disturbance of any ACM or suspect
ACM and provide for quick repairs of the same. 

4. If damaged ACM or suspect ACM is found, or the physical condition of
ACM indicates possible fiber release, a response action in accordance
with the approved O& M Plan shall be conducted. The approved O& M
plan shall include provisions for air sampling by an independent Certified
Industrial Hygienistduring and at the completion of all response actions; 
analysis of air samples shall be conducted utilizing Transmission Electron
Microscopy (TEM). The standard for re -occupancy of an affected area
shall be concentrations at or below 70 asbestos structures per millimeter
squared ( structures/mm2). 

5. Lessor shall perform asbestos notification as required by Chapter 10.4 of
the Health and Safety Code. Any abatement work shall be performed by
a licensed contractor with asbestos certification (ASB). The State reserves
the right to establish consultant oversight of any asbestos related work
program at its expense. 

6. In addition to any other remedies it may have, in the event the Lessor fails
to diligently pursue abatement of hazard from ACM, as required under the
provisions of this lease, the State may, by notice in writing,, terminate this
lease. Lessor shall be liable to the State for all expenses, losses, and
damages reasonably incurred by the State as a result of such termination,' 
including but not limited to, additional rental necessary to pay for an
available, similar replacement facility. This rental shall extend over the
period of what would have been the remaining balance of the lease term
plus any option periods, costs or any necessary alterations to the
replacement facility, administrative costs, and costs of moving furniture, 
data processing, and telephone equipment. 

C. Lead Material: 

1. Any material suspected of containing lead within the areas listed in
Paragraph "A shall be tested and identified through sampling by an
independent California Department of Public Health Certified ( CDPH) 
Lead -Related Construction Inspector/Assessor. 

2. In the event lead removal is required, Lessor shall provide an independent
CDPH Certified Lead -Related Construction Inspector/Assessor to inspect
the quality of work for compliance with applicable regulations, perform air
monitoring, final clearance visual inspection, wet wipe sampling/ lab
analysis, and ensure proper handling and/ or disposal of hazardous waste. 

D. Mold: 

1. The Lessor shall operate and maintain the leased premises to be free of
hazard from mold. 

2. If mold is detected within the State Leased Space, an immediate response
action in accordance with industry standard practices shall be undertaken
by the Lessor. The Lessor shall contract for the services of an
independent California Division of Occupational Safety and Health
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DOSH) Certified Industrial Hygienist to determine the appropriate
response action. 

3. Lessor shall be responsible for all costs associated with any hazard
response action. 

E. Underground storage tanks ( UST): 

Lessor shall comply with the requirements of the California Health and Safety
Code, Section 25280-25299.8 ( Underground Storage Tanks). 

END OF DIVISION 1

10 Division 1 — General Requirements

Rev. Mar. 2015



EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 2

For items that are shown with strikethrough (stFikethrou h) please refer to Division 3, 
Special Provisions for amendments to the requirements. 

DIVISION 2 - DESIGN REQUIREMENTS

2. 1 FLOOR CONSTRUCTION AND FINISHES

A. Concrete Floor: 

1. Concrete floor construction is the standard for comparison. Floors of

other material may acceptable provided its use does not produce or
transmit sound or vibration to a' greater degree than a 4" reinforced
concrete slab. 

a. Lessor shall provide certification that the concrete slab is level and does
not exceed a variance of %4 inch in 10 feet from a true flat plane. 

b. Where slab is out of compliance; leveling shall be achieved using a
high- strength concrete topping compound Le.':' Mapei, Ardex, Inc., K- 
500, Hacker Ind., Firm Fill 4010, Maxxon, Level -Right, or approved
equal. 

2. Concrete floors in janitor closets, mechanical, and/ or electrical utility
rooms shall be cleaned and treated with epoxy coating. Office àreas
throughout shall have carpet or other floor covering,with 4" high cove
base, unless noted otherwise. Floors 'intoiletrooms shall be of
nonabsorbent material impervious to moisture such as ceramic tile, or
approved equal, with minimum 4" high cove base. Floor covering shall
extend under counters and cabinets. Colors and patterns shall be as
selected or approved by State. 

3. Prior to the installation of any finish floor material, Lessor shall perform a
quantitative moisture test to the concrete slab. The' test' shall be
administered in accordance with 'the flooring, material manufacturer's
written guidelines or recommendations. In the` event the moisture content
exceeds the flooring "material manufacture'r' s recommendation, the Lessor, 
at Lessor' s sole cost and expense, 'shall provide and install a

waterproofing sealer a's recommended by the flooring material
manufacturer. 

4. Exposed concrete floors are not acceptable in toilet rooms, locker rooms, 
or shower rooms. 

B. Carpet Flooring - General: 

1. Lessor shall provide and install carpet and cove base where shown in
Exhibit "A". All carpet shall comply with ANSI/ NSF 140- 2007 Platinum
level. 

2. Where requested by DGS, Lessor shall submit carpet samples to DGS for
selection. The samples shall be from a minimum of three different

manufacturers and consist of a variety of patterns, textures, colors, and
styles. 

3. Carpet shall have random graphic pattern loop non -generic branded, 6 or
6. 6 nylon face yarn with inherent static control. 
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4. Broadloom loop pile carpet shall have inherent static control capability to
assure a maximum 3. 5 KV rating at 20% relative humidity and 70F
degrees as measured by AATCC-Test Method 134. 

5. Carpet with anti -microbial properties shall be used for healthcare, senior
care or childcare, and ' clean' areas. 

6. Carpet shall be installed according to manufacturer' s guidelines. The
carpet shall be securely attached, have a firm cushion, pad or backing, be
of level loop, textured loop, level -cut pile, or level- cut/ uncut pile texture. 
The maximum pile height shall be 1/ 2 inch. 

7. The carpet backing shall have a minimum10-year guarantee against tuft
pull and zippering, and surface wear shall not be more than 10% within 10
years. 

8. Carpet adhesives shall be non- toxic, low odor, solvent free, and shall not

produce toxic vapors or contain carcinogenic materials. 

9. Carpet shall meet Federal, State, and Local flammability standards. 
10. Carpet shall be installed in accordance with the Carpet and Rug Institute

CRI Carpet Installation Standard. The installation shall be guaranteed

against bubbling, wrinkling, stretching/ shrinking, opening seams, or other
evidence of poor materials and workmanship for a period of two years
following installation. This guarantee shall cover normal wear and tear
and note deficiencies occurring as a result of damage, negligence and/ or
alterations. The materials shall be guaranteed against wear, 

delamination, tuft bind and be lightfast for a period of 10 years. The
material shall remain colorfast as a result of atmospheric contaminants for

a period of 5 years after installation. 

11. Lessor shall maintain the carpet according to manufacturer's guidelines. 

C. Broadloom Carpet Requirements: 

1. Density: 6000 minimum; heavy commercial use. 
2. Density: 36x finished pile weight divided by pile height. 
3. Tuft bind for broadloom shall be minimum 6 lbs., ASTM D 1335 — 98, 

Standard Test Method for Tuft Bind ( edge ravel) of Pile Yarn Floor

Coverings, tested wet or dry. Warranty edge ravel for 10 years. 
4. Face yarn weight: Minimum 22 oz/sq. yd. 
5. Minimum of 10 lbs backing delamination test, ASTM D3936 - 05

Standard Test Method for Resistance to Delamination of the Secondary
Backing of Pile Yarn Floor Covering. 

6. Minimum rating of 7 anti -stain tests; AATCC Test Method 175- 2008 Stain
Resistance Pile Floor Coverings. 

7. Lessor shall provide 2% of product overage including accent carpet up to
a maximum of 100 sq. yards from the same dye -lot for future repairs. 

D. Carpet Tile Requirements: 

Density: 5000 minimum; heavy commercial use. 
2. Tuft bind strength shall be minimum 5 lbs., ASTM D 1335- 98: Standard

Test Method for Tuft Bind ( edge ravel) of Pile Yarn Floor Coverings, 

tested wet or dry. Warranty edge ravel for 10 years. 

Face yarn weight: Minimum 16 oz/ sq. yd
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b. Minimum of 10 lbs. backing delamination test, per ASTM D3936- 05
Standard Test Method for Resistance to Delamination of the Secondary
Backing of Pile Yarn Floor Covering. 

C. Minimum rating of 7 anti -stain tests, per AATCC Test Method 175-2008
Stain Resistance Pile Floor Coverings. 

d. Lessor shall provide 2% of product overage including accent carpet up
to a maximum of 100 sq. yards from the same dye -lot for future repairs. 

E. Ceramic Tile Flooring Requirements: 

Ceramic Tile Flooring shall have a coefficient of friction of at least 0.6 per ASTM
C1028 ( 0. 8 % on sloped surfaces steeper than 6%). Unless otherwise noted by
DGS, provide slip resistant floor tile with matching ceramic base, include all inner
and outer corner and trim pieces. All adhesives, mastics, and grouts shall be non- 
toxic and low in VOC emissions and shall be as recommended by the; ceramic tile
manufacturer. All grout shall be sealed and maintained according to manufacturer's
guidelines. 

F. Resilient Flooring Requirements: 
1. Resilient Flooring shall meet ASTM F 1066, FS SS -T -312B Type IV, 

Composition 1, Class 2, 12" X 12 having uniform thickness; of 1/ 8" with
square true edges; of manufacturer' s standard color and pattern as
selected. Product shall comply with all regulations controlling the use of
volatile organic compounds (VOC' s). Provide one carton (40 pieces) of
additional matching floor tile. 

2. Resilient Flooring shall have a coefficient of friction of at least 0. 6: per
ASTM D2047. It shall be installed in strict accordance with' 
manufacturer's approved installation instructions using the appropriate
recommended 100% solvent free adhesive. 

G. Rubber Base Requirements: 

1. Lessor shall provide and install, cove wall base at all carpet and resilient
floor finish àreas. Wali base shall be extruded rubber cove, 1/ 8" thick x 4
high complying with ASTM F- 1861. The color shall be selected by DGS. 

2. 2 EXTERIOR WALLS

A. Exterior walls, including door and window assemblies, shall. be weatherproof. All
cracks that allow outside air to penetrate the building' s envelope shall be sealed. 

B. Exterior walls shall be insulated to comply with CCR Title 24. 

2. 3 INTERIOR WALLS AND PARTITIONS

A. Walls and partitions shall be ceiling height unless otherwise noted in Exhibit "A" or
Division 3 ' Special Provisions'. Subject to code limitations, those indicated as new
partitions may be wood or metal stud with plaster or gypsum wallboard or other
construction of equal sound transmission coefficient (STC). Provide a minimum STC
32. Demising walls separating State premises and other building tenants shall extend
to the under -side of structure above and shall be constructed to achieve a sound
transmission coefficient of 50. 

B. Walls of equipment rooms, toilet rooms, conference rooms, hearing rooms, quiet
rooms, training rooms, interview rooms, employee break rooms, and where indicated
in Exhibit "A", shall be insulated to prevent transmission of sound or vibration. Wall
construction shall achieve a minimum rating of 50 STC as set forth in ASTM E90. 
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Furnish and install insulation batts above the finished ceiling on each side of the wall
for the entire length of the wall. 

C. Moisture resistant wainscot of ceramic wall tile or other DGS approved material shall

be installed to all plumbing fixture walls and adjacent walls in the toilet rooms. Wall
the shall be a minimum of 4"x 4" glazed ceramic tile. Wainscot shall extend a
minimum of 4'- 0" A. F. F. unless noted otherwise. 

D. Glazed openings in office partitions shall be set in metal frame assemblies and

comply with Consumer Product Safety Commission impact -safety standards. 

2. 4 ROOF AND INSULATION

A. Roof shall be weather tight and provided with suitable drainage system that will

effectively dispose of roof water without interfering with use of premises. 
B. Roof shall be insulated such that the heat transfer values from roof to occupied areas

comply with CCR Title 24. 

2. 5 ACOUSTICAL CEILINGS

A. Ceilings of office areas including reception, private offices, open office areas, 
corridors, and office storage areas shall have suspended "T" bar systems with

acoustical lay -in tiles or other approved material with equivalent acoustical qualities. 
Ceiling heights shall be a minimum of 9'- 0" and a maximum of 12'- 0" unless otherwise
approved by DGS. 

B. Where existing " T" bar system with acoustical lay -in tiles are reused, Lessor shall
modify ceiling system as necessary to comply with all seismic safety regulations. " T' 

bar system and ceiling tiles shall be free of all dirt, dust, stains, and damage. Where
replacement tiles are installed, all tiles shall be arranged as necessary to provide a
uniform appearance in each enclosed space. 

2. 6 DOORS

A. All interior doors shall be solid -core flush wood doors with wood veneer suitable for
stain or paint finish. Doors shall be a minimum dimension of 3'- 0" x 6'- 8" x 1- 3/ 4". 

B. Doors shall be manufactured per Window & Door Manufacturers Association ( WDMA) 

and Architectural Woodwork Standards (AWS). 

C. The formaldehyde emission level of all new doors shall not exceed 20 ppm. 

D. Glass vision panels in interior doors and sidelights shall be minimum 3/ 8" clear
tempered glass set in metal frame assemblies. Fire protective glass assemblies shall

be provided where required by code. 
E. Fire rated door and frame assemblies shall be installed where noted in Exhibit "A" or

as required by code. Doors and frames shall bear Underwriters Laboratory ( UL) label
for required fire resistive rating. 

F. Doors separating "conditioned and non -conditioned space shall have weather
stripping to effectively limit air infiltration. Adhesive foam -type or felt weather stripping
is not acceptable. 

G. Where indicated on plans, or required by code, a roll -down steel fire shutter bearing a
UL 3/ 4 hour, "C" label shall be provided. Emergency operation shall be by smoke
detectors with adjustable time delay, initially set at 45 seconds. 
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H. Where existing door and frame assemblies are reused, Lessor shall patch, repair, 
adjust, and refinish the assemblies to provide a new looking appearance. 

2. 7 DOOR HARDWARE

A. Lessor shall provide and install door hardware and related items including keying of
locksets necessary for a complete installation and operation of doors. 

B. All hardware shall be CBC/ADA access compliant, heavy-duty commercial quality
equal to Schlage, Von Duprin, or Falcon. 

C. Door hardware shall include, but is not limited to, cylindrical lock and latch sets, door
butt hinges, doorstops, push plates, door pulls, closers, -and exit devices. 

D. Hinges for exterior outswing doors shall have non -removable pins. 

E. Doorstops shall be provided and installed wherever an opened door or any item of
hardware thereon would strike a wall, column, equipment, or other parts of building
construction Doorstops shall be floor mounted. 

F. Lessor shall key all keyed locksets as directed by tenant agency and shall provide a
minimum of 3 keys for each lock. 

G. Metal thresholds and weatherstrips shall be provided to all exterior doors, Thresholds
shall have non -slip abrasive finish. 

H. Adjustable door closers shall be provided on entrance doors, toilet room doors, 
vestibule doors, doors with access -control hardware, and where shown on plans, and
required by code. 

I. 10" high metal kick plates shall be provided and installed on the push side of all doors
equipped with door closers. 

2. 8 MILLWORK

A. Lessor shall provide and install new millwork as shown and where indicated in Exhibit
A„ 

B. All millwork shall be manufactured and installed in accordance with the Architectural
Woodwork Standards (AWS) latest edition, for custom grades.' Prior to fabrication, 
Lessor shall submit to the DGS, shop drawings of all new millwork. 

C. Cabinets shall be of sizes and type as indicated in the Exhibit"A". Base cabinets

shall have one row of drawers and one adjustable shelf below with concealed hinged
doors, unless noted otherwise. Lessor shall provide a 4" toe space at base cabinets. 
Upper cabinets shall have two rows of adjustable shelves and hinged doors, unless
noted otherwise. 

D. Counter tops shall be finished with plastic laminate or solid surface material. Counter

tops shall be self -edged unless otherwise noted. Counter tops with sinks shall be
fully formed and have a no -drip edge, and coved splash joint. All counter tops shall
have a back and side splash unless otherwise noted. Sinks shall have a sanitary
metal rim or be a self -rim stainless steel sink. Other materials may be submitted to
the State for approval. 

E. Shelving units shall be a minimum of 3/ 4" thick white melamine, per AWS. Cover

exposed edges with plastic laminate or hardwood edgebound. 

F. Face of millwork shall be high- pressure decorative plastic laminate. NEMA LD -3
grades as required by AWS. 
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G. Lessor shall provide cabinet hardware such as, but not limited to concealed hinges, 
pulls, catches, shelf rests, standards and brackets, and drawer slides. All

hardware shall comply with ANSI A156.9- 01 and Builders Hardware Manufacturers
Association, 

H. All millwork shall be installed in accordance with all seismic safety requirements of the
Code. 

Base Cabinets containing sinks shall be CBC/ADA/ access compliant. Unless
otherwise noted, Lessor shall provide cabinet doors with attached toe kicks with

rubber base to conceal clear space below. 

2. 9 GYPSUM BOARD FINISH/ PAINTING / WALLCOVERING / SEALANTS

A. Gypsum board finish shall be a smooth, blemish -free, monolithic surface and free of

tool marks and ridges. Heavy textured wall surfaces are not acceptable. 

B. Water- based paints shall not be formulated with aromatic hydrocarbons, 

formaldehyde, halogenated solvents, mercury or mercury compounds, or tinted with
pigments of lead, cadmium, chromium VI, antimony and their oxides. All architectural
paints and coatings shall comply with VOC limits of the California Green Standards
Code unless more stringent local limits apply. 

C. All wall texture and paint colors shall be selected and or approved by DGS. 

D. New Surfaces: 

1. New partitions without factory finish shall be painted with one coat of
primer/sealer and two finish coats of premium quality latex, eggshell paint. 
Flat paint is not acceptable. 

2. Breakrooms, toiletrooms, and janitorial closets shall be painted with semi- 

gloss enamel paint. 

3. Paint -grade doors and trim shall be latex semi -gloss enamel paint. 

4. Stained or natural finish wood shall be finished with sealer and two coats

lacquer. They shall be finished using non- toxic, water-based urethanes or
similar environmentally sensitive products. 

E. Existing Surfaces: 
Interior walls and plaster or gypsum board ceilings shall be finished in

latex eggshell paint. 

2. Heavy textured walls shall be sanded smooth and prepared for a new
paint finish. 

3. Existing wall coverings shall be removed unless otherwise noted, wall
surface shall be prepared, and receive a new paint finish. 

4. Doors and frames shall be refinished to provide a new looking
appearance. 

5. HVAC registers and grilles shall be in a newly painted condition. 
6. Stained or natural finished wood shall be refinished with sealer and

lacquer. 

7. Metal toilet stall partitions shall be repainted using electrostatic paint
process. 

F. Where alteration work occurs, new painted surfaces shall extend to the natural break. 
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G. Where wall covering is specified, the product shall be `breathable' to prevent mold
and bacteria development. All adhesives used shall be non- toxic, low in VOC

emissions, and shall be as recommended by the wall -covering manufacturer. 

H. Interior sealants shall not contain mercury, butyl rubber, neoprene, SBR (styrene
butadiene rubber), nitride, aromatic solvents (organic solvent with a benzene ring in
its molecular structure), fibrous talc or asbestos, formaldehyde, halogenated solvents, 

lead, cadmium, hexavalent chromium,, or their components. 

2. 10 BUILDING SPECIALTIES

A. Toilet Room Partitions and Accessories: In addition to any Code required toilet room
accessories, Lessor shall furnish, install, maintain, and replenish where appropriate, 

the following accessories: 
1. Coin- operated sanitary, napkin dispenser (one per women' s toilet room) 
2. Folding utility shelf and coat hook(one per toilet stall) 
3. Mirror with metal frame assembly (one per lavatory, two or more

lavatories may have one continuous mirror) 
4. Paper towel dispensers (one per every two lavatories) 
5. Sanitary napkin waste receptacle ( one, per women' s toilet stall) 
6. Soap dispensers (one per lavatory) 
7. Toilet paper dispenser, continuous toilet -paper flow," capable of holding

two rolls ( one per toilet stall) 

8. Toilet seat -cover dispenser (one per toilet stall) 

9. Trash receptacles ( one per toilet room) 

B. All accessories shall be constructed of stainless steel and exposed surfaces shall
have satin finish.: 

C. Toilet Room Partitions -- New toilet stall partitionsshall match building standard. 
1. Lessor shall furnish and install privacy screen at all urinal locations — 

screens shall match toilet partitions. 

D. Paper Towel and Soap Dispensers: 
1. Where sinks and lavatories are provided for State's exclusive use, Lessor

shall provide, install, and replenish paper towel and soap dispensers. 
Dispensers shall be constructed of stainless steel and exposed surfaces
shall have satin finish. 

E. Window Treatment: 

1. Lessor shall provide and install horizontal or vertical window blinds or

other DGS approved device for privacy to all windows and interior glazed
openings, including interior door side- lites. 

2. At sun -exposed areas, Lessor shall provide and install solar screens, 
reflective glass coatings, reflective glass panes, or other State and Lessor

approved device for sun control. 

F. Knox Box: 

G. Signage: 

Where State occupies an entire building, Lessor shall furnish and install a
Knox Box near building entrance as directed by Fire Department. 

Lessor shall provide and install room identification signage for all rooms. 
1W-9 Division 2 — Design Requirements

Rev. Mar. 2015



EXHIBIT B — OUTLINE SPECIFICATIONS

DIVISION 2

2. Lessor shall verify signage content, room number designation, and submit
mock-ups of signage types to DGS for review and approval prior to
fabrication. 

3. All signage located within the State' s premises shall be tactile
identification signage with raised letters and raised numbers between 5/ 8" 
and 2" high with a width -to -height ratio of between 3: 5 and 1: 1 and a
stroke width to height ratio between 1: 5 and 1: 10. Letters shall be raised
1/ 32" above the background, Sans Serif uppercase characters. Signage
shall be installed per current code. Signage for all private offices shall
have a clear 3" — 4" high x 6" wide x 1/ 16" thick non -glare lens slide -out. 

a. Characters and background of signage shall be eggshell, matt, or other
non -glare finish. Characters shall contrast with their background. 

4. Grade 2 California Braille dots shall be raised 1/ 40" above the
background. Braille shall be 1/ 10th inch on center within each cell and
2/ 10th inch between cells. Braille dots shall be domed or rounded

5. In addition to room identification signage, Lessor shall provide and install
tactile exit signs and tactile exit route signs. 

6.. Where signs are mounted on glass, such as sidelights, furnish and install
a blank of equal material, width, height, and background color to the
opposite side of said glass. 

7. State of California Identification: 

a. On or near the suite entrance door, install the words " STATE OF

CALIFORNIA", the name of State tenant/ Department/ Agency and suite
numbers and shall include Braille and tactile text and numbering. 
Signage shall be building standard and subject to approval by the State. 
Painted or pressure sensitive vinyl letters are not acceptable. Provide

agency identification in the building directory, where available. 
8. Lessor shall provide `Maximum Occupancy' signage( s) on the wall above

or near the entry door for all conference, meeting, lunch, auditorium, and
assembly rooms. 

9. Exterior signs: ( applicable only if building is totally occupied by the State) 
Lessor shall provide and install exterior signs. Letters shall be of cast

aluminum alloy, bronze, black anodized finish, dimensional plastic. 
Submit samples to DGS for approval. The words "STATE OF

CALIFORNIA" and the name of the occupying department, and street
address shall be in scale with the building elevation. 

a. Lessor shall be solely responsible for any additional permits and fees. 
H. Assistive' Listening Devices: 

1. Lessor shall provide an assistive listening device system for all meeting, 
conference, quiet, assembly, and gathering rooms. The system shall
comply with all accessibility requirements. 

2. Occupant Load less than 50: 

a. One portable system per floor can be shared between rooms with
occupant loads less than 50. The system shall be designed to

accommodate the largest room size that is being shared. The portable, 
wireless FM based system shall include high output acoustic headset(s) 
such as the Centrum Sound PFM CA ( or current model) with disposable

ear plugs, neck- loop(s), conference microphones and a lockable

charger/accessory carry case large enough to hold all equipment. The
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system shall be hearing aid compatible. Lessor shall provide signage at

reception area indicating that the device is available. 
3. Occupant Load of 50 or more: 

a. Rooms with more than 50 person occupant load and fixed seating must
have a fixed assistive listing device system for 4% of the total number of

seats in these rooms, but not less than two. Lessor shall provide

signage inside each room and in the common hallway and or corridor
indicating that the device is available. 

Modular Systems Furniture (MSF): 

1. The State may elect to furnish and install MSF in lieu of traditional office
furniture. MSF may be comprised of any combination of freestanding
partition panels, panel supported`worksurfaces, files, components, and
access raceways. 

2. Where State elects to install MSF as described above, Lessor, at

Lessor' s sole cost and expense, shall provide.the following: 
a. Obtain any required permits from the local jurisdiction. 
b. Electrical engineering and installation` of all wiring systems and

components as necessary or required from the building' s electrical
system to the MSF for a complete and fully operational system. 

C. Provide a minimum of four 20A circuits to each base feed and/or power
pole feed. Each base feed or power pole shall serve a maximum of four
workstations.° Coordinate electrical junction box locations with State
furnished MSF plans. See Division, 3 Special Provisions for MSF wiring
diagram. 

d. Installation of voice and data communication cabling from the data
communication closet to the final point of termination at the MSF panel. 

e. Cut and assemble the supplied power pole to the appropriate length

insert' pole into top trim of panel, align the pole true and plumb, 
seismically brace pole, cutting `t̀he correct size hole in the`ceiling tile, 
routing the electrical conduit" through the pole, and installing the ceiling
escutcheon plate to complete the pole installation. 

f. Coordinate the installation of new wall mounted equipment to prevent - 
interference with the MSF such as electrical panels, lighting control
switching, thermostats, and fire extinguisher cabinets. 

g. Relocate any existing wall -mounted equipment as required to
accommodate MSF. 

h. State or.,its representative shall provide MSF layout drawing( s) to Lessor
for use in the preparation of construction documents. 

i. State shall complete all procurement procedures for purchase of MSF. 

j. In the event that the Lessor fails to complete the required construction, 

improvements, and/ or alterations prior to the scheduled MSF delivery
date, Lessor, at Lessor's sole cost and expense shall be responsible for

all additional shipping, handling, and storage fees, including any
overtime" labor costs. 

k. Where the State utilizes MSF, and the existing floor coverings are to be
replaced as defined in the lease exhibits, Lessor, at Lessor sole cost

and expense shall lift the existing MSF and disconnect as necessary, all
power, voice, and data cabling. The MSF shall be lifted using a MSF lift
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system as recommended by the MSF manufacturer. Upon completion
of the installation of floor coverings, Lessor shall reconnect all power, 

voice, and data cabling and lower the MSF into place. Lessor shall
realign and adjust the MSF to its original location and condition. Prior to

lifting or moving the MSF, Lessor shall perform an inspection with State
representatives and contractor to observe and document the condition
of the MSF. In the event the MSF is damaged during the performance
of any tenant improvement work, Lessor, at Lessor' s sole cost and
expense shall repair and/or replace the MSF with approved equal
product. MSF manufacturer's authorized installers shall perform all
repair work. 

J. Flagpoles: 

Where State is the sole or major tenant of the building, ( occupying more
than 50% of the available space), the United States flag and California
State flag shall be prominently displayed upon or in front of the building or
grounds in conformance with all flag displaying protocols and etiquettes. 

a. Lessor shall furnish and install the flagpole and flags. 
b. Freestanding flagpole shall extend 30' above grade. 
c. Flagpoles mounted to building shall extend 14' above building parapet. 
d. Flagpoles shall be equipped with lockable halyard box. 
e. Flagpole and halyard shall be CBC/ADA access compliant. 
f. Flags shall be in scale with building and flagpole. 
g. Lessor shall provide automatic lighting for nighttime illumination. 

2. 11 PLUMBING

A. Lessor shall furnish and install plumbing fixtures in quantity and type as shown in
Exhibit "A" and as required by Code. Where State occupies multiple floors, Lessor
shall provide accessible toilet rooms on each floor. Lessor shall provide one or more

drinking fountains within close proximity to office quarters or as indicated on plan. 
Drinking fountains shall be CBC/ADA access compliant. 

B. Lessor shall provide hot and cold water at each lavatory and sink. Domestic water
heaters shall be located not more than 25 feet from furthest point of use unless a hot
water recirculation or other temperature maintenance system is provided. Water

heaters shall initially delivery water at 110° F. 

C. Where new toilet rooms, locker rooms with showers, shower rooms are provided and
where shown on plans, Lessor shall provide floor drains. 

D. Domestic water supply systems shall be constructed with copper piping and tubing. 
Soldered connections on water supply lines shall use ASTM 1332, Tin Antimony
solder. Lead solder is not permitted. 

2. 12 HEATING, VENTILATING, AND AIR CONDITIONING

A. Lessor shall provide a climate control system consisting of a fully automatic heating, 
ventilating, and air conditioning system capable of providing conditioned air
continuously during occupied hours to the premises. 
The HVAC system shall be designed and capable of maintaining the following tem- 
peratures in all occupied areas: 

Design Criteria Operating Criteria

Winter: 760F Winter: 680F
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Summer: 720F Summer: 780F

B. Lessor shall provide and install thermostats with automatic change over from heating
to cooling. Thermostats shall have dead -band with adjustable range where no
heating or cooling is activated. The temperature range of the thermostats shall be
minimum 55°F to 85°F. Thermostats shall be cleaned, calibrated, and initially
adjusted to 68° F maximum for heating and 78°F minimum for cooling. Thermostats
shall be located within each zone. In multi -tenant buildings, thermostats shall not be
shared with other building tenants. - 

C. Lessor shall furnish and install lockable, tamperproof covers to all thermostats within
the leased premises. 

D. Lessor shall furnish and install a dedicated air conditioning system with separate
thermostat for the computer room, telecommunication room, server room, and other
similar spaces. The system shall be capable of providing conditioned air 24 hours
per day, 7 days a week. The operating temperature shall comply with the, 
telecommunication equipment manufacturer specifications. 

E. Lessor shall submit detailed heating and cooling calculations, Title 24 compliance
information, equipment selection data, and " as -built" mechanical drawings to DGS
upon request. 

F. The cooling load for conference rooms, quiet rooms, hearing rooms, public lobbies, 
waiting rooms, and employee break rooms shall be based on occupancy of 15 square
feet per person. Cooling load, for all other areas shall be based, on occupancy of 100
square feet per person. 

G. Systems shall be zoned for each building exposure and for interior zones where
appropriate. Each zone shall be of a size and shape to ensure even air distribution
and temperature control throughout the leased premises. Each conference room, 
quiet room, hearing room, public lobby, waiting room, and employee break room shall
be zoned separately. 

H. In multi -tenant buildings, HVAC zones shall not be shared with other building tenants. 
I. All fan systems supplying 2, 000 cfm and above shall be equipped with an economizer

system that will use outdoor air up to 100% of fan capacity for cooling of the
premises.. Operation of the economizer cycle shall be controlled by outside dry bulb
air temperature. 

J. All lunchrooms and break rooms with microwave oven or other food -heating
appliances shall include a general exhaust fan. 

K. Toilet rooms shall be provided with a mechanical exhaust system providing a
minimum of 15 air changes per hour. Replacement air shall be supplied directly or
indirectly from the building system. Individual supply ducts or sound -lined transfer
ducts are acceptable. Each exhaust fan shall be interlocked with the associated
HVAC unit supply fan serving the room. Exhaust air shall be ducted to the building
exterior. 

L. Ductwork construction and installation shall conform to the appropriate Sheet Metal
and Air Conditioning Contractors National Association, Inc. ( SMACNA) low velocity or
high velocity duct construction standards. Ductwork shall be concealed or

aesthetically compatible with the architectural design of the interior space. Individual

supply and return air outlets and ductwork shall be provided in each enclosed area. 
Undercutting of doors, door grilles, or jumper ducts is not acceptable. Return air shall
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be conducted through registers connected to ductwork or plenum above ceilings, 

except as otherwise approved by the State. 

M. Air distribution system shall be equipped with air volume controls and shall be

capable of draftless operation at an acceptable noise level while handling the design
flow of air. The acceptable noise level shall comply with ASHRAE Handbook - HVAC

Applications. 

N. The complete HVAC system shall be checked, adjusted, and balanced. The air

balance report shall be submitted to the State upon project completion. 

O. Lessor shall provide vibration isolation supports for all mechanical equipment, piping, 
and ductwork to prevent transmission of vibration to building structure. 

P. Where the heating design of outdoor temperature is below 35° F, Lessor shall provide
one winter night setback thermostat for each HVAC system. The thermostat shall

cycle the heating system to maintain 55° F. 

Q. Lessor shall provide automatic -control time clocks ( 7 -day -programmable) or energy
management systems (microprocessors) to allow the shutoff and startup of the HVAC
equipment according to the State' s occupancy schedule. State shall determine
maximum daily hours of operation. Lessor shall provide one- hour by- pass timers for
each HVAC system for after-hours operation. 

R. Indirect evaporative cooling, desiccant dehumidification, and passive solar design
measures are acceptable when approved by DGS. 

2. 13 ELECTRICAL

A. General Electrical Requirements: 

1. Lessor shall provide electrical engineering and installation of all
transformers, main switchboard, subpanels, branch circuits, wiring
devices, electrical switching, energy management systems, lighting, 
receptacles, and control equipment for HVAC systems. 

2. Service and metering equipment shall be in accordance with utility
company requirements. An Electrical Arc -Flash Hazard Analysis and
Short -Circuit and Protective Device Coordination Study shall be
performed based on the available fault current from the utility system and
contribution from the facilities motors. Electrical equipment warning labels
shall be provided based upon the available arc hazard energy at each
piece of Electrical Equipment. Labels shall comply with the requirements
of the California Electrical Code and NFPA 70E. 

3. Where electrical service panels are installed to provide service to State

premises, Lessor shall provide and install panels with a minimum of 20

percent more circuit capacity than the Lessor's calculated load total. 
4. The electrical panels serving the State' s premises shall be accessible

from the building core or from within the State' s quarters. The location of
the panels shall be coordinated and approved by the DGS prior to
installation. 

5. All appliances and all energy -consuming devices shall be Energy Star® 
certified by the Environmental Protection Agency ( EPA). 

B. Power Requirements: 
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Duplex convenience outlets shall be 20A, 125V, 3 wire grounding type
provided in quantities indicated on the Exhibit "A". Lessor shall provide a
minimum of two convenience outlets in each private office. 

2. Electrical/ data/telephone outlet heights: 

a. Existing receptacles may remain at 12" A. F. F. New receptacles shall be
installed at 15" A. F. F. or as noted on plans. 

3. Lessor shall furnish and install -all ,special use outlets, dedicated circuits, 

and isolated ground convenience outlets for copy machines, electronic
communications equipment, and where noted on plan. 

a. - Dedicated circuits shall have individual ungrounded circuit conductors

from each device to panel board circuit breaker and individual grounded
circuit conductors from each device to the neutral bus located in the
panel board. Equipment grounding; conductors shall be connected to
the grounding electrode system through a ground bus located in. the
panel board. 

General Lighting Requirements: 
1. Lighting Design Guidelines: 

a. Lighting shall comply with the designguidelines of the current edition of
1ESNA Lighting Handbook. 

2 Where existing light fixtures are reused, Lessor shall modify fixtures as
necessary to comply with all seismic guidelines. Lessor shall thoroughly
clean fixture housings, lamps, and fixture lenses. All lenses shall be free
of damage and discolor. There shall be no visual discrepancy between
existing lamp color temperature and new lamp color; temperature in each
enclosed space. Lessor shall replace incandescent l̀amp fixtures' with
new high efficiency lamp fixtures where applicable. 

3. Premises shall have sufficient light fixtures properly spaced and be
capable of providing the recommended levels of illumination' indicated in
the following table. 

a. Minimum Lighting Levels: 
AREA: _ _ FOOTCANDLES - 

Work Surfaces jincludes task lighting) 50

Work Area Ambient Lighting 30

Telecommunications rooms and closets 50

Special Purpose Area(s) 75

Repair Garage _ 50

Hallways, Aisles, Corridors 25

Conference / MeetingRooms 70

Incandescent Lightin 10- 30

D. rafting Areas-.: --- _.__._._...-----_.... 50 ----.....---- 
High Density FilingAreas50
Document Processing Area/ Room 30

Circulation Space around work areas 30

Building Entries 25

Restrooms 40

Waiting and Lounge Areas 15

Coffee Counters 20

Lunch Rooms/ Break Rooms 30

Warehouse . 2

2W Division 2 — Design Requirements

Rev. Mar. 2015



EXHIBIT B — OUTLINE SPECIFICATIONS

DIVISION 2

4. Minimum requirements for new or replacement linear fluorescent lighting
systems: 

a. Minimum Color Rendering Index ( CRI) of 70
b. Option of common Color Temperature lamps ( CCT) ( 3000° K through

4100° K) 

C. Minimum power factor of 90% 

d. Minimum system efficacy of 90 lumens per watt
e. High frequency electronic ballast
f. Maximum Total Harmonic Distortion ( THD) of 20% 

g. Minimum lamp life of 20,000 hours
5. Minimum requirements for compact fluorescent lighting systems: 

a. Minimum Color Rendering Index ( CRI) of 75% 
b. Option of common Color Temperature lamps ( CCT) ( 2700° K through

4100°K) 

C. Minimum power factor of 90% 

d. Minimum system efficacy of 60 lumens per watt
e. Electronic ballast

f. Maximum Total Harmonic Distortion (THD) of 20% 

g. Minimum lamp life of 10, 000 hours
6. Minimum requirements for LED lighting systems

a. Minimum Color Rendering Index ( CRI) of 80
b. Option of common Color Temperature lamps ( CCT) ( 3000° K through

4100° K) 

C. Minimum power factor of 90% 
d. Minimum system efficacy of 90 lumens per watt
e. Internal LED Driver

f. Lamps capable of being dimmed from 100% to 0% of maximum lighting
output

g. Minimum lamp life of 50,000 hours
7. Pairs of one -lamp or three -lamp recessed fluorescent luminaries and

continuous mounted fluorescents that are ( 1) on the same switch control, 

2) in the same area, ( 3) within 10 feet of each other in accessible ceiling
spaces; and ( 4) do not use electronic ballasts, shall be tandem wired and

shall not use single lamp ballasts. 
8. Where required, lighting panel switches including exterior lighting shall

have a two schedule, programmable, 7 -day with holiday setting, battery - 
backup time clock. Time clock operation shall have manual override with
a two- hour bypass. Override shall be accessible to the tenant. 

9. Where exterior illumination is required, lessor shall provide and install

exterior solid- state luminaires that are designed for and exclusively use
LED lamp technology. Luminaires shall include integrated controls and the
required Backlight, Uplight, and Glare ( BUG) ratings based on the Lighting
Zone the luminaires are in for accent light and outdoor building security
lighting. All building entrances shall be illuminated. 
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D. Communication Equipment Requirements: 

1. Lessor shall provide and install all conduits and telephone service cabling
from the building' s main point of entry (MPOE) to the tenant agency's
Telecommunication closet. 

2. Lessor shall furnish and install telephone terminal backboard. Backboard

shall be 4' x 8' x W thick, fire retardant plywood, and painted to match
adjacent surfaces. 

3. Lessor shall furnish and install termination blocks, cable management
hardware, and terminate and label all cables at both ends. 

4. Lessor shall provide and install all components as required by the
telephone service provider's requirements. 

5. Unless otherwise noted, Lessor shall furnish and install a complete

structured cabling system from the tenant agency' s telecommunication
closet to the final point of termination. Lessor shall provide all components
such as, but not limited to, cabling, cable labels, cable trays, cable
management hardware, patch panels, cross connects, patch cords, 

faceplate, jacks, and wall outlets, MSF workstation` outlets, as necessary
or required for a complete and operational system. 

6. Lessor shall provide and install all conduit and outlet boxes with pull -wire. 

7. The system shall be tested pursuant to and meet ANSI/TIA/ EIA
standards. 

8. BICSI Certified cabling installers shall perform all work, and shall comply
with all ANSI/ TIA/ EIA cabling standards

9. The system shall comply with the requirements of the tenant agency's
specifications. 

10. The State shall not be required to remove any communication equipment
and or cabling described herein either during the lease term or upon
termination of this lease. 

2. 14 PARKING AND PAVING

A. Parking areas and access from the public way shall be paved.. Each parking stall
shall have individual unobstructed access. All stalls shall be marked with 4" wide
painted stripes using white traffic grade paint. Traffic areas shall have appropriate
painted directional arrows and any other graphics noted on Exhibit "A". Lessor

shall furnish and install appropriate signage as required by local jurisdiction. 

B. Pavement at existing parking areas shall be free of holes, patches, divots or badly
weathered surface conditions. If new material is used, the existing asphalt shall
be ground and used for fill in the parking, area. 

END OF DIVISION 2
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DIVISION 3 - SPECIAL PROVISIONS

The following Special Provisions supplement the requirements specified in Divisions 1 and 2. 
Where Division 3 requirements conflict with Divisions 1 & 2; Division 3 supersedes those

requirements. 

There are NO SPECIAL PROVISIONS for this Project. 

END OF DIVISION 3
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DIVISION 4 - TECHNICAL REQUIREMENTS

The following Technical Requirements supplement the requirements specified in Divisions 1
and 2. Where Division 4 requirements conflict with Divisions 1 & 2; Division 4 supersedes
those requirements. 
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1. 00 GENERAL

A. The State of California and its governing agencies have mandated that the
Department of General Services ( DGS), Real Estate Services Division ( RESD) 

adhere to all regulations, policies and state statutes for all state agencies leasing
private sector building space. 

B. This Exhibit ' C' document is a binding part of the lease document and shall function
with Exhibits 'A' and ' B'. 

C. The forms contained in Division 4 are for the Lessor' s reference. A separate

Lessor's forms packet will be provided by RESD for the Lessor's use. The forms
contained in the "Lessor's Packet" are to be used by the Lessor to accomplish the
processes required by this document. 

D. Federal Americans with Disabilities Act (ADA) and California Building Code (Title 24) 
accessibility requirements are combined and noted hereafter as CBC/ADA. 

E. Abbreviations: State Fire Marshal (SFM), Division of the State Architect (DSA), Real

Estate Services Division ( RESD). 

1. 01 STATE FIRE MARSHAL AUTHORITY

A. Section 13108 of the California State Health and Safety Code gives the State Fire
Marshal ( SFM) authority for enforcement of fire protection regulations for State
owned and State occupied leased buildings or premises. This authority
encompasses both plan review and construction inspections of all leased facilities. 

B. If at any time during the Design, Construction Document Review, or Construction
Inspection processes, a conflict arises between the State and local authorities, the
Lessor/architect will compile all pertinent information and present the situation
through the RESD Space Planner to the SFM. The SFM has final authority in the
determination of compliance and will take the lead in the resolution of problems or
suitable interpretation of code. 

C. For projects with no alterations (a change, addition or modification in construction, 

change in occupancy or use, or repair to an existing building or facility. Including, but
not limited to remodeling, renovation, rehabilitation, reconstruction, rearrangement in
the plan configuration of walls and full -height partitions), the Lessor is not required to
submit construction documents to the SFM. 

D. Per CBC 111. 1: No building or structure shall be used or occupied until the building
official has issued a certificate of occupancy. 

1. 02 ACCESS COMPLIANCE AUTHORITY

A. California law incorporates the Americans with Disabilities Act requirements. 

California Government Code provides that buildings shall be made accessible to, and
usable by, persons with disabilities, whether they are leased, rented, contracted, 
sublet, or hired by any municipal, county, or State divisions of government, or special
district. California Building Standards Code defines that all State facilities shall meet
the federal Architectural Barriers Acts. 

B. These statutes, in addition to the California Building Code, Title 24, generate the
need for a standard process to ensure access compliance with respect to State
leased facilities. 
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C. The Division of the State Architect (DSA) is charged with the responsibility of
ensuring compliance with the above standards. 

D. If at any time during the Design, Construction Document Review, or Construction
Inspection processes, a conflict arises between the State and local authorities, the
Lessor/architect will compile all pertinent information and present the situation to the
RESD Space Planner. 

E. The DSA has delegated a component of the access compliance responsibility to
RESD for leased facilities. Conforming to DSA delegation, RESD is requiring the
Lessor to ensure compliance by utilizing one of the two procedures defined in this
document. Refer to Division 3 ( below) for specific requirements and procedures. 

F. Public right- of- way, access is required for all State leased facilities. If the existing
conditions do not meet the required codes and regulations, the design professional
Lessor's architect) must demonstrate and document' s diligent effort to request that

the authority (having control) over the public right- of -''way, makes the necessary
modifications to secure right-of-way access. All correspondence shall be
documented and provided to the RESD Space Planner for the project file.. 

End of Authority and Policy Requirements
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2. 00 RESD LEASE EXHIBIT `A' 

A. Prior to the lease execution, the RESD Space Planner is responsible for the

development and submittal of the lease Exhibit ' A' space plan( s) to the SFM for a

design consultation review and approval. The approved Exhibit 'A' plan( s) will reflect

the design concept for the proposed lease within the configuration of the existing
building shell. If RESD elects to use a narrative Facilities Design Program ( FDP) in

place of the Space Plan, the SFM review and approval will follow lease execution

and development of preliminary architectural drawings by the Lessor. 

2. 01 CONSTRUCTION DRAWINGS

A. The Exhibit 'A' Plan or the Exhibit 'A' FDP are design development guidelines only. 
Lessor, at Lessor's sole cost and expense, shall provide all required construction

documents and calculations necessary to obtain a building permit from the local
Building Department and to construct the improvements as indicated. The use of
Exhibit 'A' Plan in lieu of construction documents is not acceptable to the State. 

2. 02 PLAN REVIEW AND APPROVAL

A. The Lessor's architect is required to submit the construction documents to the SFM

for plan review and approval prior to construction. Lessor' s architect shall use the

Sample SFM Plan submittal checklist Triage List ( Form B) in development of

construction documents. All specific technical elements of the construction such as

fire alarm and smoke detection systems, fire sprinklers, construction details of fire

assemblies, etc. shall be included with the construction documents. For projects with
no alterations, the Lessor is not required to submit construction documents to the

SFM. 

B. The RESD space planner will provide a username and password to be used to

access the SFM GOVmotus website. No other party shall set up the username and
password other than the RESD Space Planner. The SFM GOVmotus website must

be used for all plan review submittals, plan check responses and inspection requests

throughout the course of the project, all future alterations during the term of the lease
will require a new/separate username and password. 

C. The RESD space planner will fill out the State information on the website Permit

Application. The Lessor's architect shall complete the Permit application form and

plan submittal checklist online. The Lessor's architect shall also submit hardcopies of

all permit documents either by mail or in person to the SFM' s office in Sacramento. 
There is no fee for the Lessor associated with the SFM review process. Other
pertinent information can be found on the SFM web site at: 

https:// calfire.govmotus.org
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D. A copy of the Permit Application form and all submittals shall be sent to: 

Office of State Fire Marshal, Fire and Life Safety
1131 S Street

Sacramento, California, 95814

Contact telephone: ( 916) 445- 8550. 

This form must be filled out completely, including all Applicant and Building
Contractor information. Plan review time is typically 6 to 8 weeks, however the
architect shall verify the estimated review time for this project review at submittal. 
The architect shall make the necessary adjustments to the overall project schedule
accordingly. 

E. The construction documents will be returned to the address shown under Applicant
Information, on, the Permit Application and will be accompanied by either a SFM Plan
Review Approval or a SFM Plan Review Transmittal with, a list of deficiencies. 

Upon completion of plan review, the Lessor/architect shall provide.a copy of the SFM
Plan Review Approval letter to the RESD Space Planner. 

2. 03 CONSTRUCTION INSPECTION

A. The regional SFM office will inspect and approve the construction in the State leased
building. There are two fire life safety regions; North and South. The final SFM
approved construction documents will include all inspection contact information and
will be emailed via the GOVmotus website to the Lessor. To request a SFM
inspection for your site; provide a minimum of 24 to 48 hour notice prior to the
inspection date. The inspections must be requested on the GOVmotus website'. The

Lessor, architect, or contractor shall be responsible for logging into the GOVmotus` 
website and requesting inspections. 

B. After completion of each successive SFM construction` inspection, any deficiencies
shall be recorded on the SFM Fire Safety Correction' Notice by the SFM assigned
Deputy and emailed to the Lessor,by the SFM. A copy of the inspection notice will
be immediately available on the GOVmotus website. This form is to be signed by a
Lessor' s representative on site,. Final approval by the Deputy SFM is recorded on
this document and a,SfM Certificate of Occupancy is then issued. The Lessor or
Lessors contractor' shall send a copy to the RESD Space Planner. 

End of SFM Process
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3. 00 GENERAL

A. To comply with the accessibility requirements and ensure that the facility has
complied with all accessibility codes and regulations, the Lessor is required to
complete one of the two processes defined below. In each case the RESD Space

Planner will remain the primary contact. The facilities are categorized according to
size as either Group I or Group II projects. Each category has specific requirements
as defined. Group I projects are submitted to RESD and Group II facilities are
submitted to DSA for plan review and approval. The Lessor is required to follow the
procedure of the applicable process and is responsible for the associated costs. 

3. 01 FEE REQUIREMENT

A. The Lessor is required to submit the project fee to RESD for Group I or directly to the
DSA regional office for Group II facilities. The RESD Space Planner will calculate the
required fee using the CBC/ADA Access Compliance Fee Calculation Form E
attached) and include this in the Exhibit C lease document. 

3.02 DETERMINATION OF FACILITY GROUP

A. The group is determined by the category and the size of the State' s net usable
leased area. The respective administrative process is defined in the following
Sections 3. 03 ( Group 1) and 3. 04 ( Group II). The Group Types are defined below: 

GROUP I: 

Building Type: Net Usable Square Footage: 

Existing Office Buildings Less than 100, 000 square feetI
Existing Warehouse Buildings _ Less than 500, 000 square feet

Any Building to be Constructed Less. than 30, 000 square feet

GROUP II: 

Building Type: Net Usable Square Footage: 7

Existing Office Buildings with Alterations 100, 000 sq. ft. or greater
Existing Warehouse Buildings with Alterations 500,000 sq. ft. or greater
Any Building to be Constructed j 30,000 sq. ft. or greater

Note: Certain Group I projects, at the discretion of the State, may be determined
compatible with Group II process regardless of the building size. The RESD Space
Planner shall inform the Lessor which process applies to this particular project during
lease negotiations. 

3. 03 GROUP I FACILITY PROCEDURE

For Group I facilities the Lessor's architect is required to complete the requirements
outlined in paragraphs A through D below: 

A. Accessibility Survey: The Lessor must have an accessibility survey completed prior
to the finalization and approval of the construction documents. The survey must be
completed using the DGS' Accessibility Checklist for State -Leased Buildings and
Facilities. The following consultants are acceptable: 
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1. DSA certified accessibility consultants trained for Leased facilities
http://www.dgs. ca.gov/resd/ Programs/ LeasingandPlanning/ NewLease/ Le
aseRequirements. aspx

2. Certified Access Specialist (CASp) 
http://www.dgs.ca.gov/dsa/ Programs/ programCert/ casp.aspx#t1

3. ICC Accessibility Inspector/Plans Examiner
https:// ay. iccsafe.org/ EWEB/DynamicPage.aspx?Site= icc& WebKey=b7af
d990-2el 4 -4013 -al 86- aeb405641 a95& FromSearchControl= Yes

4. Architect licensed in the State of California

A. 1. 1 The consultant will survey the facilityand site per CCR 'Title 24, California
Building Code ( CBC),,and Americans with Disabilities Act (ADA). State agencies are
public entities and shall comply with Title II of the ADA. Exceptions to the code for
existing buildings are not permitted. Access compliance shall apply to exterior areas
such as but not limited to path of travel to, and from public transportation and public
right-of-way, parking, passenger drop- off and loading zones, walks and sidewalks, 
curb ramps, ramps, and all stairs. Access compliance shall also apply to interior
areas such as but not limited to entrances and exits, lobbies, building common areas, 
elevators, access lifts, doors and gates, accessto and through all rooms and spaces, 
restrooms, signs and identification, counters, waiting, seating areas, assistive
listening systems, telephones, drinking fountains, alarms, and horizontal/ vertical
access. Consultants will observe and record all deficiencies, as well as provide
solutions needed to bring facility into compliance with sufficient detail to allow Lessor
or his/ her agent to develop a cost estimate for proposed barrier removal. Should all
areas mentioned above not be fully constructed$ consultants shall review the
construction documents in addition to the physical evaluation. 

B. Fee Payment: The Lessor shall prepare a check payable to the Dept. of General
Services, Real Estate Services Division. Lessor shall enclose a copy of the
CBC/ADA Access Compliance Fee Calculation Form E ( attached) as prepared by
the RESD Space Planner, along with payment and snail to DGS; RESD ( Include the
project number on the check to RESD). 

C. Construction Documents: The Lessor' s Architect will incorporate all items defined in
the accessibility survey into the construction documents. The Lessor shall submit the
completed drawings to RESD for review." 

D. Verified Report: Following the completion of construction, the Lessor' s architect is
responsible for verifying that' th'e items outlined in the accessibility survey and
incorporated into the constructiondocuments have been completed. The Verified
Report Form G`'(attached) shall be signed by the Lessor' s' architect. The architect
shall forward the signed .Verified' Report to RESD Space Planner prior to the final
inspection that will be performed by RESD. The project will not be accepted for
occupancy prior to receipt of this document. 

End of Group 1 Procedure
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3. 04 GROUP II FACILITY PROCEDURE

The Lessor is required to submit plans and specifications to the Division of the State

Architect (DSA) for access compliance review and approval. Although the formal

process for access compliance plan review and approval is processed through DSA, the
DGS RESD Space Planner will continue as the project manager. The Lessor's architect

shall inform RESD of the status of plan review/approval from DSA. 

For Group II facilities the Lessor's architect is required to complete the requirements
outlined in paragraphs A through F below: 

A. Accessibility Survey: The Lessor must have an accessibility survey completed prior
to the finalization and approval of the construction documents. The survey must be
completed using the DGS Accessibility Checklist for State -Leased Buildings and
Facilities. The following consultants are acceptable: 

1. DSA certified accessibility consultants trained for Leased facilities
http:// www.resd.dqs.ca.gov/Branches/ PSB/ LeaseRequirements. htm

2. Certified Access Specialist (CASp) 
http:// vwwv.dgs.ca.gov/dsa/ Programs1programCerUcasl). asl) x# tl

3. ICC Accessibility Inspector/Plans Examiner
https:// ay. iccsafe. org/ EW EB/ DynamicPage.aspx?Site= icc&WebKev=b7afd990-2el4-4013- 
al 86-aeb405641 a95& FromSearchControl=Yes

4. Architect licensed in the State of California

Note: See Section 3.03; paragraph A. 1. 1 ( Group I Facility Procedure) for parameters of survey. 

B. Construction Drawings and Specifications: The Lessor is required to retain an

architect licensed in the State of California to design and develop plans and
specifications in accordance with the lease exhibits and applicable codes and

regulations. The Lessor' s architect will incorporate all items defined in the

accessibility survey into the construction documents. The architect is required to
stamp and sign the construction documents. 

C. Fee Payment: In accordance with the calculation of fees per the CBC/ADA Access
Compliance Fee Calculation Form E ( attached), the Lessor shall prepare a check

Payable to the Division of the State Architect. This check along with a copy of the
CBC/ADA Access Compliance Fee Calculation Form E shall be forwarded directly to
the appropriate regional DSA office in the submittal package. 

D. Submittal Package: The submittals shall be sent to the appropriate DSA regional

office. The state is divided into four regions, San Francisco Bay Area, Sacramento, 
Los Angeles and San Diego. The DSA regional office that will review this project can

be confirmed by calling DSA at ( 916) 445-8100. The submittal package must be
complete before the DSA accepts the project for review. Proceed to the DSA website

using the link below for instructions on this process: 

http:// www.dgs. ca. gov/dsa/ Programs/ l) rogProjecYoverview/proisubmitintro. asi) x

Upon receipt of the submittal package, a DSA application number is assigned to the

project for tracking purposes. A preliminary review of your submittal is performed
within a few days. Plan review is scheduled after DSA verifies that a complete

submittal package has been received. The Lessor's architect shall verify the
estimated time for this project review with DSA at submittal. The architect shall make

the necessary adjustments to the overall project schedule accordingly. 
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DIVISION 3 — CBC/ADA ACCESS COMPLIANCE PROCEDURE

E. DSA Plan Approval: Once approval has been granted by DSA, the Lessor is
required to construct the project in compliance with the plans, specifications and

lease exhibits. The Lessor shall provide a copy of DSA's letter of approval to the
RESD Space Planner. Construction shall not commence until this process has been
completed. 

F. Verified Report: Following completion of construction, the Lessor's architect shall
visit the site to verify that the building and site are in compliance with the DSA
approved plans and specifications. The Verified Report Form G ( attached) shall be
completed and signed by the Lessor' s architect., The architect shall forward the
Verified Report to RESD Space Plannerprior to the final construction inspection by
RESD. The project will not be accepted for.occupancy prior to receipt of this
document. 

End of'Group'! I Procedure
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DIVISION 4 - REFERENCE FORMS

Office of the State Fire Marshal

Sample Plan Review Triage List

This form is providedfor informational pcnposes only. For the complete triage list visit the website below. 

Information andforms may be obtained at Office of the State Fire lllarshal, Fire and Life Safety Division - Plan Review Section
wwtim osfn. fire. ca.,-ov

1. GENERAL

Provide a complete plan review

application Submit plans sufficient size

Provide site address

Provide name of owner and occupant

Identify if new construction or T. 1. 
Identify if new or existing tenant space
Identify if deferred submittal
CSFM file number must be on title

sheet

Slip sheets shall be bound to set
Sheet index

Wet stamp and sign sheets
Electronic signature approval

required

Scope of Work

Provide a Key Plan coordinated to each
sheet

Provide a North orientated Site

Map
Orientate all sheets to North

Identify deferred submittals
Provide adopted code cycle listings and

standards

Provide a legible scale. Typically 1/ 8" 
Provide approved reference

2. ACCESS AND WATER SUPPLY

Provide Local Fire Authority Approval Letter
Fire Department Access

Fire Department Connection

Fire Hydrants

Fire Alarm Annunciator

Fire Alarm Control Panel

Knox Box/Key Switch
Emergency Responder Radio Coverage
Elevator gurney accommodation
Provide a complete fire access plan

Provide 6 mo. current site fire flow information

3. NONSTRUCTURAL PROVISIONS

Building Analysis ( include the following) 
o Occupancy groups and varied uses
o Building construction type
o Number of stories

o Actual building height
o Building area in square feet
o Area of project in square feet

o Separated, non -separated, accessory use
o Allowable area

o Area increase

o Height increase

o Fire Sprinklers (Type, Full, Partial) 

o Fire Alarm (Type) 

o Other Fire Protection System (Type) 
o Smoke Control System ( Y/ N) 

o Occupant load for entire building and
each floor

o Year building was constructed
o High Fire Hazard Severity Zone (Y/N) 
o Seismic Joints and locations ( Y/N) 

o Emergency Responder Radio Coverage
Y/N) 

Identify occupancy groups/ uses on floor
plans

Identify adjacent buildings on the site
Identify fire separation distances
Identify building allowable area increases
Justify frontage allowances
Sprinkler height/area increase cannot be

combined

Identify types and materials of all construction
o Provide wall legends

o Fire rated assemblies

o Scan listed assemblies to plans

Penetration protection

o Scan listed fire stopping systems to plans
o Classification of roof covering

Details for opening protection
o Door schedule

Window schedule

Louver schedule

Listed smoke containment system

Interior finish smoke and flame spread
4. EXITING

Paths of travel to a public way
All occupancies/uses on floor plans

Correct occupant load factors (gross, net) 

Cumulative loads ( lobbies, corridors, stairs, 

etc.) 

Furniture plan

Egress capacity (width and number) 
Door swing
Door hardware

Delayed egress design

Card readers/ access control

Emergency lighting and photometric
Exit signs

Exit enclosures ( vertical and horizontal) 

Exit discharge

Areas of refuge & Safe dispersal areas
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DIVISION 4 - REFERENCE FORMS

5. FIRE PROTECTION SYSTEMS o Location and size of extinguishing agent
FIRE ALARM o Location of manual means of activation

Provide highlighted set of data sheets o Location and identity of gas and electric
Provide cut sheets for all components shutoffs

Provide current CSFM listings o Interconnection to building fire alarm system
Provide/ correct equipment matrix o Location of a Class K fire extinguisher

Provide a sequence of operation Identify

11P Revised December 2017

approved monitoring station 7. ELECTRIC VEHICLE CHARGING STATIONS

Identify fire alarm and egress -control Identify required signage, posts, wheel stops
devices LI Identify electrical panel bonding and
Demonstrate compliance for egress -control grounding, 
systems Provide location of disconnect

Provide ceiling configuration, surface, and Charging equipmentfor vehicles requiring
height ventilation

Provide/correct voltage drop calculations for 0 Identify means of indoor' mechanical
devices ventilation

Provide/correct riser diagram ' Provide details for underground runs. 

Provide/correct standby battery calculations Trench depths, conduit/conductor sizes) 
Demonstrate audible visual notification

coverage; 8. HAZARDOUS MATERIALS

Demonstrate manual fire alarm box coverage Inventory summary with hazard class and
totals

FIRE SPRINKLERS - 
Safety Data Sheets

Provide all OSFM shop drawing notes Floor plans
Cl Submittal shall comply with OSFM design O Occupancy classifications

guideline Control areas
Identify system type (wet, dry, pre -action, Fire resistive construction
etc.) 

Hazardous materials warning signs
Provide ceiling configuration, surface, and No smoking signs
height

Hazardous materials alarm devices
Provide hydraulic calculations

Hazardous materials cabinets Fume hoods
Provide full height cross sections/ceiling and enclosures
construction

Equipment; utilizing hazardous materials
El Identify area protected by each system for Spill control/secondary containment

each floor
LI Standby/emergency power

Identify area limitations for hazard
classifications 9. HIGH PILE STORAGE
Correct notes/design to reflect CA Letter of intent signed by authorized
amendments

department head
Identify miscellaneous storage condition HPS analysis prepared by a FPE

6. HOOD AND DUCT EQUIPMENT/SYSTEMS
C3Scaled site plan ( fire lanes, hydrants, FDC' s, 

risers) 
LlScaled plan of area and equipment LlScaled floor plan ( HIPS area, racks, access

Dimensions of hoods; ducts, and appliances doors) 
Equipment list for system, devices and

Fire sprinkler design density
materials

Aisle dimensions
Manufacturer' s installation instructions

Dimensions and location of flue spaces
Cut sheets and compliance with UL 300

Location of different commodity classes
Standard

Location of banded/ encapsulated storage
Isometric drawing of piping and components Location and type of building columns

o Type, size and length of piping Fire resistive construction
o Size and number of fittings

Occupancy classification of adjacent tenants
o Model number and locations of nozzles

Location and design of smoke vents
o Location, temperature and model of

detectors

11P Revised December 2017



DIVISION 4 - REFERENCE FORMS

4. 02 FORM C

NOT USED) 

4. 03 FORM D

NOT USED) 
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DIVISION 4 — REFERENCE FORMS

4. 04 ACCESS COMPLIANCE, FORM E

ACCESS COMPLIANCE FEE CALCULATION

For GROUP I Facilities
RELPS Planner: Maty Kuyper Date: 3-7-2018 Send to: 

Dept. of General Services

Agency: Employment Development Department
Real Estate Services
DivisionProfessionalServices Branch

707,3`' Street, Suite 5- 305

Address: 222 W 6th Street, Suite 410, San Pedro, CA 90731 west Sacramento, CA 95605

For Group II Facilities
Send to: 

DSA Regional Office

Project Number: 140891
See DSA Website for 'offices in

your area at

www.dsa.des. ca. eov/Contact/de

Project Name: EDD San Pedro 140891 fault.htm

GROUP I Under $ 5, 000, 000

Project Type, 

Project Size
net usable

s.f.)` 

Project Value

PV

i Existing Warehouse Buildings I

307

0 I Existing Office Buildings 3,0661 $ 50/sf 153,300j
New Construction j i $ 150/sf

GROUP I Under $ 5, 000, 000 Project Valuel Multiplier IFee
PV X 0. 2% of 1 st $500,000 = 153,300 0,002 307

Remainder of PV x 0. 1% _ 0.0Q1

Remainder between 2M and 5M x. 01% 0:0001

Calculated total = I 307

x 10% ( QA or $200 Minimum) = Total Fee 200 1

GROUP II 0ver$5, 000,000 Project Valuel Multiplier IFee
PV x 0. 5% of 1 st $ 500, 000 1 0. 005

PV between 500,000 and 2M x .25% 0. 0025
PV over 2M x. 1% 0. 001
Calculated total - 

Total Fee

Total Lessor Fee Obligation:; $ 200
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DIVISION 4 — REFERENCE FORMS

4. 05 DVBE PROGRAM CERTIFICATION SHEET, FORM F

CALIFORNIA DISABLED VETERAN BUSINESS ENTERPRISE

PROGRAM CERTIFICATION SHEET

Lessor must complete and sign to certify if DVBE Participation was or was not
obtained ' 

LEASE AMOUNT/DVBE CERTIFICATION Lease Project No.: 140891

I hereby certify that the Lease Contract Amount, as defined below, is in the amount of

of which $ was awarded to a certified

DVBE firm resulting in % DVBE participation. I understand that the Lease Contract

Amount is the total dollar figure against which the DVBE participation will be evaluated. 

Lessor Name

Lessor' s Signature

Date

Printed Name

DEFINITION: Lease contract amount is the total amount of lease costs expended by the
Lessor over the firm term of the lease which are attributable to expenditures by the lessor to
make the leased property sufficient for state occupancy. This typically includes, but is not
necessarily limited to, tenant improvements, extraordinary maintenance, and janitorial services
specified in the lease. In the case of a build -to -suit facility, the total of the construction and off- 
site development costs, as well as architectural and engineering costs, would be included. 
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DIVISION 4 - REFERENCE FORMS

4.06 VERIFIED REPORT, FORM G

State Leased Buildings and Facilities

Verified Report - Form G

The Architect having general responsible charge of the work of construction on the plans and specifications, is responsible for the submission
of this report to the Department of General Services / Real Estate Services Division, Planner (DGS/ RESD) prior to the state tenant taking
occupancy. 

RESD Project

Info: 
Agency: Employment Development Department RESD Project # 

140891

Address: 222 W 6th Street

Project Type (Scope of Work): New Space Date: 4/ 26/ 2018

City: San Pedro

RESD Planner: Mary Kuyper Phone: 916.375,4115 Fax: 916.375. 4085

Facility Info: Building Name Hours of Operation: 

Exterior Work % Com liant

Address: 222 W 6th Street Suite 410

Accessible Main Entrance

City: San Pedro Zip: 90731

Walks & Sidewalks

Lessor Contact Phone Fax

Contractor: Company Name License # Phone

This report includes all construction work through the date of: month day year

Exterior Work % Com liant Interior:Work % Compliant

Name

Accessible Main Entrance

Parking & Accessible Stalls Doors & Gates

Walks & Sidewalks
Information / Reception

Counter
Curb Rams Elevators / Ramps / Lifts

Stairways Sanitary Facilities / Sinks / 
Drinking Fountains

Ramps & Landings Stairwells / Exits
Accessible Main

Entrance
Conference / Meeting / Assembly

Rooms

Wayfinding' & Signage Wayfinding & Signage

Fire Alarms

Total Project Percentage of Completion

All items required to be 100% complete unless Hardship approved by QSA or Mitigation Plan
outlined in lease. 

List work and % to be completed ( attach additional pages as necessary): 

I declare under penalty of perjury that I have read the above report and know the contents thereof; that all of the above statements are true and that I know of my
own personal knowledge that the work during the period covered by the report has been performed and materials used and installed, and in every material respect
are in compliance with the duly approved plans and specifications therefore. 

Architect: Signature Date

Name Architect # 

Company/ Firm Phone

Address Fax

Submit completed forms to location indicated below: 

DGS/ RESD Real Estate Services Division

Attn: Planner 707 Third Street, Suite 5- 305

West Sacramento, CA 95605
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FIRST AMENDMENT OF LEASE

a THIS FIRST AMENDMENT OF LEASE (hereafter called this "Amendment") is made
this j L day of f" Inz , 2017 ( the " Effective Date") by and between PACIFIC PLACE OFFICE
LLC, a Delaware limited liability company, the principal place of business and office address of which is
c/ o Jupiter Holdings LLC, 24 Corporate Plaza, Suite 100 `Newport Beach, California 92660 ( hereafter
called " Landlord"), and CITY, OF LONG BEACH, a municipal corporation, the principal place of
business and address of which is 333 ,West Ocean Boulevard, Long Beach, California 90802 ( hereafter
called " Tenant"). 

WITNESSETH: 

WHEREAS, Landlord and Tenant entered into that certain Office Lease dated December
28, 2016 ( the` "Lease' _% demising approximately 8, 020 square feet of floor area designated as Suite No. 
410 in the Topaz;office building located at 222 West 61h Street, Los Angeles, California (the " Building"); 
and

WHEREAS, Tenant desires to lease additional space within the Building from Landlord, 
and otherwise to amend -the Lease as hereinafter set forth; and

WHEREAS, Landlord is willing to lease additional. space to Tenant, and otherwise to
amend the Lease as hereinafter set forth.: 

NOW THEREFORE, in consideration of the mutual' covenants and agreements
contained herein and in the Lease, and intending to be bound legally hereby, Landlord and Tenant hereby' 
agree as follows: " 

1. Confirmation of Defined Terms. Unless modified herein, all terms previously
defined and capitalized in the Lease shall hold the same meaning for the purposes of this Amendment. 

2. Premises. Section -1. 4of the Lease is hereby amended to' reflect 'the following. 
The Premises is initially, designated as Suite No. 410 ( the " Original Premises") as depicted on the plan
originally attached to the Lease as Exhibit A. From and after September 1, 2017 ( the " Expansion Date"), 
in addition to the Original: Premises, Tenant shall have the right to occupy an area on the 4" floor of the
Building adjacent to Suite No. 410 designated, as Suite No. 480, containing approximately 1, 175 square
feet of rentable floor; area as shown on Exhibit A attached to this Amendment ( the " Expansion Space"). 
Prior to the Expansion Date, the term " Premises" as used in the Lease shall mean the Original Premises; 
from and after the Expansion Date, the term " Premises" as used in the Lease shall mean the Original
Premises and the Expansion Space, which together contain approximately 9, 195 square feet of rentable
floor area in total. 

3. Commencement Date.- Section 1. 6 of the Lease and Section 7( a) of Exhibit C
attached to the Lease are hereby amended to reflect that the Commencement Date of the Term is July 1, 
2017. 

4. Monthly Base Rent. Section 1. 8 of the Lease is hereby deleted in its entirety
and the following inserted in place thereof: 

1. 8 Monthly Base Rent: 



Period Monthly Base Rent Rate PSF

From the Commencement Date 16, 842.00** 2. 10

through and including August 31, 
2017. 

From September 1, 2017 through and 19, 309.50** 2. 10

including June 30, 2018. 

From July 1, 2018 through and 19, 861. 20 2. 16

including June 30, 2019. 

From July 1, 2019 through and 20,504. 85 2. 23

including June 30, 2020. 

From July 1, 2020 through and 21, 056. 55 2. 29

including June 30, 2021. 

From July 1, 2021 through and 21, 700.20 2. 36

including June 30, 2022. 

From July 1, 2022 through and 22,343. 85 2.43

including November 30, 2022. 

Notwithstanding the foregoing, provided Tenant is not in default under this
Lease, Landlord hereby agrees to abate Tenant' s obligation to pay the Monthly Base Rent
due during the second through the sixth months of the Term, inclusive, for Suite No. 410, 
and Landlord hereby agrees to abate Tenant' s obligation to pay the Monthly Base Rent
due during the fourth through the sixth months of the Tenn, inclusive, for Suite No. 480
such amounts of abated Monthly Base Rent being hereinafter collectively referred to as

the " Abated Amount"). 

5. Tenant' s Percentage: Section 1. 16 of the Lease is hereby amended to provide

that from and after the Expansion Date, Tenant' s percentage of Operating Expenses, Taxes, Insurance
Costs and Utility Costs in shall increase from 2.742% to 3. 143%. 

6. Exhibit A. The Lease is hereby amended by deleting the Exhibit A attached
thereto and by substituting the Exhibit A attached to this First Amendment in place thereof. 

7. Condition of Premises. Landlord shall deliver the Expansion Space to Tenant, 
and Tenant shall accept the Expansion Space, in its existing, " as is, where is" condition. Tenant hereby

acknowledges that Landlord is not required to pay for or make any improvements to the Expansion Space
in connection with this Amendment. 

8. Non -waiver. The execution and delivery of this Amendment shall in no manner
constitute a waiver of any defaults which may have occurred and be continuing under the Lease. 

9. No Commission. Except for the broker' s commission to be paid by Landlord to
Tenant' s broker, Cresa Los Angeles, under a separate agreement, Tenant represents and warrants to
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Landlord that Tenant has done nothing to give rise to the payment of a broker's commission or fee in
connection with this Amendment. 

10. Tenant Certification. To induce Landlord to enter into this Amendment, Tenant
hereby certifies to Landlord that as of the Effective Date, to Tenant' s knowledge: ( i) the Lease, as herein

amended, contains the entire agreement between the parties relating to the Premises and that there are no
other agreements relating to the Premises or the Building which are not contained in the Lease, as herein
amended; ( ii) Landlord is not in default inanyrespect regarding any of the terms, covenants and
conditions of the Lease, as herein amended; and ( iii) Tenant has no setoffs, counterclaims or defenses
against Landlord under the Lease, as herein amended. 

11.. Ratification. The Lease, as: herein amended, is hereby ratified and confirmed
and shall continue in full force and effect. 

12. Counterparts. This Amendment may be executed in any number of
counterparts, each of which` shall be deemed an original, but all of which shall constitute one instrument
binding on all the parties hereto, notwithstanding that all the parties are not signatory to the original or the
same counterpart. , 

13. Facsimile and Electronic ' Delivery. The parties hereto agree that this
Amendment may be executed and the signature page transmitted by facsimile or other electronic
transmission. The delivery of such facsimile or electronic ;copy of the executed signature page to this
Amendment shall` constitute effective execution and delivery hereof. If so executed and delivered by one
or both of the parties hereto, -'the effectiveness of this Amendment shall not be affected by the
non-delivery of any mhnually-signed signature page. 

IN WITNESS WHEREOF, this Amendment has been executed as of the day and year
first'above written: 

PACIFIC PLACE OFFICE LLC, a Delaware CITY OF LONG BEACH, a municipal corporation
limited liability company' 

EXECUTED PU9SUANT
TO SECT;ON 301 OFBy JUPITER B- H LLC, a Delaware limited liability By THE CLTY CATER, 

company Name: ToVv-, l
Its Member - 

Title: ASststant City Manager
By JUPITER ADVISORS LLC, a California'. 

limited liability company By
Its Manager I Name: 

7 Title: 

By / l

Edmond F. St. Geme

Its Managing Member

Landlord APPROVED AS TO FORM Tenant

C!
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1 - THIS OFFICE LEASE ( this " Lease"), entered into as of this _
a

day of
h e 2016 for reference purposes, is by and between PACIFIC PLACE OFFICE

LLC, a Delaware limited liability company, hereinafter referred to as " Landlord", and CITY OF LONG
BEACH, a municipal corporation, hereinafter referred to as " Tenant". 

ARTICLE I - LEASE SUMMARY AND PROPERTY SPECIFIC PROVISIONS

1. 1 Landlord' s Address: Pacific Place Office LLC
c/ o Jupiter Holdings LLC

24 Corporate Plaza, Suite 100
Newport Beach, California 92660

Attn: Edmond F. SL Genic
Telephone. ( 949) 706-8050
Facsimile: ( 949) 706-8051

For payment of Rent: Pacific Place Office LLC

clo Avison Young
555 South Flower Street, Suite 3200
Los Angeles, CA 90071, 

1, 2 Tenunt's Address: CITY OF LONG BEACH
333 West Ocean Boulevard

Long Beach, CA 90802
Attn: City Manager
Telephone: ( 562) 570- 6916
Facsimile: ( 562) 570-6583

1. 3 Building: That certain office building located at 222 West 6i° Street, Los Angeles, 
California ( the " Building'). The Building, together with all other buildings, improvements and
facilities, now or subsequently located upon the land ( the " Site') as shown on the Site Plan attached
hereto as Exhibit B as such area may be expanded or reduced from time to time, is referred to herein as
the " Property". The Property is commonly known as TOPAZ:. Landlord and Tenant stipulate and agree
that the Building and Property contain 292,540 rentable square feet in the aggregate for all purposes of
this Lease. 

1. 4 Premises: Suite 410 on the 4' floor of the Building, as outlined on the Premises Floor
Plan attached hereto as Exhibit A. Landlord and Tenant stipulate and agree that the Premises contain
8, 020 rentable square feet, for all purposes of this Lease. Tenant acknowledges and agues that although
the square footage set forth in this Lease is based upon an approximation of the actual area, it shall
control in any question relating to the area of the Premises, whether or not the actual square footage is
the same as stated in this Lease. 

1. 5 City: The City of Los Angeles, County of Los Angeles, State of California. 

1. 6 Commencement Date: The date for commencement of the Term, to be determined
pursuant to the Work Letter attached as Exhibit hereto. Estimated Commencement Date: January 1, 
2017, 

1. 7 Term: Sixty- five ( 65) months, plus any partial month at the benning of the Term, 
commencing on the Commencement Date and ending on the last day of the 65 full calendar month
following the Commencement Date, subject to early termination and/or extension as provided herein

Expiration Date'). 

1. 8 Monthly Base Rent: 

Period Monthly Base Rent Rate PSN

From the Commencement Date through 16, 842** 52. 10

and including the last day of the twelfth
full month thereafter' 

From the first day of the thirteenth month 17, 347.26 52. 16

through the last day of the twenty- fourth
month
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lab Tenant's Percentage: 2.742%, which is the ratio that the rentable square footage of to
Promises bears to the rentable square footage of the Building. Accordingly, as more partimlady ser forth
in Section 1. 18 hareof, Terwu shall pay to Landlord: (a) 2.742% of the Operating 131113er0201 ( as defined
in Section L I S b.) in excess of the Operating Expenses for the Base Year; ( b) 2.742% of the Taxes ( as
defioed in Section 1. 18 c.) in excess of the Taxa for the Base Year, (c) 2.742% of the hummaee Costs
as defined in Section 7.4 of the Standard Deane Provisions) in excess of the kwxwim Costs Ear the Base
Year, and (d) 2.742% of the Utilities Costs (as defined in Section 1. 18 a.) in ehfCets of Utilities Costs for
the Base Year. Tenn: Pw= tage u subject to adjustment in accordance with Sections IA and 3.2 of
this Lease. 

1. 17 Common Areas' Ddleftioor; Tenant's Rights. During the Teras, Tenant shall have the
nonexclusive right to me, in common with other tenants in the property. and subject to the Rales and
Regulations a ared to in Article 9 of the Standard Lease Provisions, those portions of the Property (the
Caaamoa Asan' not leased or du: peed for lease to tam tts that an provided for an is common by

landlord, Tenant and any other tenents of the Property ( or by the sublessem agents. anployees, 
customers invites, guests or licensees of any garb party). whetter or not those ahem are open to the
general public. The Common Areas shall include, without limitation, all areas of the Building outside of
the Promises and outside of any premises lased or designated for lease to tarots, the txhmnhon
e ntamom lobbies. cannon restroomt, accessways, loading docks, ramps, drives and platforms and any
passageways and saviceways thereto to the extent not exclusively serving mother teams or contained
within another tanaa s promises„ and the common pipes, conduits, wire and appersenam equipment
saving the Promises, the parking auras ( subject to Article I 1 of the Standard lease Ptovisioas), loading
and a sloadmg mum trash sings, roadways, sidewalks, walkwan parkways. ddvreways and larubaped
arses appurtenant, to de Building, fixtures, system do=. fadlhkes and landscaping coat & xA
maintained or used in connection with those meas, and shall be deemed to include nay city sidewalks
4soern to die Property. say pedestrian walkway system perk or other facilities located on the S'tm and
open to the getsaal public. 

1. 18 Operatlng Expenses, Taxes, to name Cosle end Udlides Costas

a. Base Cents: As used in this Lease, the tams ' Baas Casts" : ball mems Tenant's
Pwcmtap of Openuing Expenses. Taxes. Insurance Coats and Utilit s Costs. respectively. Incarrea and
paid by Lmdlord during calendar year 2017 (the "Base Year"). 

b. Deli ithm of Operating Expeosea. As used in this I.ease, the term " Opasatbsg
Expamle shall consist of all costa and expenses ofoperation, maintenance and repair of the property and
Common Mas as ddermtined by standard accounting practice and calculated assuming the Property is at
kart niaay-five percent ( 95%) occupied. Operating Expemsa include de following coats by way of
illostradon but not limiladoa- () any and all assessments imposed with respect to the Building, Property. 
Common Areas, and/or Site pursuant to any covenants, conditions and restrictions Meeting the Property; 
n) costs, levies or assessments resulting from statutes or regalatiam promW* KW by any guverasnau

autbority in connection with the axe of occupancy of the Site, Property. Building or dna Pmmises or the
parking facilities serving the Site, Property, Building or the Prernues; Cis? waste disposal and janitorial
services; ( ur) security; ( v) costa incurred in the management of the SIts, Property. Building and Common
Areas, hwkxrm& without limitation: ( 1) supplies, materiels, equipment and tools. ( 2) wages, salaries. 
beoefils, pension payments, fringe benefits, uniforms and dry-cleaning thereof ( and payroll taxes. 
insurance and similar guvanmental dmrges rotated thum) of employees and In the operation and
maintenance of Oka Site, Property. Building and Common Areas, ( 3) the MOW of personal ploparty used
by Landlordt personnel in dna maintenance, repair and operation of the property, (4) mangpmd office
expenses inclafiug rex and operating eau, (5) accounting fees. legal fees Aad real estate eoasltitRaft
fees. and ( t) a nmrmgarhernWminisuadve foe; ( vi) mp* and maimteamsoe of other portions of the

property other than such pardons as are maintained by Tanant, inohrdiag nim elevmom, romooms. 
structural and nonstructural portion of the Badding and Property, and the plumbin& isatin& veetilatin& 
air-conditioning and dectrical systems installed or furnished by Landlord and no maintained by Tenant
pwsummt to Section 8.2 of die Standard Lease Provisions, ( vii) maintenance, costs and upkeep of Ali
parking and Common Areas; ( viH) amortiatias on a straight-line basis over the useful life together with
interest at the Interest Rete (as defined in Section 1. 13 of the Lease Summary) on the unauxudzed balance
of all costs of a capital Asara Cmdudin& withaa limitation, capita impsovcmeau„ capital repfaosarmnts. 
mpital repairs, COW egtiipmew and capital toolsk ( 1) reasonably intended to produce a mduction in
operating dterps or erhagy consumption; or (2) required after the date of this Lease ander any Law that
was not applicable to the Building at the time it was originally constructed; or ( 3) for repair or
replacement of any equipment or improvements needed to operate mhd/a maintain de Building. the
Property. the Common Areas aedlor the Site at the same quality levels as prior to do repair or
replacement; ( x) costs and exposes of gardening and landscaping; ( x) maintenance of signs (other than
sign of tenants of she Sihe)r. (xi) personal property taxes levied on or attributable to personal property
used in connection with the Building, the Pmpaty, the Common Areas and/or die She; and (dna) coats and
expenses of sports. mw& cia& repairing, maintenance, paining, lightia& ckanin& Irian removal. 
security and similar items. including appropriate reserves. 
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For purposes of damniaing the Operating Expenses for the Base Year, Operating Expenses tired not
include one-time spedd saessmaas, charges. amts or fees or extraordrnny chorges or Cosa marred in
die Hasa Year only. including those stttibulable to boycott erg, sfriloes or other shortages of
services or supplies or amortised cogs mWol; to capital impiovat eats. Opeming Eximnsa shall not
include Tuxes. Inum" Costs a Utilities Coate which shall be separately a000aaded for uidu the tams
of this Lease. 

c. Tunes. Taxes are Mined in SM60 7.3 of the Standard Lease Provisions, AG Tues
shall be arfjmoed to MGM an atsmaption that due Building is fully assessed for real ptoperiy to purposes
as a complmd building(s) ready for occupancy. Notwithstanding anything herein to the eoRUM, if after
the Coni neaCement II7ate Tues are reduced. Lien for purposes ofall subsequent calendar yens. including
tie eaieudar year in which the seduction occurs, the Base Cons ofTaxes shall be proportionately r+edueed. 
Such mduetion in the Base Costs ofnm shah sot be- limited to the initial reduction. if any. but may. at
Landlord's eleaior4 be sobjeee to rodaetioa aammpy upon each subsequent reduction m Taxes. When
calculating Taxes fa proposes ofatablWting the Taxes for,the Base Year. Taxes shall not include Taxes
attributable to osae time speaWatsraentx` cbnya. costs. or fba Wising Gum orodiftauiots or changes
in IAW% Mdu ung. btu not Gaited Wthe institution of a split tax roll during the Base Year'; 

d. DeWtbn Of Insurnooe Cads. Insurance Costs ate defined in Section 7.4 of the
Sfu* W Lease Provisions. Reductions In the bate year Rely only be indWW to the extent they are
snbsequeudy included iu Cgtine oomparicon years: 

VAU" WUMU -1/ 

tearing of nxu
whaher or no

peRaltiet or no

Leasa' if ad soy
parpoxs of the
aleodar

or any

g an)r_ l
ltilitim

Yom• UM % APM waw rrpoerais Uunaa u.. o; ra snarl De trauoea by an Unount etpad to such
isdecressm Uti M Costs. Such deereasa in the Base Corti of Utilities Casts shell not be Goofed io the

ung* decrease in
MY. badlibes Y. at Landlord's ebaiont be subject to &== atmually upon .Cash

f. Batom ftpemra„ Taub Isanrapoe Costs rand Utllttles Cods. In Addition to tie
Monthly Base. Rau mquirad to be paid by: Taunt Paan" to section 1. 8 abom during each wroath
doting' the Tenn ( alta qua Brae YearTtx), Tenant +hall amount by which Teaanrs
Pbroaitagp of Opaumg •Htpensm es / oswaroe ! and UdGnes Costs for such cakn&w year
exceeds tic Opaeting Expenm Taxes. bmn nue ( bus and UdUm Com for tie Base Year ( saes
ainoutro" be r MTW to in the section 1. 18 asIha " 13xeeffi /• " llbroess TaW NI
laeuemoe Com," ? 1104CO64" moicdvely). in the manner Cad at the times set forth in
rho fohowing provapans of Ibis Secdon' i' I Inno event dwing the Tam of the Lease after the Base
year $ Wl the Excess & peaaer inuaease by irlore then 396 ftari the pm1!ious ca,[egdgr year. No mductioo
in Opaming Eapwa. TXsei;, kisff nce Costs,, oc` IJdiities ( late after d6a Base Year will roduae' do
Moritldy Base Real payable by Tenant harounder of entitb Tenant to: mcehi a credit against fuwro
instaWoents of Opaatiag Hxpatses Taxes. Insurance Costa, Utilities Coats. or other Addidonal Real due
hemada; provided howevrr dirt nothing in this section 1. 18.fshall limit Tenant' s rights under Seaion
1. 186. Notwidurmdhig anyUuog to the coatrery in thia Lease,' Lmcdleod shall have the right, from time

limmto a. equihbly allocate some or ad of'the Opnating ExPptees. Taxes. buara m Costs and Utilitks
Cosh among dilfaumt mumnts; boildlegs and/or premises of the Property based upon dit7aing levels of
use. darm4 tisk or other distinction among such' t mfr buildings or premises ( the " Cott puolej. 
Such Cost Pbols may i - b* for example, A office space taunts or indusorialm" spam smarts in die

Pmpeq and rimy be modified to alae h tn.accomu dta addition of any additional building; within the
Piopaty. Accordingly, in the event of such elloeatioae into Cot Pools, Temars Percentage ; boli be
appropriately adjusted to raffia such allocation. In addition. if Landlord does we f md* a ptrtiadar
saviee or work (tie coat of wldch. if banished by Landlord would be included in Operating Expenses. 
Insamnee Cats, UWides Costs or Taxes) to a carni (alba than Tenant) that has undatalm to perform
such service or work in lieu of mceiving it Gam Landlord. then Opaadng Expenses. Insurance Costs. 
Utilities Coals and/or Taxm as applicable, shag be considered to be inaeaeed by an amount egret 10 the
additional Opaadng Expense=. luareace Costa. Utilities Coats and/or Taxes that Landlord would
reasonably have incurred had Lendkmd Ganishod rich service or work to that tenant. 
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g. Estimate statement. By the rust day of April ( or as soon as practicable thereafter) 
of each caleadar year during the Term after the Base Year. Landlord shall endeavor to deliver to Tenant a
stateam 1 - (" Estimate Statement") estimating the Operating Expenses. Taxes, Lnsutence Coats, and
Utilities Costs for the current calendar year and the estimated amount of Bxcess Bxpases. /?access Tries, 
Excess Insurance Costs. and Excess Utilities Costs payable by Tenant. if at any tiros during the Term, 
but not mom often than quarterly, Landlord reasonably determines that the exti - - amount or Bxcess

Expenses. Excess Taxes, Excess Insurance Costs or Excea Utilities Costs payable by Tenant for the
turret calendar year will be greater, or leas than the amount set forth in the then currant Estimate
Statesmen, Landlord may issue a revised Estimate Statement and Terns agrees to pay Landlord, within
thirty (30) days after receipt or the revised Eatimm Statement. the difference baween tha amount owed
by Tensat under such tavised Estimate Statement and the amount owed by Tenant under the original
Estimate Statement for the portion of the thea current calendar year which baa expired. Thereafter Tenant
agnea to pay Excess Expenses, Excess Taxes, Excess Insurance Cosa and Excess Utilities Costs based
on such revised Estimate Statement until Tenant naives the next calendar years Estimate Statement or a
new revised Fstinate Statement for the current cala dw year. The Excess Bxpemm Exons Taxes, 
Excess Iuaranee Costs, and/or Excess Utilities Coats Showa on the Estimate Statement ( or revised
Estimate Statement. as applicable) shall be divided into twelve ( M equal monthly installments, and
Temud shall pay to Landlord, concurrently with the regular, monthly payment of Rem next due following
the receipt of the Bstimate Statement ( or revised Estimate Statement, as applicable), an amount equal to
one ( 1) monthly installment of such Excess Expense, Excess Taxan, Excess Insurance Crab, and Excess
Utilities Coats multiplied by the number of months from January in the calendar year in which such
statement is submitted to the month of such payment, both moaths inclusive ( less nay amonats previously
paid by Tenant with respect to any previously delivered Estimate Stseemet or revised Estimate Statement
for snob calendar year). Subsequent installments shall be paid concurrently with the tegalar monthly
payments of Rent for the balance of the calendar year and shall continue until the next calendar years
Estimate Statement (or current calendar years revised Estimate Statement) is received

h. Actual Statement By the fust day of lune (or as soon as practicable thereafter) of
each subsequent calendar year during the Terns atter the Base Year, Landlord shall endeavor to deliver to
Tenant a statement ( Adud Statement") which states the Tenet's Percentage of actual Opaadng
Expenses, Taxes, lamrence Costs, and Utilities Costs and Excess Expenses. Exons Taxes, Excess
Insurarm Costs, and Excess Utilities Costs payable by Tenant for the immediately preceding ealadar
year. U the Actual Statement reveals that Excess Expenses, Excess Taxes, Eua: s Ltsarance Costa, and/or
F.xeeas Utilities Costs were mmdea: tated in any Estimate Staoement ( or revised Estimate Statement) 
previously delivered by Landlord porsaet to Section 1. 18 S. abm then within duty (30) days atter
Landlord's delivery of the Actual Statement to Tenet, Tenant shall pay to L. edlord the amount of any
such andcrpayrtent. Such obligation will be a continuing one which will survive the expiration or earlier
termhation of this Lease. If the Acdml Sob mat roreals that the Excess Expenses, Excess Taxes. 
Excess hourance Costs, and/or Excess UWmu Costs were over -stated im any Estimate Statement ( or
mused Estimate Statement). Landlord will credit any overpayment toward die next monthly
imtallmad(s) of Rent dun from Tenant. Prior to the expiration or sooner termination of the Tenn and
Landlords acceptace of Tenant's sumader of the Pramses, Lardlard will have the right to estimate the
actual Operating Expense, Taxes, Lnatranoa Coats. and Utilities Costs for the that curcut calendar year
and to collect or credit ( as the case my be) from Taws prior to Teams surrender of the Premises. 
TaMft pacentsge of any excess of such actual Operating ExpMM Taxes, Insuraca Costs. and
Utilities Costs over the estimated Operating Fatpensm Taxes, hnsurance Costs. and Udl'rties Costs paid by
Tenant in such calendar year. Tenant shall have the right to ardit Landlord' s Operating Expanses, Taxes. 
humum Costs and Utility Cosh upon reasonable notice. provided that Tenant shall have notified
landlord in writing of its desire to con" an audit no later then ninety ( 90) days atter Tenant has
received the applicable Actual Statement. Tenant' s failure to request an END within such time period
shall be deemed a waiver of such audit right with aspen to such Actual Statement and an accoptsuce of
the contaus dmaeof. Landlord dull maintain records for a period of at least three (3) years. 

L No Relese. Any delay or failure by Landlord in delivering any Bstinate Statemamt
or Actual Statement pursuant to this Section 1. 18 shall not = Md mta a waiver of its right to receive
Tenant's paymtent of Excess Expenses, Bum Taxes, Excess husmaroe Costs, and Exacts Utilities Coats, 
nor shell it relieve Tenant of its obligations to pay Excess Expenses. ' Rx Taxes. Fimen Insurance

Costs, and Fatness Utilities Costs pursued to this Section 1. 18, except tot Tenant shall not be obligated
to make any payments based on such Estimate Statement or Actual Statement until thirty (30) days aftu
receipt of such statement. 

j. Ududons from operating Expertses, Taxes, Insurance Coats and Uti){tia
Cards. Notwithstanding anything to the contrary contained elsewhere in this Sediom 1. 18, the following
iters' shall be excluded from Operating Exposes. Taxes, Insurance Costs, and Utilities Costs, s
applicable Costs of decorating, redecorating, or special clog or other services provided to Detain
wombb sad not provided on a regular basis to all tenants of Uro Builder (it) Any charge for depreciation
of tie Building or equipment and any interest or other firrnciag charge: ( HQ AU costs relating to activities
for the marketing, solicitation, negotiation and erection of leases of space in the Building, including
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without limitation, costs of tenant improvements; ( tv) All costa for which Tenant or say other taunt in
the Building is being ebarged other than pursuant to the operating expense clauses of leases for the
Bulld'ung; ( v) The cost of correcting defects in the eonaauaion of the Building or in the Building
equipment. except that conditions (ant occasioned by construction defects) resulting from ordinary wear
and oar will not be deemed detects for the purpose of this atagory; ( vi) To the extent Lscdlerd is

reimI
meed by third parties, the dost of repair made by Landlord bee wsa of the total or pedal destruction

of the Building or die condemnation of a portion of the Building; ( vu) The cost of any items ler which
Landlord is reimbursed by insurance or otherwise compensated by parties other than mom of die
Building pwwant to clauses similar to this paragraph; ( viii) Any operating expense representing an
amomrt paid to a related corporation. entity. or person which is in excess of tilts amount which would be
paid in the abaerree of inch telationship; ( ix) The cost of any work or service performed for or facilities
furnished to any tamp of the Building to à greater extent or in a reamer more favorable to such terwm
than that pedeaned far or fu rdsbcd to Tea=; (x) The coatof altaations of space in rhe Building leased
to other t ants; (xr) Ororwd re" or similar payments to a ground lessor ( xh) L. egal fees and related
expenses inaned by UMW (together with any dar naps awarded against LviloM doe to the gross
negligaKa or wBirul misconduct of Landlord; ( xUQ Coag arising from the presence of any Haralloua
Materials within, upon or beneath the property by reason of Landlord's' iatroductiow thmof to the
property in Adidoo of Eavimmental Law àpplicable at of the deft of such imnodtreoion; ( xiv) Cosa for
sculptwe, paintings or other objects of an len the Building which exceed those typically incurred in other
sinWar office buildings in the mea in which the Building is looted, (xv) Salutes and oonponsiation of
ownership sad rnarrt a- Ment personnel to die extent that sash persons provide amass to properties other
dim" Builillm and ( Zvi) Coal of seising or financing the Building; and ( xvii) of the

foundation awd' saractmd elements of the Building ( ineludnng struetuai load bearing walls dud roof
sbmcones. 

1. 19 UtlBNes and Servian. 

IL Stnodard UMdm and Servtew So forts as Tenant is not In ddehuk bayed
appiiableaotiee and we periods under any provis Una of this Losse, and subject to the terms ènd
coadillens of tldt Lase; and the obligations ofTO," as set rwth baeinbelow. Landlord shall Finnish or
ansa to be furnished to the promises the ronowing Utilities and serviaa (1AKUd reaaVes the richt to
adopt ecru-disaiswrmtary modification; and additidns to the following provisions from dm to time). 

W Landlord shall make the ehsvata of the Building available far Tenant's
iron-exohnivs use, twatt fouc (2{) bows per day. , ` ' 

n Landlord draft furokh during the Business Hours for the Bulldog
specified in Sectiaa 1210 heaft veatihsting, air conditioning' ("LLVAC' for the premises as required in
Landkes jodgmer t for tine wnkrartable and normal offers occupancy of the -prer i, ' The cost of

mafthtauum and service calls to uUm and regulate the HVAC: system`diall be dwwVd. to Tewnt if Uro
need' tor nahrteaanoe"* otk resolta from either Tensa a adjustroait of room thermostats or Tames
failure to comply with its obligations under this Section 1. 19. iocluding kapsog window eevierings clued
as needed. Such work sha11 be charged at hourly races equal to that- parent joimayuods' wages for
INAC nroeipnicw. If TA" desires HVAC at any time other than dining Urs Bwiness Haus for the
Bui cb& Lord shall provide such ' dWr hoers` usage of a, advance res minible request by Tenant, 
and Team " pay to Lendloed. as Additional Rent (and not as part of the Opmadng Bxpasa) the cost. 
as rairly deoamiiW by 1.atdlo4 of such ahw4iours usage ( as writ as the nom of may HVAC used by
Taarrt iA exeea of who (Iaadlwd considers reasonable or natural), including any mininmm hoar d lherges
far atter-boos roqueats std any spaeW sort -sap earls for afteNniurs services which requires a special
stmt-ap;(sueb as late ev egbrgs. waloandt' ard holh4ys). Tad mann charge for" atter-hours' wage is

9D.00 p4 how , 

ill) ` Landlord shall Brtuish to the Premiaea' tweaydour (TA) hours per day, 
reasonable groat tim if -eh cuk current as squared in Landlord's jud®rrahtfor mornul rugbtang and
nomad fraationi horsepowe r ofrm bussrnas macuiees. In no avow diel! Tenant's use ofelectric pmt
Owes the capacity, of this feeders to the Building or the risers or, wiring installation of the Building. 
Landlord shall also fwmish water to the Building twenty-four (24) hours per day for drinking arhd lavatory
purposes. in such quantities as required In Landlord'sjudgment for the comfortable and nornal use of the
BuiicOng. lit Team mquhes or consumes water or eieeaksl power in excess of what is considered
reasonable or soma! by Landlord. Landlord may require Talent to pay to Landlord, as Addfmd Rea', 
die cost as fairly determined by Landlord incurred for such excess usav

iv) Landlord shall furnisih janitorial services to the premises five (5) days per
week pursuant to janitorial and clawing specifications as may be adopted by Landlord from time to tine, 
No person(s) other damn these persons approved by Landlord shall be- petmided to ender the premises for
such proposes. Janitor service shall inchde ordinary dusting and claming by the janitoraped dto o

such work and shall oft include cleaning of argots or rugs, except novind vacuuming, or moving of
firmkw% interior window clawing, coffee or eating area cleaning and other special services. Such
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additional services may be reached by landlord pursuant to written agreement with Tenant as to the
extent ofsuch services and the payment of the cost thereof. Janitor service will not be fumished on Rights
when room are occupied ager 730 p.m or to rooms which are locked unless a Joey is furnished to tier
Landlord for use by the janitorial contractor. Window cleaning shall be done only by Landlord. at such
time and frequency a: determined by Landlord at Landlord's sok discretion. Tenant shall pay to
Landlord, as Additional Real, the cost of removal of any of Tenant's refuse and rubbish to the extent that
tie same exceeds the refuse and rubbish usually attendant upon the use of the Premises as off m

v) L mWoW may provide security service or protection in the Buifdmg, in
my manna deemed reasonable by Landlord at L.eR cess sole discretion, from the Commencement Date
ebrooghout the Term Landlord shall have no liability in conation with the d CWM whether Or not to
provide such services and Term hereby waives all claims based thereon. Landlord shall not be liable for
losses dere to theft, vandalism or similar causes. 

vr7 At landlord's option, Landlord my install water, electricity and/or
MVAC meters in the premises to measure Tensat's consumption of such utilities, includin soy aflet` 
hours and extraordinary ung described above. Tenant shall pay to Landlord, as Additional Rant, within
to (10) days after derra nd, the cost of the installation, maintenance and repair of such areter(s). 

The costs of Budding services shill be Included in Operating Expenses and all chirps with respect to
uritltks shall be hrchrded in Utinda Costs as defined in Section 1. 18 ee. above. Larhdlord may, but is not
obligated to, provide additional services henwnda; provided, however, that If Landlord does provide such
extra aervioes Tenant agrees to pay, as Additional Renk a five percent ( 5%) adminisuation fee in

eomeaton with such servicers. Ah costs payable for excess, aRmhours or above4tandard services or
utilities, as provided above, shall be due and payable at the same time as the installment of Monthlyly Base
Real with which the sane are biped, or if billed separably, shall be due within to (10) days shier such
billing. 

Landlord shall have rho right at any time and from time -to -time during the Term to contract for service
from my eornpany or companies providing electricity service (' Swwke Pnovider7. Tenant shall
cooperate with Landlord ad the Service Provider at all times and, as reasonably necessary. shall allow
Landlord and Service ProvkW reasonable access to the Building's electric lines, feeders. risers, wirin& 
and any other nmehunery within the Premises. Landlord shall is no way be liable or responsible fa any
Ion, danm, e, or expense that Tenant may suwin or irncur by reason of any change, faNtme, interference, 
disroptim or defect in the supply or character of the electric energy famished to the Presxises. or if the
quantity or character of the electric energy supplied by the Service Provider is no longer available or
suitable fur Tenants regouaaans, no such change, failure, defect, unavailability, or unsuitability shaN
constitute oro actual or constructive eviction, in whole or in part, or entitle Tenant to any abatement or
diminution of Real, or talieve Tenant from any of its obligations under this Lease. 

b. Tmanea Obligations. Tenant shall cooperate fully at all times with Landlord, and
abide by all matomble nValaiwas and requirements which Landlord may prescribe for doe proper
functioning and prows, of the BWkfi ' s services and system. Tenant shall not use any apparatus or
device ice, upon or about rho Prrunises which may in any way increase the amount of services or utilities
usually fbmisbed or supplied to line Prtewlses or other premises in the Building. In addition, Taxes shall
not.munert any conduit. pipe. apparatus or other device to the Building's wear, waste or anther supply
firm or system for any purpose. Neither Tenant, nor its employees. agents, eorntractors, lWa sm ex
iavhaa shall at any tmm enter. adjust, tamps with, tooth or otherwise in MY manner affect the
medtanieal uatallatiem or facilities of the Building. 
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1. 20 Landlord's Addiuootd Repair Oblipdons. LmWlord, at Landlord' s cost ( subject to
Inclusion in Operating Expenses as provided in Section 1. 18 of the Summary), shall repair. maintain and
replace a necessary. the foundation and structural elements of the Building ( including structural low
bearing walla and roof sbucture). and udrq 11111 1 electrical lines, pipes and conduits serving the
Bulking and the Premises; provided. however. to the extent such mainmtanee, repairs or moncemenes
are required as a n=* of any act, neglect. faun or omission ofTenant or any ofTenant' s Portia. Tenant
shall pay to Landlord. as Additional Rats. the coos of such maintenance. repairs and replacements. In
additim and subject to Sections 17. 1 and 17.2 of the Standard Lyase Provisions. Landlord shalt, as part
of the Operating P pease, repair. maintain and replaw as aeeamy (a) the basic HVAC. sprinkler and
electrical system within the Building oma and standard conduits, connections and distribution system
thereof within the Remises (but not say above srmhdad mrpnwements installed in the Premises gab as. 
for example, but not by way of limidtierh customlighting, special orsupplementary HVAC or plumbing
ovum or distribution extendoos„ special or srpplarmW electrical panels or distribution systems, or
kitchen or restroom facilities and appliaooes to the extent such ficildies and appliances aro intended for
the exclusive on of Tanana), and (b) the Common Areas, it mr. provided, however, to die extent such
maintenance, repairs or replacaments aro required a: a msuk of any act, neglect, fault.or omission of
Tenant or any of Tenant's Podia. Tenant shall pay to Landlord, as Additional Rent within thirty (30) 
days attar danand, the coats of such mamleonam repairs and replaceents. mL.mtdlmd shell sot be liable
to Tenant for failure to perform Mysuch maintenenoe, repairs or replaceriim% unless LardloM shall fail
to r .Wo such maintenance„ repaints or espy and scab failure shall continue for an unreasonable
time following written` thotioe from Tennant to Landlord of the need therefor: Without limiting the
foregoing. Tenant waivaa the right to make repairs at Landlord's expense ender ashy applicable Laws now
or heroafkr in effect' 

1. 21 Budnas House for the BaildhW & 00 ares. to 6:00 p.m.. Mondays through Fridays
except Building Holidays) and 90 a.m. to 1: 00 pm; an Saturdays "(except Budding Holidays). 

Building HoUdays. New YeWs Day, Labor Day. Presidents' Day, Thanksgiving pay. Meroodal Day, 
Independence Day and Christmas Day and such other, national holidays as are adopted by Landlord as
holidays for the Buikgng. 

1. 22 Addidmd Parking Psoridoos. Each ofTerms parking privileges set forth in Section
1. 11 hereof shall be subject to a imthlypartriahg fee a may be established and adjusted by Landlord
from time to time (or. at Landlord's option, by the operasor pr Master lessee of the puking, facilities). in
addition to such parking privileges for use by Tenant's employees, Landlord shall permit access to die
parking areas for Tassel's visitors„ subject to availability ofspaces and PonIW t(by vali& don;ch" m

or otherwise) of daily .visitor puking charges therefor as may be established and adjusted by LaWW
rota time to time (or, at Landlord's optica, the operow or roaster hissee of dee parking malities). If, at

any .time during die Term bereof. Tenant fails or elects not to pay any puking fee so established by
Landlord ( or. at Landlord's option. the operator or mason lessee of die parking facilities) for the fill
n uttb& of puking privileges ser fmh in Secem 1. 11. Lardlocd nuy, at any time drew. upon ten
10)' days' written notice to Tenant. terminate Tenards right to one any of all privileges forwhich Tenant

has failed er ehoaen aorto pay. 

1, 23 Moving ABowauce. Landlord hesr;bjr agrees that Landlord shah contribute $ S.00 per
rentable square foot of the Prardses ( the_"14eft Alloaaoce') towards moving costs and other costs
incuhned by' 1lenant In relocating its.offioes to dm' hmdwL The Moving Allowance shall be paid by
landlord to Tenant within thirty (30) business days Mowing, fall execution of this Look and shall be
used by Tenant In its sole discretion. 

124 TeraM's Right dFarcly Teemtoatloa From and alter the twenty- fourth month of the
Tam, ifTama andlor hB partnersus "' loupradinquately funded to provide job training and placement
serAm 116m the Prenil" I. Tenant shall hays lbs right to terminale this Lease, effadva ninety days after
Beach 

ngord
co

o

Ttasmimdos, 
to®dher with n lata tram the City of Larhg

the lack of WW days prC to the, date of terrnknado% Tenant shall
pay to Landlord the unamortized portion of the cost of all Tenant Improvements pad for by Landlord. 
brokoraga cotmrissiom the Abated Amount and the Moving Allowance, calculated as of the effective
due of termination. Including' - at an anneal no of4%.- 

1. 251. 25 Non-DlacrisnlnnWo Chose Landlord agrees. subject to applicable laws, ruin and
regulations. that no person shall be subject to discraminsfion in the perfarmume of this Agreement on the
basis of race4 odor. religion. national origin. am sa mal miaontion, gander Identity. AIDS. MV steaks. 
age. disability, handiap, or Vietanm Bra veteran slurs. Landlord shall take dfir adve action to ensure
that applicants aro employed and that employees am tressed during deployment without regard to any of
these bases, including but act hinited to employment upgrading, demotion. transfer, ree nirtr ma
advertidng, layoff'. lamination. rnes of pay or other form of compensation, and selection for tannin& 
including apprenticeship. Landlord agrees to pat in oossIl, uous plass available to employees and
applicants for employment notices to be provided by die City setting out the provisions of this non - 

0



disedrainafm clause. Landlord shell in all solicitations or adwertisernots for etnploym state that aU
gndRW applicants will moive eonsidmdon for aapfoyyncm without mgnd to these beset. 

M OF PAGE IIg'PE MONALLY BLANK] 
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ARTICLE 2 - LEASE

2. 1 Lease Elemeaft Defiddons; Eald'bits. The Lease is comprised of the lase Summary
and PMPCItY SPOCIft Provisions (uroTuxamarn time Standard Lease Provuwas (" Standard Lease
Ptovldods') mad all ezhibits. and riders attached hereto ( collectively. ' B,>bi6ita'. all of which are

iompoated together as part of one and the same instrument. All rferom in any such documents and
itstra - to ' Lease' memos the Summary. these Standard Lease Provisions and all Exhibits ettoadoed
herero. All terms used in this Lease shall have the meanings ascribed to such terms in the Summary. 
these Standard Lease Provision: and my Exhibits. To do extant of any htcorsWmcy between the trema
and conditions of the Summary. time Staedmsd Lme Ptovisiaa, or any Exhibits attached hereto. the
Summary Aad my Sxigbits attached heretoANN control over these S̀tandard Lease provisions. 

ARTICLE 3 - PREMISES

3. 1 IA* n of Premises. I.atdW hereby Mases to Taint. and Tenant herby lames frac
Landlord, the Ptem ises, upon and mWea to. deo tams, covenants and eon" M of this Lease. Each
Party govafmnts ad agrees„ as a miMW part of the"catsidention for this Lease~ tokeep and petfomm
heirsespediveobtigmtiont ruder this Looe. 

3.2 lAndloed's Rrsetwd Rigtrts. Landlord tesaves the right from tinoe to time to do any of
the fougwmw ( s) expand the Building and conmtron or doer otbar buildings or improvements an the . 
Property as ! erg w .Tenets pa Ung noon is not substantially and adversely impacted: ( b) make may
chnugea. adit' W . kUpWVame pts. timbitenanoe, repairs or replacements in of to the Ptopaty. t'- MMon
Area NOW the BuiWdift Cmcind'utg the premises if roqulted to do so by any mpplicable Laws or to, the
exteret' Nocemy in eoajmtctoom with spry mprova rdMm W` tite hoperty. Common Auras and/or the
Builie8, prov ded that Towsoft an of the promises is not materially and sdvastseiy dtacted), and tie
fiatmes and ewiprront thereof., is 1ift voitbont limitation: ( i) mfairi terw , replacement sad
reloation cf pipes., dmxa, ooadoits. wins sed rttetcrs enol equipment above the adling•sudhoes. below
the floor saffmoes and within l e walls of the Baihfing and the Premisat; and ( i) clomps In -the location. 
size. shape and meutnba, of driveMmys„ eximnoea, suirwaya. elev000ls. loading and unloaft areas. 
ingr+as. agents dorection of ttaiiiq, lmrodscaped areas mmol walkways. easements. parkong spaoa mad ' 
pafldng areas as lofts as Tw Ws parldug ratio is not substantially and adwNdy impacted; ( c)' closo
temporarily amy, of the, Property, while enppled is making repairs. improveatatts or alterations to the
Property: and ( d) perform rancho ether arms and Betake such alter changes with respect to o ptopaty. at
Landlord may. in tho exerche of good faith business judpwa. deep to be appioprimoe, if Lmadbtd is
rooted to rP.Mttfignee the POenriAa as a rank of my clumps to the Pwputy. common Arms andlor
the Buildutg As a r wkOfImMIO fs exercise of its tights under this Section 32,3.2, Landlord shall provide
Temat wilt teasooabkadvance avrtttem Notice of the eonaructian rrdwdfoles to the ateeut am tie
Premises are ;effeaed.' sad- Latdlosd shd1 eadenror to minimtm as mmonably, p ealcabig. din
interkronce with Tempts btldness as a rank ofany sod: coasmwdom

AR1iCLB 4 ' L'ERM AND POSS RON

4. 1 Tam; Notice of Lease, Dake. The Tum shall be, for the period designated is the
Snrtufary comm twins 6the Car } neat Daft and ending on thin Bxpkwm Date, unless the I1 rro
is momtcrminwd or asxtetded pprovided in this; Lease. If dee Commencement Datehlk on any day
other, than the first day of s emieodw-Mor'AI n the'Tam will be cnred. from the first day of the
month fallowing the otontlr is which the :Caafineaoement Date cotton, Within tea ( l days afRer

Landlord's writgm request. Tang shall ezeeate a written confumetioo of the Commencement late and
Expiation Dabsof the Term in the tam of the Notice of Lorin Tam beta attached bafeto Na hl&= 
The Notion of Lase Tam Dates slap be binding upon Tenant unless Twttt reasonably * WN thereto
in writing within such tee ( IO) day period• 

43 Passwilm Landlord sirsB deliver possession of the PnOisea to TenW as provided in
the Work Lader. or if no Work' Latta is attached hereto. Landlord shall d alhw possession of site
Promise; to Taadmt in its Ibex Klis mmdti^ anbject to la Pew of Section 43 below. Tent
agrees that if Landlord Is rmable to delhw possession of the Prernisa to Tam an or prior to do
Commencement Date or doe Estioased Commencement Dote. rho Lease will not be void or voM&, Nor

will Landlord be SAW to Teom for my Mem or dmmmse resulting tloeretrpm• Notwithstanding alts
fmgWns. I.mmdlwd will! Not be o6ligpaed to delver poasr I on of the Premises to Tenant until Landlord
las received titan Tbow all of the following: s(7 a copy of this Lease fully executed by Ttxt aw ( ih any
Security Deposit. Guaranty andke Lager of Credit msdred hereunder and the flrst Installment of
Monthly Base Rest and Additional RefK if cry, due under this L= w and Cdl) copies of Twnt"t
insumnoe oatificacs a tenoned Itamander. 



43 Condition of Pftmho. To" acluawled®es that, except as otherwise expressly set

forth in this Lease and the Work Letter, if any, ( i) oeidier Landlord nor any agent of Landlord has made
any or warranty with respect to the Premises, the Building or the Property or their
condition. or with respect to the suitability thereof for the conduct of Team's business. and Tenant shall
accept die Premiss in its then wis condition on delivery by Landla4 and ( a) the aeeepsnoe of
possession of the Premises by Team shall establish that the Promises. the Building and the Property
were at such time corhplew and in ®nod, sanitary and satabctary condition and repair with all work
required to be performed by Landlord, if any, parnnnt to the Work Lem completed and without any
obligation on Landlord's part to make any further alteratiom upgrades or improvements thereto. subject
only to completion of minor punch -list items identified by tha parties to be corrected by Landlord, if any. 
as provided In the Work Lacer. The warranties rade by Landlord in this Section 4.3 shall be of no force
of effect if immediatdy prior to die Cormaenegment Date or Early Access Period. if applicable, Tema a
was the owner or omupant of the Premises. In sods event, Tenant doll be responsible for any necessary
corrective work. Landlord small comply with: TensaCt nad' c and ADA regeiremens, and cored any

deficiencies thheehi4 at its cost, as specified in Exhibit ti. In addition, Landlord shall ensure that the
Pmniaes complim with all municipal codes in effect a of the Commaroamot Date. 

5. 1 Monthly Base Rest. Tenant agrees to pay Landlord, the Monthly Base Rent as
designated in the Summary. Monthly Base Rent and meuring monthly " gas of Additional Rem

defined below) shall be paid by Tenant in advance on she fust day of each and every calendar month
1Due Dabs") during the Term except that the fast toll month's Monthly Base Real acts Additional Rent, 

if any. shall be paid upon Teamlls execution and delivery of this Lease to Landlord. Monthly Base Rent
for any partial month shall be prorated in the proportion slat the number of days this Lease is in effect
during such month bears to the actual amnber of days in such month. 

5.1 Additional Real All amounts and dnuppcs payable by Tenant under this Lease in
addition to Monthly Base Rent, if any. indudiog, without MOR iari, payrraaus for t) pnxating Expenses. 
Taxes, Lwhmnee Coats and Utilities hosts to the cam payable by Team under this Lem shall be
considered " Additional Rear, and the wod' Rnr in this Lease shall incl de Monthly Base Rent and
all such Additional Rent unless the context specifically states or dearly implies that only Monthly Base
Rent is referenced. Rem shall be paid to Landlord, without any prior notice or demand therefor and
without any nodoe, deduction or offset, in lawful money of the Unhed Stats of America. 

5. 3 Late Charges & Interest Rate. U Landlord does not receive: Rent or any other payment
dee fromTenant within five (5) days after the Doc Date, Teamt shall pay to Landlord a tau charge equal
to tea paoent ( 1096) of inch past due Rent or other payment. Tenant agrees that this late charge
represents a fair and reasonable estimate of the coat Landlord will incur by reason or Tenant' s late
payment. Accepting any lata char$e shall not eomtiaw a waiver by Landlord of Tenant' s default with
respect to any overdue amount nor prevent Landlord from exercising any other rights or remedies
avallable to Landlord. If any installment of Monthly Base Rau or Additional Rent, or any other amount
payable by Tenant hereunder is not received by Landlord by the Due Date, it shall bear interest at the
Interest Rate set forth in the Summary from the Doe Date until paid. All interest, and any late cl r
imposed pursuant to this Section 53. shag ler considered Additional Rem due from Tenant to Landlord
under the two of this Lease

YY_ M _ 1 . 4 1, fr ,! 

7. 1 Operating ExpmnL Te" M Shall pay fa or contribute to the costs of operation
maintenance, repair and replacement of the Premises, Building and Property as provided m the
Summary. 

7.2 UtMd a and Services. Utilities and services to the Premiss sad the Property are
described is the Summary. 

7.3 Taws. As used in this Lease, the tam- Taarea' means: All real property taxes and
assessmasa, possessory interest taxa. sales taxa, pasorW property axes, business or license taxes or
fees, llhm receipts taxa, license or use fees. excise, transit surges, and other impositions of any kind
including fees ' in -lie' or in substitution of my soda tax of assessaeat) which are now or hereafter

assessed, levied. charged or imposed by any public authority upon the Building. Site, Paopety andlor
Premises or any portion thereof. its operations or due Ret derived therefrom ( of any portion or
cungmwa thereof. or the ownership, gp>cratbx% or transfer thereof), and any and all cogs and expenses
indoding, without limitation, reasonable attwwd fan) ha,cared in attempting to protest. reduce or

adoiralu the game. Taxa shall not inchde inindu see or arta axes imposed upon or assessed against

Ma



the intens[ of Landlord, gift taxa, excess profit taxa. fismitite taxa. or " hr taxes on bads
business or any other taxa computed upon the basis of the set income of Landlord. If it shall not be
lawful forTmeat m rP1 v Landlord for any such Taxes, the Monthly Base Rent payable to Landlord
under this Lease shall be revised to net Landlord the same net rent atter imposition ofsale such Taxa by
Landlord as would have been payable to Landlord prior to the payment of any such Taxes. Taunt shall
pay for or cootrrft to Taxa as pat of OPcrong Expenses as provided in die Summary. 
Notwithstanding anything heroin to the contrary. Tenant shill be liable for dl taxa levied or assessed
against person d property. furniture, rmtura, above -standard Tenant Laptovemento aced alterations. 
additions or improvements placed by or forTeant in the Premiss. Furlhernwe, Tenant shall pay prior
to delinquency any r) tent tax of Was tax. service tax, transfer tax or value added tax. or any other
applicable tax on the tent or services provided herein or otherwise respecting this Leas, ( u7 taxes
assessed upon or with respect to the possessim leasing, operation, management, tndntpgneo. sloaaaoo, 
repak use or occupancy by Tenant of rtes Premises or any pordw of the Property; or (Ili) am assessed
upon this trams aion army document towhichTenant is a party aeatiog oruwfertiM an intact or an
estase in the havoises. 

7.4 laaraage Caalt. - Aa used in this 1,ease. ' Isar safe Cents" means aha cop of insurance
obtained by'Laedlord patmant to;Ardcle IS. Tenant shall pay for or contribute to Irourance Coate as
part ofOperating ore provided in the Summary. 

7S Inbersupdoa of Utilities. Landlord shall have no liability m Tenant forany interruption
in utilities or cervica to be provided to the Premises when, such failure is caused by all or cry of the
following ( y accident, breakage or repairs: ( b) strikes, lodmuts or othet labor disturbansa or labor
dqmm of asp such doseter; (c) govermnental regulation, maaturium or other governmental action; 
d) inability. despite the exercise of reasonable dilipnee. to obtain electricity. WOW or fuel; (a)aetvioe

k tempda=, or anti other unavailability of utilities resulting from wens beyond Landlords L control
incluft without Tiantstion, any electrical power " brown.6te or mblnck-qut% or many other pose

ft resbeyondiandlor: aoble Control. In addition, in tits event of Such Interruption is utilities or
servioe:, Tenug: loll not be entitled to any abstemeat or"reducfion of Raft (OmW ao expteasly provided
int Articles 17 and 18 ry such failure is a resuh of any casualty damages or tarda[ described therein}, no
eviction ofT shall We* and Tenant shall not be relieved from the pedamence of prey covenant or
Wwnont in this Leine. 1n the event ofany stoppage or interruption of services or etfieea which at a not
obtained di ectlq by Tenant. Laindlard shall diligently attempt to ice, such swvias or Wild" as
pnonhptly ac prnctiable. Tensor hereby waive the providona of any appliablo exipiag or tirtraa Law, 
ordimooe' or Poordopttel regiMon paWtdng the' terrniaedorr of this Lease due [ciao iotaruption, 
fail W or-mabilayto provide say services ( including, without limitailm do provisions of Califotnia- 
CIA Coda Section 1932( 1)).' 

ARTICLE 8 - MAINTRNANM ANDREM

8.1 Landlord's Repair Obligations. Except as otherwise enpaady provEded in this Lease, 
Lamdbed shall`fsave no ab8gptton to cher, remodel0 improve. regale, mwvovl redecorate a paten' all or
AIRY pert of the PremReiises. W as otherwise stated to the Sutmnary, Tenant wawa the right to godw
negates at Ln dra eapenaa ender any applicable Laws (including, without limitation, dna povidpoa of
Cadt[ er & Civil Code Seaton 1941 and' 1942 and say successor statutes or hno of a similar natum). 
MI other mpok and maintenance of", Premises. & uldinIland Property to be pedonaed by Landlord, if
say. slaty ie as provWed is the Smm mry. , 

8.2 TTmashea f, 4dr ObUgattoau. Hxcept for Landlords oblipdona specifiCay set forth
elsewhere in this Lease and in Section 8. 1 above end in the Somin ry,,Teeant slap at A times and at ' 
Tenmtrs stole oust and eapdrae: beep. maintain; 'clean, repair. Foam mrd replace. a necessary, the
iatertor of the Preaches adell puts thereof includlnA without Iimigaflan, all Taunt Imprevemenb, 
Altemolom aid- W f" GJ e. fixtures and equipnwnh ' including, without limhaton, all computer, 
eelepfiorre ad dV to cabling aid rquipmaht. Tenant's signs,. N Any. door kckk dosing deride; security
devices, interior of wkwovn, window sashes; ase rents and frames; floors and floot covputp, * dvb& 

fakied>ea. restroom a'Gtia and/or oppliances of any kind located Suitor the Promises, if any. coseom
fighting: and cry additions and other property located witlgit the pi pnua, so a to beep all of the
foregoing elaaects of the Ptentitea in good Condition and septi. 6b year and tar and asualty
damage excepted. Tenant dell replace, still expeom any and all plain and other glass In and about the
Premises which Is daamapd or broken from any cause whatsoever except due to the neglipoce or wtUfd
mlaeo adoet of Laadlo d, its agents or employees. Such umhuahance ad repairs shall be pedonmed with
due Mp= Newnan and in a firm-cim mad worbmnllhe manner. by licensed eonuacso*) dot are

selected by Teaad aced approved by Landlord, which approval Landlord slop not umeasaobly withboid
or delay. All other repair and maintenance of the Premises. Building and Property to be performed by
Teamb if my, shall be as provided in the Sumnary. If Tenant refuses or negl ­ io repair and maintain

die Praroses properly as n* imd he eander to the reasonable saddactiou of Lamdlonk than at say time
Following tea ( 10) drys Gum the dace on which Landlord malm a wduea demand an Team m effed
such repair and aakdonsu e. Landlord may eater upon tins Premises aid maim such repairs antler
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maintenance. and upon complaion thereof. Teams agrees to pay to Landlord as Additional Rent, 
Landlord's cow for making such repairs phis an amount not to exceed ten percent ( 10%) of such costs

for overhead, within in (10) days after moapt from Lmdlogd of a written itemized bill therefor. Any
amounts rot reimbursed by Tenant within snob tat (10) day pniod will bear interest at the Interest Rete
until paid by Tenant. 

Tenant shall procure, at its sole cost and expense, any and all permits required by applicable Law
for Tenants use and occupancy of the premises. Tenant shall use the Premises solely for the Permitted
We specified in the Swomary. and shall not we or permit the Premises to be used for any other use or
purpose whatsoever without Landlord' s prior written approval. Tenant shall observe and comply with the
Rules and Regulations attached hereto as f&yjLL as the same rosy be modified by Landlord from time
to tune, and all reasonable noo4iscrimimto y modifications thereof and additions thereto from time to
time put into effect and furnished to Tenant by Lmuilord. L mmerd sh & U endeavor to enforoe the Roka
and Regulations, but shall have no liability to Tenant for the violation or nonjerformancii by any other
tenant or occupant of any such Rules and Regulations. Tenant shall, at its sole coat end expam observe
and comply with a0 Laws mid all requirements of any board of fine underwriters or similar body relating
to the premises now or h" edW in fore ndating to or affecting the condition, use, occupancy. alteration
or improvement of the dermises ( whether. except as otherwise provided herein. structural or
noostrucwral, including udaremen and/or exmKwdbwy atterations andlor improvements to the Premises
end regardless of the period of time remaining in the Tam). Tenant shall not use or allow the Promises to
be need for my improper. immoral, unlawful or reasaably objectionable purpose. Tenant call not do or
permit to be dote anything flat will obstruct or intehm with the rights of other tenants or oocapauts of
the Building or the property, if any. or h om or annoy then. Tenant shall not caws, maintain or permit
any nuisance in, on or about the Premise. the Building or the Property. nor commit or suffer to be
committed any waste in, on or about the Premises. 

ARTICLE 10 - HAZARDOUS MAT® UAIS

As used in this LA=, the tam ' Snitonowtal Law(s)° moa any ter• Int or future
federal, state or local Law r UWS to ( a) the emritanmat, human health or safety. including, without
limitation, emissions, discharges, releases or threatened releases of Hazardous Materials ( as defined
below) into the environment ( inctudm& without limitation, air. surface water. groundwater or land). or
b) the mauafactn M generation. MrOMS protasmS distdbutioa use, ale. treatmmt. receipt. storages. 

disposal. transport, amanpag for t raapor% or baadling of Hazardous Materials. As used in this Leam
the term Mahamdous Maraud' means and Includes any hazardous or toxic materials, substances or
wastes as now or bereaAer designated or regulated under any Environmental Laws including, without
limitation. asbestospetolemm, petroleum hydrocmbeas and petroleum based products, was
formaidehyde foam UM10io4 pofyddorinated biphenyls; (" l alto. and fmon and other

chlorofluoroaubons. Bxaq for ordinary and general office twpplia, such as cornier toner, liquid paper. 
glue, ink and common household cleerdng maxiak, and motor vehicle fuel steed in fuel tanks of motor
vehicles used on site in compliance with A Environmental Laws ( some or all of which may constitute
Hazardous Materiels). Taunt agree not to ewae or permit any Hazardous Materiels to be brought upon. 
stored, used, hurdled, ganeratod, released or disposed ofon. in. under or about the Premises. the Building, 
the Coaumon Ana or any other portion of the Property by Tenant, its spats, officers, managers, 
employem subtenants, anignees„ Ilctasees. contractors or inviteea ( collectively, " renals PaAke), 
without the prior written consent of Landlord, which " ., i Landlord may withhold In Its sole and
absolute discre ion. Upon the expiration or earlier oundation of this Leese, Tenant arm to promptly
remove from the Premises, the Building and the property, at its sole cost and expense, any and all
Hazardous Materials, including any equipment or systerns containing Hazardous Materials which arm
installed, brought upon, store4 used, generated or released upon. in. eider or about the Psemlw% the
Building andfor the Property or my pardon thereof by Tenant or any of Tenant's Parties. To the fullest
extent permitted by law. Tenant agrees to promptly indemnify, protect, defend and hold hwmkn
Landlord and Landlord's members, shareholders„ partners, officers. directors. manegert, employees, 
agents contractors, wor>asos and auigns (ediwavely, ' Landlord PaWal) from and against any and
all claims6 daneges. j dgawuts. wits, coma of action, losses, liabilities penaltim fines. expenses and
costs Cuwk ting. without Ilmh tlM ckan-np. remor dal, rangy and restoration costs, sums paid in
satlanat of claims, worrneys' fees. consultant lea and expert fen and court caw) which mise or mob
from the presence of Hazardous Maseids on, in, under or about the Pramsµ the Braiding or any other
portion of the Property ad which an caused or permitted by Tenant or any of Tahanfs Puties. The
provisions of this Article 10 will survive the expiation or earlier termaadioa of this L ease Taint stall
give Landlord written notice of soy evidanoe of Mold. water tab or water infiltration in the premises
promptly upon discovery of same. At its etpe ner, Tema t shah investigate, clean up and remediate any
Mold in the Premises eased by Tenant. Leaks in the plenum caused by Landlord or other MmM shall
M be Tenant' s responsibility. InveRigatoh. dem up and remediation may be performed only atter
Tenant has Landlord's written approval of a plan for such rerne Isdom All clean up and.... lotion shall
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bo done in COMOWM with all applicable Laws and to the teLlonabig sada action of L@ndlast As used
in this Lease. " Mold" mans mid, fungi. spores, microbial nuttier. wqcotoxW sad ndcrbiWOOW
oqpnicconVoundL

AWMUL UU&NWVULU M Wr M rMWASM

T01W any, at its XWO CM And GXPDOM mob allprall= 4 additions, Improvements and decorations to
the Pfwdm ("AHMftI*)") subj d to and upon the rollowing ftna and pond dow

L TIONtSWUr Md:6' Alterations00t ( any, uations which; qfiffea any area outside thePremisesIncludincluding the awk: characterOf MY pOrtiow of the Buflft or òther
orboasofthe pmplwt Mffa-, I

ase of

roofWildines, Merakaner any structunti
or any.. baso Building apiptnem, services or system Onduang fim am, IWItaky or

dip lonts access thento; ( ii) in the Msosaft opwoo of
LMWWK' lesson the valub of the Building or the Fwpartr. (iv) will, violate or sev" a chanp In
any OCCUPInO cer" caia applicabli to she Pamises; or (y) vigum kiaw a jqd mWkemont
which would requim Landlord to malar any alteration or hupgovelaw to the pennises. Building
or other aspect of the Pmpmy. 

b. Tempt " not make RBY AftefdiOms Not P10109fied by Section 13. 1( a), unless
Tenant rwg obtains LuWlmft prior Witten cORK-014 which roam* LmW[wd shall not
onamonably wWihokL provided LaWtonh prior approval da ra be m* dred for any
Aftetafma that is not prohibited by Section 13. 1( a) above and Is of a cosmetic ad= that

satisfies all of the following conditions; (heveinafter a Tre-Approved Afterad=-): ( 1) the costs

of such Alt ration do not sacred Three Dollars (SIOD per rawWo squese foot of do ftemises; 
is) to the saw reasonably required by Lmdlwd or by law doo to the no= of the work being

performed, Tenant delivors to Landlord rad PIOW APOCificaliols. world dmwbW6 peruft ow
approvals for such Alterations at low Ma ( 10) days prior to comasnowmma ofto work dwoof
iiil) T=W and such Aluntions otherwise satisfy all other coaditim at faith in this Section

M



13. 1; and ( iv) the making of such Alterations will not otherwise terse a default by Teo" under

any provision of this Lease. Tenant shall provide Lmdiord with ten ( 10) days' prior written
node" before eonunencing any Alterations, in adddon, before Ix -1 1mg with any Alteration. 
Te ames contractors shall obtain, on behalf of Tenant and at Tenants sole cost and expenses
A) all necessary governmental permits and approvals for On co r mencemau and completion of

such. Alterations, and ( 8) if the cost of such Alterations exceeds $ 25.000.00, a completion and
Pres indemnity bond, or other surely satisfactory to Landlord for such Alterations. The foregoing
bonding requirement shall not apply to the crignully-earned Tawe larwnder, not to any
successor tenant if such successor is a governmental agency or entity. landlord's approval of any
plans, eontrada(s) and suboonttaetor( s) of Tenant shall not release Tenant or any such

P. ri tor(s) and/or subcontractor(s) from any liability with respect to such Alterations and will
create no liability or responsibility on Landlond's part concerning the compferanesss of such
Alterations or their design sufficiency or compliance with Laws. 

C. All Alterations shall be performed: () in accordance with the approved plant, 

spehcficatiorus and woddng drawings, if any; ( ii) lien -free and ins It first-class wcdkm WUm
manner; ( iii) in compliance with all Laws; ( Iv) in such a menace so as not to unseasonably
interfere with the occupancy of any other tenant, nor impose any additional expense, upon nor
delay Landlord in the maintenance and operation of do Butkling; (v) by licensed and bondable
contractors and subcontractors ad= W by Tenant and reasonably approved by Landlord, and
v) at such times, in such manner and subject to such rales and regulations sits Landlord may from

time to time reasonably designate. Tenant shall pay to Landlork within ten ( 10) days atter
written damnd, the costa of any increased imm um premiums incurred by Landlord to hrclade
such Alterations in the causes of loss — space/ form property insurance obtained by Landlord
pwa sin to this Lase, if Landlord elects in writing to insure sock / Weradons; provided, however, 
Lm Mord shall not be required to include the Alterations ander such irmmatoe. N the Alterations
are not included In Landlord's insurance, Tenant shall insure the Aleaatioas under Its causes of
loss -special torn property insurance pursuant to We I.ease. 

d. Tenant shin pay to Landlord, as Additional Ran. the reasonable costs of Landlord's
engines and other consultants for review of all plain, specifications and working drawings for
the Alterations. within ten ( 10) business days after Tenant's receipt of invoices either from
Landlord or such consultants. in addition to such costs, Tenant shell pay to Landlord, within
thirty (30) days after completion of any Alterations, a construction supervi: lart fee equal to three
percent ( 3%) of the total cost of the Alterations and the actual, reasonable costs incurred by
Landlord for any services rendered by Landlord's management personnel and eogmeers to
coordinate and/ or supervise any of the Alterations to the extent sorb services are provided in
excess ofor afterthe normal on-site hears ofsuch engineers and menerment personal. 

13.2 Removal of Alterations. All Alteradam and the initial Tee" Improvements in the

Prams" ( whetherinstalled or paid for by Landlord a Tenant). shed become the property of Landlord
and shall remain upon and be suradered with the Premises at the end of the Terra provided, however, 
Landlord may. by written notice delivered to Tenn within thirty (30) days after Landlord's receipt of
plans for any Alterations identify thorn Alteration which Landlord shall require Team to remove at the
and of the Term. ff Landlord requires Tenant to remove any ad Alterations. Tenant shell, at its sola
cost, remove the identified items on or before the expiralon or sooner termination of this Lase and
repair any damage to die Premises canoed by such renwvd to its original condition ( or, as landlord's
option, Tenant shall pay to Landlord all of landlord's toes of such removal and repaW. 

133 1 1ens. Tenant shall not permit any mechanic' s, radmidmeWs or other lion to be find
against all or any part of the Property or the PremIs", nor against Tenant's leasehold interest in the

Pmailses, by reason of or in connection with spy repairs, abteratimns. iroprots or other work
contracted for or undertaken by Tenant or any of Tenants Parties. if any such Pum are tiled. Tenant
dell. at its sole cast, immediately cause such Her to be released of record or bonded to that such lien(s) 
no longer affect(s) tide to the Property, the Building or the Premises. If Tenant fails to cense any such
Ren to be released or bonded within ten ( 10) days alter filing thereof. Landlord may cause such Hee to be
released by any means it shall deem proper. inoltdiing paymerA in satisfaction of lite claim giving rise to
such lien. and Tenn "hail reimburse Landlord within five (5) business days after receipt of invoice from
Landlord. any sum paid by Landlord to remove such tiro% together with interest at the hhtered Rate from
the taeof such payment by Landlord. 

0M " .1jLỲJ._... h

14. 1 Tenant's Insurance On or before the earlier of the C.oarmenomamt Date or the date
Tenant omamcacea or causes to be commenced any work of any type in the Pr>nshishx. and continuing
doing the entire Term, Tenant shall obtain and keep in full face and effect. the fallowing insuance with
such minimum limits of coverage as set forth in Section 1. 14 of the Summary: 



a. Special Perils property insurance, imelndtag Cue and oxoended coverage, sptieaider
kWaV (including earthquake sprinkler leakage). , vamdalim and malicious mischief upon property of
every description and kind owned by Tenant and located in the Premises or the Building, or for which
Tenant is legally liable or installed by or on behalf of Tenant including, without limitation, fumit ue. 
equipment and any other personal property. ad say Alter (bet excluding the initial Tenant
Improvements previously existing or installed in the Promises prior to the Commencement Date). in an
amount equal to the full replacement cast thereof. 

b. Commercial general liability unurance or self4woranoe coverage equivalent in mope
to an ISO CO QO 01 10 93 roma, including personal i4ury. bodily injury ( uwWmg wrongful desth), 
broad form property damage, operations had, contraetd babady, and products and completod
operations liability. 

c. Commericial Automobile LiA tty ionaanee or self-imuraaa equivalent in coverage
scope to an ISO CA 00 0106 92 fors coveft Symbol' I (, a11 sure). , 

Id. Worloea' a`dmnmpmsation, in uatuoosy araounts. ad employers liability, coveting all
Teamant' a employes. Thea may be provided by rekf-intur um dx ooranoa ial atsurathce. 

e. Bxcess lability instumce or, sdUnsurance on an"occurrence; basis. in excess of and
following the form of the underlying insurance or seflaaurmos dese dhorl in Section 14. 1. 6. and 14. I e. 
which is as broad aa`the'ondedying policies. 

14.2 Requiremem6L Fath policy required to be obtained by Team hereunder shall: ( a) be

Issued by iasutrrg which ace approved by Landlord and/or Lpadlad' s Mw4p as and are autheriaed to
do business in the soda in which the Building is located and rand net lose thms Financial Sint: VIQ and
with a Initial Strength rating of A in the rarest recant version of Hews Kay ]rating Guide (provided
stoat, In any esve^ do saline Insurance company ahpn provide the coverages dexmibed in Section MIs. 
and 14. La above); (b) ba in form reasonably awt fa.'lorl freer rima so tiwe m Landtad; (c) naarne Tenant
as runard insured thereunder and shall rnamha LarmdlMd. Jupupr 5-1I LLC. a Delaware Undtid liability
eompa" ) cipher Adlvisrua LLC. a California limited Bab3lity oemyany. and fair offie s, directors, 
rbarehofdeng. partner. rthennbeta. emPbYeas. affilieees. saooasgors ' sad assigns (collectively, dm

Landlord Plasties") and st Lardltpd' a request such other paaons or entities of which Thong has been
fafarmed iq writing as additiginal irisoredt . Vl solar nape ive inieroqappal withappwith

respea to their suaance or self-inserrmx described in Secdotna 14ab and a (d) spodfcallY Provide that
die iasurarnee afforded: by hiamch' polcy for the bcaefir of Laaaepa d acid soy other additional insureds shall
brat Y. and any, 

ano
ooatnbptory (e) rlaie the insurerto notify Landlord a gay other in writing not
I* dun thirty 00 days

rimi
to any material chanM rodocum in e* vc= M cancellation or other

tarroiaatiorm thereof; and ( contain a cross liability or wveid ty of dntae st endoroomeoL Tang
agrees to dldiwx to Laritllad. as soon a: prectiablealike the p of Uro roquned insurance, but in no
event arae sten the slate Tenant is required to mouse each irleuuarxe as set forth in Section 14. 1 above, 
oatiftcates, fiom the insurance com any iw self-insurance oafM ,, evidencing dna existence of ,such
imaram or:self-insluance aaod Tenant' s compliance with thea provislow of this Article 14. 
Tenant shall verse replacement cestincatesto todelivered m Landlord not loss then ten ( 10) days prior
to tha expual- of any seeb polity or politica.' If any soden blew err rept t antifiatea am not
fmtnisbed within the, time(a) specified bexdn. Landlord dog bave the right. bat not one abligatlon, to
ptoaue such polus- and certificates at Tenant' s expense

143 9664 on Insuraotr= ! f my inawnce coverage ended by Landlord pursuant to this
otherwise with respect b- one 80dagor the Paopoty shall be anoalled or reduced, except for

reduction in limits to due payment of ciaipin, (or waoellatiou or redoctimMareof shall be threstmnod) by
Nam of the we or occupancy ofdo premises ether than as allowed by the PiemnDittod Use by Temot or
by anyone prmitted,by Tenant to be upoe,the hm ises, ad ifTatpat hila to remedy, such condition
within five (S) bullion days After notice thereof; Tend " be deemed to be in default under this
Lease acid Landlord shelf have all timediecprovided to this Lease, art law or io aelnky. including, without
fimitatim Me right ( but not the obligadon) to atkr Won the Fremuiaeg and attempt to remedy such
condition at Townes cost. 

14A u Tenant shall hire or bring a wador and/or contractor onto the Pa mise; to perform any
alterations. work or Tenant improvements. Tema agrees to have a written agrooment with such
contractor and/or vendor whereby such contractorwill be me114, to array thn see ina mma coverages
as require of Tont herein. with regards to adding Landlord and deo Landlord Parties es additional
inure4 maintaining primary and am ooeMbatory cove ntgo, waiving all rights of recovery and
sebmptk^ and making certifiates of insurance available as evidence of all policies during dna term of
their wady and in advance of all applicable renewals. Tempt shdl ant anew any conttactorg and wandors
to begin work or services prior to Obtaining sxsunaoes of insurance evidencing all insurance
requirements contained herein this Article 14. 

m



ARTICLE 15 LANDLORiD'S INSURANCE

During the Term, Landlord or Tenant. at Tenant' s sofa option in which case the cost of Said
insurance would not be subject to inclusion in Suction 7A " insurance Coats". shall maintain property
Insurance written on a Special Form ( formerly known as 0x11 risk') basis covering the Property and tie
Building, including the initial Tenant Improvements (excluding. however. Tenant's furniture, equipment
and other personal property and Alterations, unless Landlord otherwise elects to mom the Alterations
pars a L to Section 13. 1 above) against damage by fire sad standard extended coverage perils ( including
earWgwke) and with vandalism and malicious mischief aWWnmmea% and rental loss coverage. 

Landlord Shall also be named an additional insureds on Tenant' s general liability insurance or self- 
insurance with respect to the Promises and phis Leam wherein tie cost of said Tenant self-insurance, 
vrouN not be subject to inclusion in Section 7A " bussf. rroe Costs". Landlord may, but shall not be
obligated to. carry any outer form or forms of insurance as Landlord or the Mortgagees or ground lessors
of Landlord may reasonably determine is advisable. in all ares, the cost of said additional form or
forms of insurance would not be subject to inclusion in Section 7.4 " Insurance Costs.". As such, 

the cost of Landlord' s Insuanee doe to Section t5 should effectively nullify the 111211131105 Costs as
defined in Section 7A. 

16. 1 Teonnt's Assumption of Risk and Wafver. Except to the Wait such muter is rhos
covered by the insurance n* dmd to be maintained by Tensor under this Lease andlor accept to the
extent such matter is attributable to the goes negligence or willful misconduct of Landlord or IJrdlord'e
spots. contractors or employees, Landlord shall not be liable to Tenant, or any of Tenant' s Parties for. 
i) any damage to property ofTensnt, or of others, htdated in, on or about the Preolses. (ii) the loss ofor

dairmV to any property ofTenant or ofethas by theft orotherwise, (16) any injury or damage to persons
or puparty resulting from fico, explosion, fallingcft Was masonry. steam, gas, electricity, was", rain
or kala from any part of the Premises or hom the pipes. appliance of plumbing works or from the root
street or subsurface or from any other places or by demphm or by any other coma of whatsoever rtuum
iv) any such damage caused by other Unarhts or pawn in the Premism occupants of may other portions

of die Pwpaty, or the public. of caused by operations in construction of any private. Public or quad - 
public work, or (v) any inten, pilon of utilities and services. Landlord shall in no event be liable to
Tenn or any other person for any consequential damages, special or punitive daraWn, or for loss of
business. revenue. income or porhts and Term beeby waives any and all claims for any such damages. 
Notwithstanding anything to the contrary contained m this Section 16. 1. all property of Tenant and
Taunt's Parties kept or stored on the Promises, whether leased or owned by any such parties. shall be m
Inapt or stored at the sok risk ofTenant and Tama shall bold Landlord harmless nom any claims addag
out ofdamp to Use same, including subrogation claims by Tames insurmce aurins. Landlord or its
agents shall not be We for interference with light or ether intangible rights. 

16.2 Tamat's indannificallm Except for the Foos negligence OF WUUW misoornduct of
Ludlord or the Lm dkwd' s Patties, Team shall be liable for. and shall 'adaonify. defend, grew NO
hold Landlord and the Landlord Parties burning from and against, arty and all cairns, damages, 
Judgments, rain, causes of action, losses, liabilities and expenses. including. without limitatim
attorneys' fees and court costs ( collectively. ° IndmisMil Claim"). arising of resulting from (a) any
occurrence in the Prandea following do date I.mdkwd delivers possession of all or any portion of the
Prarases to Taunt, except to the extant tuned by the two neglipace or wMM misconduct of
Landlord or Landlord's agents, contractors or employees. ( b) any act or omission of Taunt or any of
Tames Parties; ( c) the use of the Premises, Ute Building and de Property and conduct of Tenant's
business by Tenant or any ofTaunt's Patties, or nay other activity or work by Taunt or any of Tenant's
Parties, in the Premises, the Building OF elsewhom on tine properly: and/or (d) any defmlt by Tenant as to
any obligations on Talent's part to be performed under the eernn of this Lease or the terms: of any
oontrect or aigaement to which Tauat is a parry or by which it is bound. affa;dng this L.eaae or the
Poinises. The foregoing indemnification shall include, but not be limited to, may injury to, or death of, 
any prison, or any Iota of, or dump to. any property on Ute Promises, whether or not Landlord or any
Landlord Parties has or should have knowledge or notice of the defect or conditions causing or
contributing to such injury. death, Ion or damML In ease any action or proceeding is brought against
Landlord or any Landlord parties by reason of any sub hada nnified Claims, Tenant. upon notice from
Landlord, shall defend she scone at Teamils citpu se by counsel approved In writing by Landlord, winch
approval shell not be unreasonably witbhehl. Taunt's indanoifiation obligations under this

Section 16.2 and elsewhere in this Leve shall survive the expiration or earlier unnination of this Lmse. 
Tenant's covenants, agreements and Indemnification in Section 16.1 and this Section 16.2 are not
intaded to relieve any insurance cm. iei of its obligations under policies requited to be carried by Tenant
pursuant to the provisions of this Lease
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17. 1 Landlord's litighh send 06Bgafione. N the Premises or the BnWWWg is damaged by fire
or other casualty not caused by the aegligena of willful misconduct ofTenant (7Cawalty7 to an extent
ROI Oxcmding twenty-five peexot (25%) of dna M replaoemet eau thereof. and Landlord's 000tractor
estimates in writing delivered to the pasties dhss the dasup thereto is such that the Building ahndfor
Premises may be sepair4 r000enunaed of restored to substantially its condition imwm iately prior to
such damage within one hundred twenty ( 120) days fiom the date of such Casualty. and I. ndlord will
receive insurance proceeds suffWad to cover the costs of such repaim reeonstn tedon and restoration
Including pr000eds from Taint and/or Taanes imhuanca which Tenent Is required to deliver to

Landlord peusutut to this Lease), then Landlord shall commenea and proceed diligently with the work of
repai4 reconstruction and region and this Lesse,shall continue in full force and effect. If. however. 
the Premises or the Building is damaged to an extent exoee+dmg twenty-five penxnt (25%) of the full
replaoemm oust thereof. Of Landlords contractor esdasstes that such work of repair, reoonstrhuction and
feumIllon will regalm larger, than one hundred twenty' (120) days to complete from - the date of
Casualty. or Landlord Will sort ntoaveixrsturaw I F I P

I (

aadlor proceeds from Tenant. as applicable) 
sof mieni to cover the eats of such rep" reconstruction and restoation. then Landlord May elect to
CMAW. (a) repair, reconstrect and' restare the portion of the preroisee or Bui &big damaged by samh
Casualty ( iacinding the Tenant-Improveaumts, the Aboations lint Landlord elects to insure pursuant to. 
Semi-

on13.

in1ai4
to sof insum it rooeeds received from leant. the Alterations that Tenant is

to Section 13. 1). in which ase this Lease shall continua in full force and
effect; or (b) terminate this lease effective as of the date which is thirty (3o) days after Taunt's teoeipt
Of Landlord's election to su tetmi>tae. Under nay of the eond"tions of this Section 17. 1. Wandiatd shall
Ove writhe notice to Tenant of its intention to repair or aenWnats within the later of sixty (60 days after
the occu ftWM of such t7nralty. or Mean ( 15) days afar Landlord's receipt of dm estimehs from
Landlord's contractor or. as appk* K thirty (30) days atlaT.snOW receives approval from Lapolards
McAsaaee'M ndmt4l_ 

in the event of any damep or destruction of
a)'notify Landlord thereof; and ( b) dellw to

adrift at renadtis mored to
re and' other persanai property, 
and Teaw hemhby assigns to
a ( incleufing 7bnanft failure to
h Tomah is. regaired to insure

coat of such IUteratiws which are damaged. Team shall be deemed to have air. insured the replam err
coat of such Alterations, cod upon any &wage Or deametion dwaW Twat "I imahediatdy pay to
Landlord the full mplacement coat a
Landlord rim Landlady erTeant's ii

from the, dMo of do domese c
contrary, if the damage is due i
Partim thee shall be no abates

A item less * Y ptoMWA acually received by
mere with Aspect to reads iters. 

a tesult of soy s• dt dwwg% repair, reconstruction and/or
P& Tenant is prevented fiom On& and does not us% the
1 snap Ina abated or reducedas the pre my be, coring the
canoed frons using and does not an the pteani w or portion
I' pqow het of the p" on of the Rwisea that Tenant is
IMo the toll anfablo aepuars fat of tine Premises, but only to
sirs from the rentel loss insurance maintained by Ltndlotd. _ 
WW'ses stetdingis raaorad NotwilhUna fouegang to tine' 
ige000 or wdlfd _misconduct of Tennent or any of Tenant's
ot. Bwapt far aba mmat of Rent as provided berdnabove. 

Tenant shall not be entitled to nay cation or damages 'tor Ions of. of intgrfeenoe with, Tenant% 
business or nue of aooest of all or anyr pmt of, the Pip daes' resulting from any such damam repair, 
rwonttnhcpon or rasoradoa.' 

17A babft to Campletr~ Notwithstanding anything to the con" contained in this
Article 17. if Lardtad Is obiigased or elects to repair, mconsuaa and/or re8tere the damaged portion of
the Bullding or Preodses pursuant to Section 17. 1 abom but is deLyed fsvm completing such repair. 
mconsunction and/or restoration beyond the date which is six ( a) monde after the date adnmed by
Landlord's Contractor for completion dwoof peuawt to Seed" 17. 1, by reason of any causes beyond
the reasonable conhol of Landlord ( fneludiag, without limitation, delays due to Force mojou % and

Mays caused by Tenant or any of Tknwnt's Parties), than lAnd e d may alert to terminate chis Lease
upon thirty M days• prior written notice to Tlenw& 

175 Damage to the PtopaV. If there is a total dewuction of the improvemarts on the
Property or partial deWwdon of such improvaneats. the cost of restoration of which would exceed one, 



third ( 113) of the then replacement value of all improvements on the Pmpasty, by any cause whatsoever. 
whether or not insured against and whedw or not the Promises are partially or totally destroyed. 
Landlord may within a period of out hundred eighty ( IBM days after the oxrrrence of such destruction. 
notify Tenant in writing that it dells not to so reeonstim or restore such improvements, in which event
this Low shall cease and termioste as of die date of such destruction, 

17.6 Damaga Near Basi of Team in addition to its termination rights in Sections 17. 1. 17A
and 17.5 above, Landlord shall have the right to terminale this Lyase if any damage to the Building or
Premises occurs during the Int twelve ( 12) months of the Term and L.andlod's contractor estimates in
writing delivered to the parties that the repair, reconstmedon or restoration of such damage cannot be
completed within the artier of (a) the scheduled expiration date of the Term, or (b) sixty (6M days after
the date of sack Casualty. 

17. 7 Tenses Tamfastios ftbL In the evtat of say damage or destruction which affect: 
Tenant's use and enjoyment of the Premises winch is nes caused by Tenant or any of Tenant's Parties, if
Teoanes possession and an of the Pamises cannot be sectored by Landlord within two hundred seventy
270) days for season other than delays caused by Taunt or any ofTames Parties, Tenant shall have

the right to terminate this Levo ripen written notice to Landlord given within thirty ( 30) days alter the
expiration of said 270 -day period. unless Lsrrd ord completes the restoration within Said 30 day Rodeo
period, in which case this I.aso shall condow in full force and effect. 

17. 8 waiver of Ternilandon IllighL This Lease sen forth the comae and conditions; upon
which this Lease may ternimme, in the event of any damage or destruction. Accordingly, except as
expressly provided haein, Tenant hereby waives say ad all provisions of applicable Law that provide
alternative rights for the parties in the event of damage or destruction ( including. without limitation. the
provisions of Caftfonia CNI Code Section 1932. Subsection 2, and Section 1933. Subsection 4 and any
successor statute or laws of a similw nature). 

18. 1 Substantial or Partial Taking. Subject to the provisions of Section 18. 3 below, tither
party may terminate this Lyne if any material part of the Poen dm is taken or condemned for any public
or quasi -public use under law, by eminent domain or private purchase in lieu thereof ( a ' MdnO. 
landlord shell also have the right to terminate this Lease if there is a Taking of any porion of the

Building or circ Property which would have a material adverse effect on Landlord' s ability to profitably
operate the remainder of the Building and/or the Property. The terminating party shall provide written
Rodeo of termination to the other party within thirty M days after it first receives notice of the Taking. 
The termination shall be elteaive as or die effective data of any order granting possession to. or vesting
legal title int the condunning authority. 9 this Lase is not terminal d, Base Rent and all other elements
of this Lease which are depaideru upon the tea of the Premises. the Building or the Property shall be
appropriately adjasted to account for soy reduction in the square footage of the Promises. Building or
Property, as applicable. All corrgmensadon awarded for a Taking shall be the property of Landlord The
fight to receive compeosedmi or proceeds are expressly waived by Tenant. however. Tenant may fele a
separate claim for Tenant's furnitm fixturm equipment and odw personal Property. loss of goodwill
and Tames reasonable relocation expenses, provided the filing of the claim does not diminish the
amount of Landlord' s sward. 

18.2 Condemioation Award. Subject to the provisions of Section 18.3 below, in correction
with any Taking of the Premises or the Building, Landlord shall be entitled to receive the entire amort
of any award which nay be made or gives in such taking or eonderooation. without deduction or
apportionment for any estate or katerest of Tenant, it bang expressly understood and agreed by Tenant
that no portion of any such award shell be allowed or paid to Tenant for any so-called bonus or excess
value of this Lease, and such bones or excess valise scall be the sole property of Landlord Tenant shall
not assort any claim against l sodlod or the taking authority for any compensation because of such
taking Oncluding any claim for bonus or exons value of this Lmase): provided however, if any potion of
the Pmmises is tabes. Team shall be granted die right to recover from the condo mus authority (but
net from Landlord) any compensation as may be separately awarded or recoverable by Tenant for the
taking of Tames f tmiture, fixtures, equipment and other personal property within the Pmrnkses. for
Team's relocation expenses. and for say lass of goodwill or other dams to Tenant's business by
reason of,sues taking. 

189 Temporwy Tatlag. is the event of a Taping of the Promises or any part thereof for
temporary use, ( a) this time shall be and remain neffi ctel thereby and Rent shall not abate, and
b) Tount shall be entitled to receive for itielf and portion or portions of any award made for such use

with aspect to Nie period of the taking which is within the Tam provided that if such taking shall
remain in force at Nae expiration or autier mmbodon of" Lease, Tenant shall perform in obligations

with rcapoct to surrender of the Pmn dm and shall pay to Landlord Nie pardon of cry award which is
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propibi M agaiutt, Ttrtosfas qNU bd ddrualued to include a prohibidon against any mipment or
subleding by opetaaon of law. ' Auy TUWW whiner Lmdlmd's commid ( excep( for a ftmkwd
Transfer present to Senioa 20.6 below) aheU coggitow a defaldt by awk under ibis Lease. and in
addition to all of Landlord's otar,reroedies at do equity or under this Lew, such Traeder shall be
VOW" at LandlonrS elaaion. For purposes of this Artcla 20. Ww then with, Mq'A a to a Pdrmfned
Transfer ruder Section 20.6 md.*wor s ofstock ofTenant ifTenant,is a puMicly4taki ooporadpn end
such dock' s traodaced pobOdy over a moospixed aepmty' exchenge or ova4w-Coe ter emrloet, if
Teamu is a cmpomdo % pip Or odw eadty. any ' tronsft. assipmeat, encumbreace or
hypediearoi of tweogpfm percent (25'!<r) or more ( individually or in the agpcpb) of any stock or
Other OWaeahip iooerest is such amft aad/ar shy 08013% asdgpmart, hypodwaton or encumbance
of any ooahoft ownw hip Or rutin hawser In such entity. shall be deemed an assi6rhmm of tha
Lease and shall be subject to ap of the restrictions and provisions contained in this Article 20. 

202 Loci lord's Optleos. ifTe ant drswea so dfect a Transfer. dm st least thirty (30) days
pricy to the deme when Tamm dadrss the Thunder to be dra Live On `1lraneer Date". Tenant shop
deliver to Laodlo d wriltm notion (" hander Nadmj setthhg forth the tame sad coudidm of the
proposed Tnumfx and dee Waft of the proposed sadgme. sublessee or other trensferea (sometimes
refaced to bae>vufter as a ' Tnsderu"). Taman swill also deliva to Landlord with the Transfer
Notice, a cordo fhamal saftme ht and $ a* ovideace of fiu= l responsibility and rsmudias as
Laudlord nay reasonably mgdm of dee Tlraasfaea w" have been certified or ended by a rapumble



independent accounting firm acoeptabla to Landlord, and such other infon cation concerning the business
background and financial condition of the proposed Transferee as Landlord may reasonably ragaest. 
Except with rapext to a Pemnitoed Transfer. within Been (IS) business days after Landlord's receipt of
any Transfer Notim and say additional information requested by Landlord pursuant to this Section 20.2, 
Landlord will notify Tenant of its election to do one of the following: ( a) consent to the pts n, 

I

Transfer subject to sack reasonable conditions as Landlord may impose in ptovWmg arch amaent
b) refuse such contenk which refuel shall be on reasonable pounds; or (c) tannate this Lase as to all

or such portion of the Premises which is proposed to be sublet or assigned and rnaptare all or such
portion of the Premises for relating by Landlord, which termination shall be effective as of the proposed
Transfer Date. Lf Landlord exerd es its option to terminate this Lease with nVM to only a portion of
rho Pmaises following Tenet's request for Landlord's approval of the proposed sublease of such space. 
Landlord shall be responsible for the eonstructira of any demising wall which Landlord reasonably
deems necessary to separate inch space from the remainder of the Premises. 

203 AMdotml CoasMons; Excess Rossi. A condition to L. andlanl's consent to any Tmsrw
will be the delivery to landlord of a true copy of the fully euecutod instrument of swig mcat, subbase, 
transfer or hypothecation. in form and substance reasonably satisfactory to Landlord. an original of
Landlord' s standard consent form execaeed by both Tenant and the proposed Tmesfbree. and an
affirmation of guaranty in form satisfactory to landlord executed by each guarantor of this Lease, if any. 
In addition. Tenant sball pay to Landlord as Addsml Real within thirty (30) days eller recdpt thereof. 
without affecting or reducing any other obligations of Tenant hereunder, fifty percent (30%) of any not

or other economic morn received by Termer as a result of any Tramfer which exceeds, in the
agg egew ( i) the tote[ Rent which Tenant is obligated to pay Landlord under this Lease ( prorated to
reflect obligafrods alloab>c to any portion of do Premises subleased) for the applicable period. plus M
any nu mbb brokerage oammissioru and atorneys' fees actually paid by Tenant to connection witb
such Traafer, which comniaions and few shall. for purposes of the aforesaid akadatiam, be anortiaed
on a straight-line bean over the tam of such assignment or sublease. If Taunt effects a Tkaakf or
requ a the consort of Landlord to any Transfer (whether or not such Ttanskr is consummated). thea. 
upon demand. and w a exon precedent to Landlords consideration of the proposed assignment or
sublease, Tenant agrees to pay Landlord a non4allamdabk administrative fee of Live Hundred Dollar

300.00), phos Land Ws reasonable attorneys" and paralegal fees and other costs incurred by Landlord
in reviewing such proposed assignment or sublease ( whether attributable to Landlords in-house
attorneys or paralegals or oduerwin). Acceptance of the Rive Hundred Dollar ($300.00) administrative
fee atdlor reimbursement of Iandlorefs auoraeys' and/or paralegal fees shall in mo eves oWigatc
Landlord to consent to any proposed Trander. 

20A Reasonable Dlsapprovnl. Without limiting in any way Landlord's right to withhold its
consent on any rtmsorabb grounds, it it agreed that Landlord will not be acting unreasonably in re was
to content to a Ttander if. in LanNords reasonable opinion: ( a) the proposed Transfer would result in
more than two subleases of portions of the Premises being in effect at any one time during the Term; 
b) the net worth or financial apabili res of a proposed assignee is less than that of Tenant and each

guarantor of this Lease, if soy, or the proposed assignee or subtenant does not lave the financial
capability to Wig the obligations imposed by the Transfer; ( c) the pwpowd Transferee is an existing
tear of the Building or Property, or is net ng with Landlord (or has negotiated with landlord in the
last ax ( 6) months) fou space in the Budding or the Pmpety; ( d) the proposed Tsansfeee is a
govemnnental entity; (e) the portion of the Pandses to be sublet or assigned is imegdar in shape with
inadequate means of ingress and egress; ( f) dee proposed Ttaoder involves a change of use of the
Premises or would violate any a dWve use covenm to which Landlord is bound; ( g) the Transfer
would likely result in significraot increase on the tree of the parking areas by the Transferee's employes or
visitor, endlor significantly, the descend upon utilities and services to be provided by Landlord
to the Premises; or (h) the T is not in landlord's reasonable opinion of repad" or good

character or consisted with Landlorda desired tenant apt for the Building. 

20.5 No Release. No Transfer. occupancy or collection of rent from any Imposed Tramdmee
shell be deemed a waiver on the part of iardlad. or the acceptance of the Trandibm as Tenant and no
Treater shall mlease Team of Tenant% obligations under this L. wse or alter the primary fiaWlity of
Tenant to pay Rend and to perform all other obligations to be performed by Tenant hereunder. Landlord
may require that any Towsfeoe mak directly to landlord an a monthly basis, all mania duc Tenant by
said Tmosferce, aced each nbiase shall provide that d Landlord gives said sublessee written notice that
Tenet Is in dedauft ander this Lease, said sublessee win thereafter make all payments due under the
sublease directly to or as directed by Landlord, which paymmns will be credited against my payments
due wrier this Lem. Tenet hereby irrevocably and unconditionally assigns to Landlord all rends and
other suras payable under say sublease of die Promisee; provided, however, that L xWW be eby posh
Team a license to colled all such tents and other sums so long as Tenant is not in default under this
Lease. Com mt by Landlord to one Transfer shall not be deemed con" to any subsequent Transfer. In
the event ofdefault by say Tta sfe ee ofTaint or soy succesm ofTenant in the perfarmarm of army of
the terms hereof, landlord say proceed diree:dy against Tenant without the neoasity of axhnueW11
o enhed esagainst such Truaferee orsuoee sor. Landlord may consen to subsequent assign ors of this
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Lem or subkttiogs or Amendments or modifications to this I== with assignees of Tetatt, without

notifying Tema, or nay suooeaw of Taunt. and without obtaining its or their coasau dierm and any
such anions shall not mlieve Truant of Bability wider this Lease. Teamt hereby waives (for itself and
all parous claiming under Teoaot) die provisions ofCivil Code Section I" S310. 

20.6 Pwditd Trona m Notwithstanding the pmvisioos of Section 20.1 above to the
con". provided that Tenant is not then in default. Tenant may assign this Lease or sublet the Pmwises
or any portion thereof (herein, a " Permitted Tratafee). without Latdiord's consent to any entity tat
controls, is controlled by or is ander common control with Tenant. or to any entity resuidag from a
mP ger or consolidation with Tenant. or to any person or entity which sequins all the assets ofTaunt's
business as agoing concern (each, a' Pesmitted Transferee"). provided that (a) at least thirty (30) days
prior to such auipincat or sublease. Tenant delivers to Landlord a reasonably detailed description of the
proposed Transfer and the financial statemma and otherfinmcial and background Istb rnadoit of the
asstgoee or sublessee described in Section 20.2 above; ( b) In the case of an assipmeak tion maigmhe
assumes. in &M due oblip ionsofTempt under this Lease (or in the case of a subleas% the sablesaee of
a portion ofthe PMMAW err Term assumes, in NM the obligation: ofTamm with test- tosorb ironion) 
pursuant to anassipsimt and assumption rs eemaat (or a sublease, as applicable) reasonably acceptable
to landlord. a ! tiny eatcce copy of which is delivered to Lmdhtrd within tditty O% days fallowing the
affective data of such ardgotnent or subletting; (o) each' guarantor of this Lease executes a adf neation
Of its Vernally in form salu%etory o Landlord; ( d) tiler tangible net worth of the assipm or
egaalsor exceeds dunk ofTeam err ofO the data ofexecution of this Lease. or (ii) do date immediately
pneoeda6 Cha proposed Transfer. whichever is greater; ( e) Tenant stains fully Tubb tinder 96 Lase; 
M the ase of tyre Premises is parsnam to Section 1. 10 of this Lesse. ( g) such paasaction is not' mtaed; 
Imes he a PAWnnph to avoid the teatriaiwu and ptovision>t' of this AAiek 20'aid will not violin any' 
eioeWsivus ase covenant to which L WIord is bound. and (h) with respect to a subletting only. Tanen sad
such Pernsitted Tiransferee mecum IAdhad's standard consent to subhwse fent: and O Team a not
defaalt sander this [.rate: 

20.7 Pse -Approved T ranift .:'Taant,will have the right to assign this Lease or sublesse an
on any paRion of ToWs Ftunnists during the Lease Tam to any governmentaltal ratty a ago- q
mdntnhis0ering pCoparnt is patbhaahip withal e Pacific catar`ay Woridooe Ltvegmem Networit arithout
ii.eadfords conpent: Lsadlad a kopOed0s; that the SWo ofCalifornia and the Comity of Los Angeles - 
Departmem of Pane Social Services GAM Program aepartrias with the MP of [,ung Beach In this
pmgram and will be subta ams in a portion of the Premises. Landlord hereby apptovea} of the foregoing
Tmtsfers. and uJatowledges that do talakern" of S erection 20,1 thmogb 20A of this Lease sM
M apply to sreh Zlraadas. 

Mn= 21- === ANDAND HOLDMG"OVER

21. 1 ' Susreoder ofPremises, Upon the acpiradon or sooner termination of this Lease. Tempt
shall sander ail hays for the Premises and exclusive Po ion of do Premises to Landlord t n An
Chan and in -"good erudition` and repair. m&sor* ble war mud tear excepted ( and caanatty & map
exa0d). w+di all of Taant"s personal property. electrode her. phone ad data cabling and rued
equipment tint is installed by or for the MUSive benefit of Teams ( to be removed in acemlanoe with
the National ® antic Code sad other applicable Laws) and those beam if any. -of Altaations idea6fied
by Ladlord  pwi amt 06Section- 132, nnaoved therefrom and all damage ceased by such" sanoval

UTeaatt` Nils to renow by the expiration or sooner terrowtim Of this lease all of iter
Pfd PsupaW ad Alteration I& nd6od by Landlord for renhoval pwsuam to Section13.2. laadloid
may. ( without liability to Vow* for iotas thetoo,E). at Tam es sok coat and in addition to landlord's
other sights and tette" under this Dearne, st law 'or in equity, ( a) reroute pod asters sueh iteals in
aocordahoa with sppliaWe Law; author (b) upon ten ( 10) days' prior notice to TeoeK an all or arty
such IOWA privele or public rile for such pdoe as Lmullord nay obtain as permitted soder spline" 
tiw. Undid shell apply the; 



beyond the expiranion of the Tan or any extension themed Tenant shall be liable. and shall pay to
Landlord within sen ( 10) days after demand, for all losses incurred by Landlord as a result of such
holdover, and : ball aide nsify, defend and bold Landlord and the Landlord Paries harmless, frim and
against act liabilities, danswes. losses. claim sults, coats and expenses ( inducting reasonable attorneys' 
fees and cross:) aasiag from or rale img to any such holdover tenancy. including without limitation, soy
claim for domages made by a succeeding tenant. Tenant' s indemnifrcadon obligation bairn I shall
survive the expiration or earlier teamirotion of this Lase. The foregoing provisions of this Section 212
are in addition to. and do not affect, Landlord's right of reentry or any other rights of Laodlwd
hereunder or odwwise at law or in apdty. 

22. 1 Teoaut's OdaulL The occunence of any one or mora of the following events shall
constm a "DeIMW ander this Lease by Tenant: 

L the vacation or abandonment of the Premises by Tenant. " AbandoamaoY is herein
defined to include, but is not limited to, any absence by Tenant from the Practises for five (3) 
business days or longer sad not paying rent white in default of any odor provision of this Lease; 

b. the failure by Tenant to nuke any payment of Rent, Additional Rat or any other
payment required to be made by Tenant hereunder, where such failure continua for three ( 3) 
days alta wnum notice thereof from Landlord that such payment was not received when (kW
provided Ihat ifLandlord provides two (2) or more notices of Ire payment within airy twelve (12) 
month period, then We third failure of Talent to make any payment of Remi or any odor payment
required to be made by Tenant hereunder when due in the twelve ( 12) month period following the
second ( 2'5 such notice shall be an ataomatic Default without notice from Landlord; 

C. die fail= by Tenant to observe or perform any of the express or implied covenants
or provisions of shirr Lease to be observed or pesformed by Tenant, other than as spFIRed in
Sections 22. 1(:) or (b) above, where such failure shall continue for a paw of ten ( 10) days after
written notice thereof f om Landlord to Tenant; provided. however. that if the nature of Tauuds
default is such that it may be awed but more than ten ( lin days are reasonably required for its
cane. then Team shall not be deemed to be in default if Tenant shall commence such Clue within
said ten ( 10) day period and thereafter diligently prosecute such esus to compittim which
completion dn20 nexur< rat later than sixty (60) days from the date of such notice from Landlord; 
or

d. A gcoad assignment by Tenant or any guarantor or amely of Term's obligation
bestunder be) for the benefit of creditorer

C. The firing of a voluntary petition in bankruptcy by Tenons or eery Guaraota. the
filing by Tears or any Guarantor of a voluntuy petition for an arrangement4 the filing by or
against Tenant or say Gousatw of a petition, voluntary or involuntary. for reorganization, or die
filing of an imoluhary petition by the creditors of Tenant or any Gwnunor, said involuntary
petition remaining undsebarged for a period of erre hundred twisty (120) days; 

E Re ceiversbip, alt clunent, or other judicial aeiwre of anbeanatially all of Taunt's
asserts on the Promises. socb attachment or other seizure remaining undramased or un& wbwpd
for a period of Wisty (30) days after the levy thereof

g. 1302111 or disability of Tenant or any Guarantor. if Tenant or such CaaautWr is a
nadaal person, or the failure by Tenant or any Guarantor to mahttrua its legal existeoce ifTeMed
or such Guarantor is a corporation, partnership. limited liability company. trust or odor legal
catty. 

Any notion sent by Landlord to Tenantnt pmm" to this Section 22.1 shall be in lieu of, and not in addition

W any notice required under say applicable Low. 

ARM= 23. RF,IV)B = OF LANDLORD

23. 1 I.andlosd's Remeell Toulandon. In the event of any such Default by Tenant. in
addition to any other remedies avail" to Landlord under this Lease, at law or in equity ( iachading. 
without Nmitetioo, the raneuiia of CWH Codo Section 1931A end any successor statute ordmilar Law, 
which provides that Landlord may continue this Lease in effect following TensaO breach and
abandonment and collect real as it falls duet if Tenant has the right to sublet or asum subject to
reasonable dations). Landlord shell have the immediate option W terminate this Lane and all rights of
Tenant hereunder and to reenter the Praises and remove all persons and property from the Premise:: 

23. 



such property may be removed, stored sadfor dapaed of as permitted by applicable Law. If Landlord
shall elect to so u asinate this Lease. then Landlord my recover from Tenant: ( a) the worth at the time
of award of any unpaid Rau which had been owned at the time ofsuch termination; plus (b) the worth at
the time of the award of due amount by wbich the unpaid Rem which would have been earned after
termination until the time of award exceeds the anr000t of such renal loss that Tawe proves could have
been reasonably avoided; plus (c) the weak at the time of award of the amount by which the unpaid Rats
for the balance of the tan after the time of award exceeds the amount of such rental las tint Tenant
proves could be reasonably avoided; plus (d) may other amount necessary to compensate L= dkwd for all
the detriment proximaody awed by Tesanfs faihue to perform its obligations under this Lase or
whick in the ordinary course of things. would be Wooly to result thadrotn krcludiog, but not limited to: 
the total mnarmrtzed sum of any Abased Amount and Moving Allowance (amortized on a straight line
basis over the Intal Term of . this Lente). leant improvement; cats; Atomaye hey br ime
commissions; any costs required to ntam dw Prawhmes to do conditioned required at the and of the
Terra; the cats of refawuhmen% shemidook renovation mad repair of the Premises; ad removal
including the repair of any' damapa caused by such' mmwAd) and storage ( or disposal) of Tenant's

personal property, equipm er thues. Almdon% Team Improvements and any other -items which
Tenant is n* ired unft this Lease to remove but does am remove; plus (e) all other monetary damages
allowed under applicable Law. 

s uaW In $ actiora 23;1( 0) wed 23. 1( 6) above. the ' worts at the' fte of award" is computed by
dlowing intansg mt the h* rest Rate ad forth in' tha Sommraty. As used in Secdo'O 23. 1( c) above, die
worth at tha:tnre of sward' a oanputed by drr such amount at the discount rate of the Federal
teserve Bank of Ssa' Fhncisw at the time of award plus owl - t (I'S+). Tenant heneby`waives for
renant and all , those claiming under Tensw all right now or hereafter existing incindla& without

imitation, say rights under trauma Code of Cwu Procedure Sections 1174 and 169 and avii Code
lection 1950.7 to redeem by order or judgment of any court or by any lispi pmew or writ, Tenant's right
tf oaxtpancy of fire Promises alter any Carni melon of dts Lease. 

23.2 Landlord's C, of LaaK X64ka y Rights. In theeven of any

removed. " 0100 arwor disposed of as permitted by appincabk Law, No nrentry or tel ttg-possession of
the Pramisea by,Landlord parsrunt to ria scarcer 231. a dno acceptance of nutsrrder''Of the Premises
or other aurae on l.madlaid's pmt, scull be emastrued ms in dertion to ten inate this Lease unless i
written notice of such inbendom .be Pau pt Tenant or unless the lamination thered he' deaeed`by a
coni Of competent judidi4 , No notice fm, [fiord or notice giver wrier a fwdble aur" and
detainer statute or sunlitr Laws will easrWnte an deedon by landlord to WaWnwe this Leary unless
such' notice specifically so states. NotaritismAng any 'MgeNklg without tamitatica; by Landlord
beca ofnyeetaultr LDardlad may at wry time sPoer such' ming elect to ter miaate this Lase for

233 lLamdlord'p Rfgbt to lt:rlbss. Brutus as speafrally 'provided otherwise` in the Lease. 
all covaaab and agremgaro by Tenant under this [,ease shall be performed by Tenant at Tenants sok
cost and expense and wldaunt my, statement or offed of Rdu. In the event of any Default. by Taunt. 
Landlord stray,, without waiving or teles(ag Tenant f am wry of Temmnes obligationk mice such
payment or perfanmi such ot er it as nuquired to sue smeh Default at behalf of Temmt. All sons so
paid: by Landlord and all-eeomesmry Inc* 00 costs' ia red by Lsndlad In perW aing such other sub
shall be payable by Teats to Landimd withia live (5) days steer demand Om* r as Addidood Rent. 

23A Rights and Ikmedka Ctmndntlm. AR rights. options and remedies of Landlord
contained in this Anicle 23 and elsewhere in dna Lewd" be construed and held to be cumulative, and
no one of them ahalt be exclsu ive ofthe other. sd Leodland" have the right to ruaw any one or all
of such remedies ofany atirer ranedy or reliefwhim maybe provided by law or in equity, whetter or
not stated in this Lease. Nodgag in this AW* 23 shall be deanred to limit orotherwise affect Tames
imdemniflar<ion of Landlord poswast to: any provision of titer Lease. 

23.5 Comb Upon Deftmk and L tlpdm Tissant shall pay to LwW lord sd its Mortgppeas as
Additional Real all We expenses iawrred by Landlord or its Mottgmpees in connection with arty default
by Tenant hereunder or the exercise of any remedy by reason of any default by Tens haeundw. 
including reasonable amorne)W fees and expanses. ULmdlord or IN Martgppes shall be made a party to
any litigation commenced ageing Tenant or may litigation pertaining to this Lease or the PrOmim at the
Option of Landlord and/or its Martgmpuxs. Tens, at its expense, ahall provide Landlord andfor Its
Moripp a with canned approved by Landlord andfor its Motppees and shall pay all coats incurred or
paid by Larrdimd andfor its Matpsp es in conmectan with such litiptloa
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Landlord and its employees and agents shell at all reasonsbie tunes have the right to mach the
premises to inspect the same, to supply any service required to be provided by Landlord to Tenant under
this Lease6 to exhibit the Premises to PrNPective larders or purebusas ( or drums the last year of the
Term or dura my default by Tenant. to prospective taunts). to post notices of noo-re: ponsibility, 
and/or to AM impove or repair the Premises or any other portion of the Building or Property. cep
without being deemed guilty of or liable for any breach of landlord's covenant of quiet erg'oyarew or any
eviction of Tenant, and without abatement of stent. In exeneisittg such entry rights, Landlord Shap
endeavor to minimize, to the extent reasonably practicable, the interference with Tenants boshow and
shall provide Tenant with ro sonoble advance notice (oral or written) of such entry (except ht emergency
situations and for scheduled services). For each of the foregoing purposes. landlord Shap At all times
have and retain a key with which to unlock all of the doors la, upon and about the Pr anises, exduft
TeoaotL vaults and Safes, and Lmdlord shell have the mum Mdeb Lmdord may deem proper to open
said doors in a emergency in order to obtain entry to the Premises. Any entry to the Premises obtained
by Landlord by any of said means or otherwise shall not under any circumstances be construed or eleaited
to be a forcible or unlawful eery sato, or a detainer of, the hwdses, cr an eviction Of Tama from the
Premises or any portion thereof, or grounds for any abakAneot or reduction ofRat and Landlord shall not
have any 1Wity to Tenant for any damages or lasses on account of any such entry by Landlord. 

ARTICLE 25 - LIMITATION ON LAMA) RD' S LLABILd' X

NotwWWoodisg anything contained in this Lorre to the contrary, tie obBgaGos of Landlord
under this Lease ( including as to any actual or alleged breach or deficit by Landlord) do not constitute
persond obligations of die individual members, Managers, investors. partosm directors, officers, err
shareholders of Landlord or LandlotdIs members or partners, and Tenant Shap not seek seeoase against
the itdvidoal members, manager:. investms, partners„ &rectos, otfioem or sbaehoMm of Landlord or
Landlord's to 1 1 or partners or any other persons or entities having any interest in Landlord, or any of
dram persari I assets for satisfim ion of any liability with respect to this Lease. In addition, in

consideration of the benefits accruing heramder to Tana and notwithstanding anything contained in this
Lease to dna conawy, Talent hereby covncarm and agrees for itself and cep of its aiceasors and assigns
that the liability of Landlord for its obligations under this Lease (ind"ag any liability as a remit of any. 
actual or aiiepd fabne, breach or default hemnder by landlord). shall be limited solely to. and Terwits
and its suooasora' and asdgoa' solo and exclusive remedy shall be against. Landlord's interest in the
Bu Vw& and no other assets of Landlord. The term ' L araord' as used In this Lem so far as covenants
or obligadons on die part of the Landlord an coieemed, shall be Bruited to mean and include only tie
owner or owners, at do lima in question, of the fee title to. or a lessee's interest In a ground lease of, the
Property. In the sweat of my transfer or conveyance of any such title or Interest (other than a transfer for
security purposes only), the transferor shall be mtmnaticelly relieved of all covenants and obligations on
the part. of Landlord contained In this Lease. Landlord and L wAoc ' s amdaea and assipmes Shall
have the absolute right to transfer all or any portion of their respective tide and bond in the Prernises, 
die Baihpog. the Property and/or this Lease without the consent of Tenant, and such transfer or
subsequent transfer dull not be deemed a violation on Landlord's part of airy of the terms and conditions
of this lease. 

ARTICLE 26 - SUBORDINATION

Teams 000epa this Lease subject and subordinate to any modgagoK deeds) of trust. ground
lease(s). a other lien(s) now or subsequently arisiall upon the Premises. the Building err the Property, and
so renewals, modifiatiom refinancings and extensions thereof ( copectively netemed to as Is
Mortgage"). This dame shell be snit -operative, but no Wa than fifteen (M business days after written

request frau Landlord or any holder of a Mortgage ( each, a ' Matg>hgee aid collectively. 
wiga o). Teoert shall execute a conn dally mmnda subordination agreement. As an

aterostive. a Mortgagee shaU have the right at any time to subosdbuft its Mortgage to this Lease. No
low than fifteen ( 15) business days after written request by Landlord or toy Motgagea, Tenant shall, 
witboa dhmge. attom to my successor to Landlord' s interest in this Lease, provided dist, so long as
Tenant is not in deft ndt under any of die provisions, covenants or conditions of this Lease; tint neither
Otis Lease nos my of the rigbts of Tanana hereunder shall be to nineted or nodded, nor dA Taunt's
possession of tan Psenises be disdubed or interfered with. by an action or proceeding to foreclose or
term ume said Mortpage or this Lease. Tenant hereby waives its rights under any eament or future Law
which gives or purports to give Tenant any right to terminate or otherwise adversely affect this Lease and
dm obligations of Tenant hereunder in the event of any such foreclosure proceeding or sole. Should
Teow fail to sign and Moto any such documents within said fifteen ( pas) business day period. Taunt
shop be in default hereunder. 

u. 



Capel of the 6oregou * stioa; irtcoft wkhout limitation, my claimslbat mqbe auated

agwht Lardlad by sup broker. agiertt or fiada,ua" osd by reaft benim Landlord d all u hmdfy. 
prosect, and hold Teaanrhanaleastm and * M uy and all claim. judgmmtr, sults„ auan of action. 
damuft loam liabilities and expatsea iincladl'ng iwmge fees and oomt boas) resulting from any
oda brobess_;cWning to bave' t toil Landlord in connection with this Lem. The f isping
uidemnities sbap survive de,expiratioa or auiier_te+ rtaliaa Of this I•me Landlord shop pay to tM
Boers the 6iolraap fen if any. pursuant to a separate * dtMn mpftmem between IAnftd sod
Brobas. 

312 Governing Law. ` This Lease shall be governed by. and consmaad powmm mj fire laws
of de state in which de Baibliog is lobated. Varve for gar litigation between the patia hereto
c000aoing this Lasa or the occupancy of the Premises shall be initiated in the oanay in wbich the
Prarusm are loeamd. Taunt shall comply with all goverunmetal and quasi-pvmmmw Mus, 
ordmaum ad rupdadvas sppliable to the Boildng, Property audkr the PmW= s, ad dl rWa rad
mVAG M adopted pmsoant thereto and all wvarantr, conditiou and resWcum applialge to adlor of

apimt de Building. Property and/or do Site ( md kkWly, a • IAw and cosec& ly. do

313 Socoty m and Asdgm. Subject to de providom of Article 25 above. and emept as
odwrwim provided in dis Lease6 all of the cove uw^ wadkk m and provisions of this lease shill be
bindorg cpm and " in= to the berxfit of, de parties halo and their respective b*$. pasonal

2,. 



representatives and permitted successors and assign:; provided. however, no rights shall intro to the
benefit of any Transferee of Tenant unless the Transfer to sash Tmnd6 a is made in compliance with
the provisions of Article 20, and no options or other rights which are expressly made personal to tie
original Tenant heteunda or in any rider attached baeto shall be assignable to or exercisable by anyone
other than tit original Tenant under this ! rase. 

31 A No MeW. The voluntary or other surrender of this I== by Tenant or a mutual
termination thereof shall not work as a merger and shall. at the option of Landlord. either ( a) terminate
all or any existing subleases, or (b) operate as an usignme t to Landlord of TaaanCs interest ander any
or all such subleases. 

31. 5 Psofmslonal Few if either Landlord or Tenant should bring suit ( or alternate dispute
resolution proceedings) against the other with respect to this Leaw including for unlawful detainer, 
forcible entry and detainer, or any ether relief against do other liaensmI r. that all costs and expenses
incurred by the prevailing party therein (Including, without limitation, its actual appraises', accatntarM, 
attorneys' and other professional foci, eapeases and court costs). shall be paid by the other party, 
including any and all cods incurred in eafwdng, perfecting and execu ng such judgment and all
reasonable costs and attorneys' fees associated with my appeal. Further, if for any reason Landlord
consults legal courod or odmwise inem any coats or expenses as a malt of its proper attempt to
oaf m Do provisions of this Lease against Tauri. aver d m o no lits ation is commenced. or if
commenced is not pursued to final judgment. Tenant : ball be obligated to pay to Landlord, in addition to
all other amounts for which Tenant is abligated haounder, all of Landlord' s reasonable costs and
expenses insured in connection with soy such acts, including atterneys' fees inrnend associated with
sty appal• 

31.6 Wahw. The waiver by either parry of my brach by the other party of any term, 
covenent or condition herein contained shall not be deemed to be a waiver of any subsequent brach of
the same or any other term, covenant and condition herein eonteii%4 trot shall any custom or practice
wbkb may become established baweea the patties in the sdmmnisbadon of the terrtns hereof be deemed a
waiver of, or in any way affect, the right of any party to insist upon the pafortmnce by the other in stria
accordance with said tams. No waiver of any default of either party haemrda shall be implied from
any acceptance by Landlord or delivery by Tenant (a the use may be) of any Rent or other payments
dere hereondw at any omission by the nomdefauldng party to take my action on account of such default
if such default persists or rapeated, and on express waiver shall affect defaults other than as specified
in said waiver. 

31.7 Tema and Hadings. The words ' Landlord' and' rerme as used herein shall include
the plural as well as the singular. Wads used is any gender include other ganders. The Article and
Section headings of this Lase are not a part of ibis Lyase and shall have no effect upon the corstruclion
or interpretation of any part hereof. Any deletion of Imgmige from dna Lease prior to its execution by
Landlord and Tenant shall not be construed to raise amt presumption, croon of construction or

implication, including, without limited=. any implication that the parties la eM thereby to state dna
converse of do deleted language. The parties hereto scimowledge and agree that each has participated in
the nego"on and drafting of this !. east therefom in the event of an ambiguity in. or d'upnte regerding
the interpretation of, this Lease, the interpretation of this Lease shall not be resolved by any rule of
interpretation providing for interpretation against the party who caused the uncertainty to exist or against
the dmatlsmman. 

312 77ML Time is of the essence with respect to performance of every provision of this
Lease in which time or performance is it factor. 

31. 9 Socha: Day. A -business day- is Monday through Friday. excluding holidays observed
by the United Stats Postal Service and refersace to 5:00 p.m, s to the time zone of the recipient. 
Whenever action must be salaam ( Including to giving of notice or the delivery of documents) ander this
Lease during a certain period of time ( or by a particular date) that ends (or occurs) on a nam -business
day. then such period (or date) shall be extended mail to immediately following business day. 

31. 10 Payments and Notices. All Real and other socias payable by Tenant to Landlord
Itaounder shall be paid to Landlord at the address designated in the Sumwrmry. or to such other petals
and/or at such other places as Landlord my baw&w designate in writing. Any notice required or
pernitted to be given baaander must be in writing and may be given by personal delivery ( including
delivery by nationally recopleed overnight courier or express mailing service), of by ro0etUW err
catified mail, postage prepaid, return receipt mgnsbdaddressed to Tenant at the address(es) 
designated in the Summary, or to Landlord at the awes) designated in the Summary. Mter party
may, by written notice to the other, specify a Memot address for notice purposes. Notice given in the
foregoing manner shall be doomed Siva (I) rpm confirmed bammenitaiau if sou by facdadle
transmission, provided such trarwnmon is prior to 5:00 p.m. on a badness day Cif such transmission is
after 5:00 pin. on a business day or is on a non -business day, such notice will be deemed given on the

i



following business day). ( iQ when actually aeeived or refused by the party to wham sent if delivered by
a carrier or personally saved or rii) if nailed. an the day of acct delivery or iefoaul as shown by the
certified mail ramp receipt or the expiration of date ( 3) bosioess days alta the day of mailing. 
whidraver Arse occum

31. 11 Prior Agree wentr Amerdmeots. Phis Lease Wbft the Summary and all Exhibits
attached hecto. contains all of the eovannnta. provision% ag eaaaws, conditions and anderstandiiags
between Landlord and Tenant concerning the P moues and soy other matter coveted or mentioned in this
Lease, and no prior agreement or understanding, oral or writte% express or implied, pertaining to the
Promises or any such other matter shall be effective for my pmTose. No provision of this Lease may be
amended or added to except by an agmeinenrt in writing aimed by the patties hherwo or their rapertive
successors im interest. The patties aclmowledge tint all prior , agreements, representations and
negotiations ars deaaed wperse l by the = c6ulioo of this Lease to des extern they are not expressly
incorporated hetek

31. I2 $ epasyhbflity, The invalidity or ntieefoteabi6h of artyprovision of this Lease stall in
ao way affect. impair or iavalid te ray other provision Irae . and tach other piovisam shall wain
valid and in folf ince and effect to the fullest mum pentoftd by law. 

31. 13 11mrMaj. Neither Landlord nor Teoas shall record this Lease or a short Tarin' 
memorandum ofthinLease. ' 

ernertd. Upon ten 00

at any time daft the Term isc
W no moms ohm that two TI) d

Wring such: caiertdar year ora oi

w.. - ffW r Nw& YG PMPEFW III

k aocourrting prmapies end oatifiad as true iu all materiel rospeg
1) or by an anhormed off>Gmr. membuhnanx er or ssaeral nartner of

procure materials, failure 0 power. govstardeMd morasasiam or other'govemmeatal action or ioa tum
rradoding. without limitation. , failihr tefwpl or delay in Isuieg Pette rs, approvals ndibr
aaltorkatiaths). , injnahaion or court odor. ciots.: ioerrteaioo. war, tenoristo, biftn fisab fire. 
eurtbgaaloe. mckment weather ucluft nue, flooda other m total duaw or other Leaman of alike
mums tat the fauh of the patty "* g in pafanaing wank of Joist acts ragrtited ander the torms of
this Lease ( but exchid'i'ng' dalays dos tb' financial liability) Owein collectively. ' Force W - M- a
Ddrty(a)7, then performance of inch actshall be misused for the period Of suchFergie Maj = Delay
and the period for the performanceof any loch as *All be extorted for a period apivakat to the period
of such delay. The provisions of this Section 31. 17 shall net apply to nor opmu to axe= Taunt [mm

the payment of Monthly Base Rant. or any Additional Rent or any other payments strictly in accordance
with lba teras of this Luise. 

31. 18 Counteaportal RItdsonk Delivery. This Lease may be oxecuted in one or more
counterparts. each of which shall constitute an original and all of which shall be on and the alma
agroemcnt. An executed eaunWEPW of this Lease hausinpted and received by facsimile. email or other
decdortie delivery shall be deemed for all purposes to be an otigiaal. executed cmwgpm t hereof. 



31. 19 Nondisclosure of Lease Tam-. Tenant acknowledges and agras that the tams of this
Lease are confidential and constitute proprietary Information of Landlord. Disclowe of the tams could
adversely affect the ability of Landlord to negotiate other loves and impair Ladlotd'srelationship with
odner tenants. Accordingly. Tenant agrees that it. and its partnerm officers. diteaoct. : hater, 
member-. managers, employed. agents and attorneys. shall not intentionally and voluntarily daclase the
terms and Wadulom of tion Lege to any newspaper or other publication or any other Meat or apparent
prospective teaoat or the Building or other portion of the Property. or real estate agent, either directly or
i ducctiy. without the prior written consent or Landlord, provided, however. that Tenant may disclose
the terms to prospective subtenants or assignees under this Lease. Ibis Section 31. 19 shall not apply to
the originally -named Tenant hereunder. nor to any successor tenant if such suooeseor k a Bovemm= W
spacT or entity - 

31. 20 Tenant's Aulbority. N Tenant exectntes this Lease as a partnership. Corporation or
limited res ffq coaipany. then Tema and tie persons and/or entities executing this Kase on behalf of
Teant represent and warrant that: (a) Tenant is a duly organimd and existing partnership. Corporation or
limited liability waape". su the can may be, and is qualified to do bodness in the state in which the
Building is located; ( b) srdn persons and/or entities executing this Lease ane duly eutbmized to cutlets
sad deliver this Lease on Tenants behalr, and (c) this lease Is bindwg upon Tenant in accordance with
its terms. Tenant dull provide to Landlord a copy of any documents reasonably requested by Landlord
evidencing sncb qualification, organization, exWenee and authorization within tea ( 10) days after
Landlord's request. Tenant represents end warrants to Landlord that Tenant is not, and do entities or
individuals constituting Tahant or which may own or control Tenant or which may be owned or
controlled by Tenant are not. 01 in violation of any Laws relating to terrorism or money laandeft or
n) anong dna iadviduais or amines identified on any list compiled pursuant to Executive Order 13224

fbr The pogm of identifying suspected terrorists or on the most current list published by the Us. 
Treasury Department Office of Foreign Assets Control at its official " dime. 

hup-1/www.tsed.gr v/ofarMsdn.pdf or any replacement website or odner replacement official publumiom
of each rat. 

3121 Joint and Seve at LiabdHty. If nate thea one person or entity executes this Lra: e as
Tenant ( a) each of diem is and shell be jointly and severally liable for the covaroats, conMom
provisions and agreenmats or the Lease to be kept. observed and performed by Temamt: and (b) the as or
signature of, or notice ham or to, any on or more of them with aspect to this Losse dull be binding
upon each and all of the paeans and entities exmdng this Lease as Team with the same farce and
effect as hf each and all or them had so acted or signed, or given or received such notice. 

3122 No Option. The submission of this Lease for examination or execution by Tenant does
not constitute a reservadoa of or option for the Premises and this Lease shall not become effective as a
Lease until the real lease has been approved by any and all Mortgagee(-) and k hes been exenmtad by
Landlord and delivered toTaunt

3123 Options and Rights is General. Any option ( each an " Option" and collectively. the
Optiono including without limitation, any option to extend, option to terminaw option to expand, 

right to lease„ right of fust offs, and/or right of aura refusal, granted to Tenant is personal to the original

Tenant executing this Lease or a Permitted Traosreree and may be exercised only by the original Tenant
exeeraing this Lase while occupying the entire Premises and without the intent of thereafter assigning
this Lease or subletting the Premises or a Permitted T11run feee and nay not be exercised or be assigned, 
voluntarily or involuntarily. by any person or entity other than the original Tons executing this Lease
or a Permitted Trawleaee. The Options, if any. granted to Tenant under this Lease are not assignable
separate and apart from this Leas, nor may any Option be separated from this Lease in any maturer, 
either by reservation orotherwise. Tenant will have no right to exercise any Optim notwithstanding any
provision of the grant of option to the contrary, and Tenanes exercise of any Option may be nullified by
Landlord and deemed of mo further race or effect. If0Tenant is in defaoh wider the nems of this Lease
or ifTenant would be in such default ornder this I== but for the passage of time or the giving of aaice6

or both) as of Tenads exercise of the Option in question or at any time ofEer the exercise of any such
Option and prior to the coawaxanaa of the Option event. ( d) Taunt has sublet all or more dna fifty
percent ( 5096) of the Pndoisees except pussuam to a Pamined Tran -her, or ( tin) L.athulord las givat
Tenant two (2) or more notices of ddanit, whether or not such defaults are wbsegnaaly core4 doting
any twelve ( 12) consecutive momdn period of this Lease. Bach Option granted to Tena-. if any, is
hereby deemed an economic farm which Landlord, In its sok and absolute daaetion, may or may mot
offer In conjunction with any future extensions of the Tom

NO FURTHER TEXT ON TIM PAGE, SIONATURSS ON FOLLOWING PAGE) 
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IN WITNESS WFIEREOR Landlord and Tenant have caused this Lease to be executed the date
first above written. 

Tenant: 



LA" Ord: 

PACIFIC PLACE OFFICE LLC, 

a Delaware limited liability company

By JIIP=- B -II LLC, a Delaware limited liability company
its Member
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41, 1. 

L WANT IMPROVEMBMB. As used in flu Lease and this Work Letter, the term' Tenast
Improvements" or "Teaunt Improvement Work" means those items of general tenant improvement
consprt Won shown on the Final plans (described In Section 4 below). 

2. } YORK SORK) B. Whbin ten ( 10) days after the execution of this Lease„ Landlord will
deliver to Tenant, for Tehantla review and approval, a schedule (' Work Schedtde' which will set faith

the timetable for the planning and completion of the installation of the Terumt Improvements and the
Commencement Date of tie Lease. The Wak Schedule will set faith each of the various item of work
to be done or approval to be given by Landlord and Tenant is con necfm with the completion of the
Team Improvements. The work Schedule will be submitted to Tenant for its approval, which approval

Tenant agrees not to unramoneMy withhold, and. arae approved by both Landlord and Tertaut, the work
Schedule will become the basis for completing the Tenant Improvements. All plans and drawings

required by this work Letter and all work perfomhed pursuant thereto aha to be prepared and performed in
accordance with the Work Schedule. Landlord may, from time to lima during construction of the Teneot
Impmv* netts, modify the Work Schedule as Landlord reasonably deems appropriate. If Tenant tint to
approve the Work Schedule„ as k may be modified after discussions between Landlord and Tenant within
five (5) business days after the data the Work Schedule is first received by Tenant. the Wak Schedule
shall be deemed to be approved by Team as sabmitted or Landlord may, at its option, terminae the
Leese upon written god to Tenant. 

3. CONSTRUCTION REPRBSU fATIVES. Landlord hereby appoints the following peson(a) 
as Landlord'a riverLaodlord's Representative,) to act for Landlord in all ratters coveted by
this Work Letter. Tender Baldwin. 

Tenant hereby sppoinn the following person(:) as TeaaWs repaeserhtative (" Teneat's Representative) 
to act for Tenant in all mattes covered by this Work Letter. 

All communications with expect to the mattes covered by this Work Lout are to be rade to Landlords
Representative or Townes Representative. as Iia case may be, in writing in compliance with the notice
provisions of the Lase. Hither party my charge its representative under this Work Letter at any time by
written notice to the odor party in compliance with the notice provisions of the Lease. 

4. TENANT HAPROVEHI M' PI.A ISS. 

a) preparatioa of Spam Placa. Landlord shall reimburse Tenant up to $ 0. 12 per rentable square
foot of the Premises for the cost incurred by Tenant for Team's acbiva to prepare preliminary spans
pltuhs for the layout of the Premises (' Space Pleat'), which Space plana are cattle to this Lease as

xhibft (' i. The Space Plans detail Iia architectural design of the Premises and layout of the Tenant
Improvements therein and have been pro -approved by both Landlord and Tenant. 

b) prelaaadisa of Fi W Flims. Based on the approved Space Plans, and in accordance with the
Work Schedule:. Treat's arehad will prepare, Clete arcWtechual plans, drawings and speciBcaoons
and complete engineered mechanical, structural end electrical working drawings for all of the 77eam
Improverrat: for the Premises ( collectively, the " FbW p am7 parmant to a contrera executed by
Landlord with such architect. The Final Plans will be submitted to Team for signature to comm that
they are comment with she Space Plans. if Tenant reasonably disapproves any aspect of the Final Plans
based on any inconsistency with tie Spam plans. Tenant a4gmes to advise Landlord in waiting of such
disapproval and the reasons dmdw within the time frame set Jath in the Work Schedule. In accordance
with the Wei Sdhedul% Landlord win, subject to Section 4( c) below. then arose Twum t arabitea to
redesign the Raid Plans incorporating da revisions reasonably requested by Tenant so as to make the
Final plans consistent with the Space cads:. 

e) Requirements of Teaaat's Had PlAm Landlord will not unseasonably Withhold its eonset to
olan¢ s in the Pins) Pias proposed by Tenant provided the Fuel Plans. as revised, will: () be

coagatible with the Building shell and with the desiM conimuagon and equipment of do BaildirW ( 1) 
be consistent with the Buildhig standards at faith In whiting by Landlord ( the "ShmdW& O or ofat least
equal quality os the Standards and approved by Landlord; ( ii) comply with all applicable Laws, 
ordinances, On and regalations of all governmemW authorities having jurisdiction. and all appfsable
insurance segola ions; Cjv) not require BuikGag service beyond the level normally provided to Other
tenants in do Building and will not overload the Building floors; and ( v) be of a nature and quality
consistent with the overall objectives of L mdlord for the Building, as determined by Landlord is is
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reasonable but subjective discretion. Tenant Improvements d li be constructed pursuant to dl applicable
governmental coda in effect at Lease Commencement, kwk% ng, but not limited to Americans with
Disability Act regulations and Wire safety, codes. 

d) Submittal of Berard Plans. On= approved by LAmd ad and. Taut, Tenant's architect will
submit the Final Plans to the appropriax govenmte W uspenclas for plan chedunng and the issuance of a
buihfpng perrmit. Taunt's atchitecL with ' cent' coopeanoo, will make any changes to the Final plans
which ate requested by the applic" governmental sathmitta to obtain the building permit. After
approval of the Final Plmns no ftuther changes maps be made without the prior, written approval of both
Landlord end Taunt, and that only after agreement by Teams to pay any exams coats ranking 6om ore
design anNor construction of such changes. Tema hereby acknowledges that any such ebmges will be
subject to die tame of Sections 7 and 9 below. Lannes approval of due Final Plans shall ease no
liability or responsibility, on the part of Landlord for the completeness of such plans or their design
sufficiency or compliance with Lowe. 

e) Cotlraetor Bidding acrd Corsaaetor Sdecdek6 Mar Plans shall be bid for by three ( 3) 
lionised general' contractors. Landlord and Tenant shall matoaNy select die winning bid and Landlord
shaft enter into On contract to secure die general oa* Ww. 

S. PAY11 N'L' D* li THE TENANT BMW VgMBN18. Landlord sbap pay for the cost of all
Tenant-lmnpmveamemt Won, including but not Bruited to all aiehitaxural saviea, construction dmWu* . 
ensfa Ring Md itnKUW dr WhW and COI truCti a MUMVMM SWVkM Maud by the VMMn of the , 
Fund Plains imbOY approved by spphcabla govammeaW eethorities On, obtain the building pavans; except
that Landlord droll not pay for soy of Tenant's fumimr, Gi , ' -, or equipment specified in such Find
Plant, tha nod, of which shell be paid by Tetatt to I.andEord' s contractor premptly upon receipt of
Invoices therefor. If, after the Final Plans have beet so approvedo Ten" requitrt army changes cr
substitutions to due Final Plans. any additional antes crated dwdo inclntliog do fee for Landlord's
contractor and Landlord's standard Grua patent (A) fee for the oaratnrcdot manager aswciatod with the
supervision of such changes or substitutions ate to be paid by Tenmt to Lamdlond,within five (S) business
days after invoice therefor. Any changes to Ike Fain Phos will be approved by Landlord and Teprtat in
the Manneir axfotth in Section 4 shows.. Leadlard wu71 have the rigdt to decline Taunt's regaea for a
chose to the Foal Plana if such chwVa aro kmnsisaat wM the provisions of Section 4 above, or if the
choose would umesntnably delay construction of ftTarent lmprovetnents and the Commeocement Date
Oftele Lmase. 

6 CONSTRIM= OF TENANT IN1pItOVBMBM S. Until Tenant approve& the Final Pleas. 
Landlord will be under two oblipuiom to -cause the eoosourxion of any of the Team Improverment&: 
Following Teiads approval of the Fmd Plans end upon Twoft payment of any amouata required under
Section S above. Landlord's contractor will commence and diligently proceed with the consuuuxion of the
Tenant Improvements, subject to TRumt Delays ( as described hr Section g below) and Force Majeure
Delays (as described in Section 9 below). 

Landlord sbdl comply with the California Labor Code Barrios 1720 regarding the payment of prevailing
wages (or the Tom Laproveamts described haefa and Ladled shall iadeamify Temeet against all
claims. losses, liabilities suffixed by Teeani in Connection'witb Landlord' s faihnm Oo comply. 

7. COMM6NCRUM DATE AND S[ 1Bfi1'ANTIAL COMPLETION. 

W' Commsaoemad- Date. The Term of the Lease wM commence on the dile ( the
Comoarammt Date''= which is lbs"earlier of -W tie data Tenant moves into the Promisee to

ooamnie uce, operation of its buairiesa is atl or sty Porten of ins Pmrrtuna. or (d) the dao the Tenant
knpovaraads have been " substeotieliy odognl--- ( as defined bdorw),. provided, however., that if
substantid completion of the Tenant Imp avegnemts Is delayed as a: mutt of say Tenant Delays described
in Soctan 6 below, than the Commeaaromrt Date u wouM otherwise have been 'established pursuant to
this Section 7(vKu) will be accelerated by lbs number ofdays ofa h Tenant D7ehys. 

b) Subitattlal Compledoin Putdt-lest. For potposes of Section 7(a)('u) rnbm the Tema
Improvements will to deemod to be " sabanndally eomplded' when Latdtad: (a) is ably to provide
Tana with reasonable access to the hatuses and ,(b) las subsuotiaUy, performed all of dna Tawe
Impiovement Work requited to be pe fa by Landlord under this work Lauer. other than mirror
punch -list" type loans and adjnstmorts which do not materially intafem with Toads access to or on of

the Pmubcs. Within ten ( 10) days after delivay of dna Piero- - to Taunt, Team end Landlord will
conduct a walk-through uogrection of the Praises and prepare a wd om prwrb4ist spec7f* g those
punch -list items which require completion. which items Laodlwd will thereatles diligently compleoG

e) Delivery of Possession. L,mdtad &groes to deliver possession of tlne Promises to 7Rrant when
the Tenant Itnprovanatts have beat subdtantidiy completed In acoorde= with Section ( b) above. The
parties estimate the Landlord will deliver possession of the Praises to Tenant and the Tom will
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commmce on or before the Estimated C ommeneemao Date set forth in Section 1. 6 of the Summary. 
Laadlwd agrees to nae its cornmei laity maaonabie dffora to canoe the Premises to be substantially
completed on or before the Estimated Commencement Date. Tenant agrees dot if Landlord is unable to
deliver possession of the Remism to Tenant on or prior to the Estimated Commencement Date specified
in Section 1. 6 of the Summary, the Lease will not be void or voidable. nor will Landlord be liable to
Tenant for any lost of damage resulting d efnonL

S. TENANT DRLAYS. For porptaes of this Work Darter, Tenant Delays' means any delay in the
completion of the Tenant Imprommtou runhing from any or all of the following: ( a) Tomes failure to
timely perform any of its obligations pwumg to This Work Letter. including any failure to complete, on
or before the due due therefor. any action item which is TeraWs responsibility purism to the Work
Schedule delivered by Landlord to Tenant pursuant to dds; Work User, (b) Te= Ws changes to Space
Pints at Final Plans after Landlord's approval 6= 4 (c) Tenaaft rego a for materials, finishes, or
Installations which are not tally available or wbich are is omopatibie with tie Standards: ( d) any delay
of Tenant in maidug psymau to Landlord for Tensor's sloe of tie work cost, if a r. or (e) any other act
or failono to act by Tenant. TwaR!s ag4" ess. agaau. acbioects. indeperdemt oomtractots, consultants
mdlor any other person performing or m Aired to pesfomt serviceson behalf of cwt. 

9. RD]= MAdRURR DELAYS. For purposes of this Work Letter. Volae Majeure Delays" 
means any actual delay in the construction of the Team Improvements. which is beyond the reasonable
eueaol of Landlord or Tenant, as the ase may be, as daas'bod in Section 31. 17 of the Standard Lease
Provisions. 

1Q FREiGRTICONSTRUCTLON 1®, BYATQR. Landlord will. consistent with its obligation to
other temarda in the Bui{ding, if wwpdW and necessary, Mabe the firagit/oonstrocuon elevator
reasonably available to Tenant in tom melon with initial deraratin& famishing and moving into the
Premixes. Tenant agrees to pay for any atter boms suiting of de fiieigbt/ooratroptimn elevator, if needed. 
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Dace: 

TO: 

Ras dated (' Lease*) by and between a

CLAndorn a

Tenant' for the pratnsfxm1 moor bows as. 
r -prat_ 

0010010000- 0010010000 SWM -W
Ol1VOW0000— OOA010000 100.000.00
tl — Ark ou—o(ml(w ao 00moo

Real is due and payable inadvance on do first day ofamb aid every month during the Tata of
the Lease. 

Your feat cbedfs i" uld be made payableto: 

ACCSPTBD AND AGR13t 

THAW. LANDLORD: 

Print Nang Ptiat Nam: 
Vs: 1ts: 

By: 
Print Nanf 
kc
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1. Taunt shall not place anything or allow anything to be pluxd near the glass of any window, 
door. partition or wall which may appear unsiglWy from onside the Premisas. No awnings or other
projection shall be attached to the outside walls of the Building without the prior written consent of
Landlord No curtains, blinds. shades or wens shall be attached to or hung in, or used in connection
with. any window or door of the Premises. other than Baildiag standard materials. without the prior
written consent of landlord. 

2. Tenant shall not obstruct nay sidewalks. balk, passages. exits. enthtaces. ehsvatms, escalators or
stairways of tier Building. The balk potaepg, exit, entranva. elevatom escalators and stairways ate not
for the general public, and landlord sial in all cares retia the right to emtnol and prevard = can thereto
of all persons whose presence in the ramonable judgraern of Landlord would be prajudlciai to the safety. 
deader, reputation and interests of the Bair provided, that nothing herein contained shall be
construed to prevent sack access to persona with whom any tenant normally deals In the ordinary course
of it business, unless such persona are engaged in illegal activities. Tenant and no employee, invitee„ 
agem, licensee or contractor of Term shall Bo upon m be enNed to use any portion of the roof of the
Building without the prior written consent ofLandlord. 

3. Tenant shall not cense may mmeowary janitorial labor by carelessness or iadiRerence to the good
order and cleanliness of the Premises. Landlord shell not in any gray be responsible to Tenant for lou of
property on the Promises, however occu ring, or for soy dump to Tames property by any janitors or
any other employee or any other person

4. Landlord will furnish Tenant, free of dirm with two keys to each door lock in the Premises. 
Landlord may impost a mmnabb cbKp for any adcWionW keys. Temiut nay not nate or have made
additional bays, and Tenant shall not alter any lock or inatall a new additional lode or bolt on any door or
window of its Premises. Town, apron uaodnedon of it tenancy. shall deliver to Landlord the keys of all
doors which have been fumkhed t% or otherwise procured by Tempt. and, in the event of loss of any

eye, sial pay Landlord the cost of replatang rhe same or of changing the lock or locks opened by such
lost key if Landlord shall deem it necessary to make such change. 

S. No machines other drag standard office mwJd as, such as typewriters and calculators, photo
copim personal computers and word proeeuors. and vending machines permitted by the Lase, shall be
used in the Premises without the approval of Landlord. 

6. Tenant shall not place a load upon any floor of the Pm dm which exceeds the load per Kom
foot which such floor was designed to carry and which is allowed by Law. Landlord shall have the right
to presaim the weigh. sine and position of all equipment. materials. fomitum or other proporty brought
into tha Building. Heavy object, if snob objaxs ane considered necessary by Tenant. as deterrmtined by
Landlord. shall stood on such pk tmm as determined by Landlord to be necessary to properly distribute
tier weight. Business machines and roerbmkal gwpmsnt which came raise or vibration that may be
transmitted to the structure of the Building or to any spew therein to such a degree as to be objectionable
to Landlord, shall be placed and maintained by Tenant, at Tenanft expense, on vibration eliminators or
other devioes sufficient to eliminate roue or vibration. Landlord will not be. responsible for loss of, or
dump to. any such equipment or other property from any cause, and all damage done to the Building by
maintaining or moving such equipment or other property shall be repaired at the expense of Tenant. 

7. Tenant shall not use or keep in the Panises any kerosene, gasoline or WROMIUmable or
corabuuible fluid or material other than those limited quamdties aeoessary for the operation or
mainteance of office equipment Teams shall not use or permit to be used in the Promise& any foul or
noxious gas or substance, or permit at allow the Premises to be oaupied or used in a manner offensive or
objectionable to Landlord by meson of noise, odors or vibrations, nor shall Tenet bring into or kap in or
about the Pmufnes nay birds or mimels. 

B. Tenet shall not use any roe" of haft or sk-conditioning other than that supplied to de
Premises by Landlord. 

P. Landlord r=an the right from time to time. in Landlord's sola and absolute ftnation, 
exercisable without prim notice and without liability to Tenant, too ( a) name or change the name of the
Building; or Pmpety; ( b) dance the address of the Builfmg. and/or (c) install. replace or change any
signs In, on or about dna Property (except for Team's signs, if any, which am expressly permitted by the
Lease). 

b7Q11BR E
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23. Tarts shill not withal Landlords corrsart. which may be given or withheld in Iandloedls soft
and s6sdatt discratim txdve. sloes. dseharge, or transport fiream ammunition, or warms or
explosives of any kind or nawn at. on or frac dw Praxises. 
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in addition to any puking provisions contained in the Lease, the following roles and mgulaiors shall
apply with respect to the on of the Property's parking facilities. 

1. Every parker is req*W to park and lock hiN er own vehicle. All responsibility for damage to or
Ion of vehicles is as: mned by the porter and Landlord shell not be responsible for any each dump or
loss by water the. defective brakes. the act or omissions ofothers, the% or for any other cause. 

2. Tenant shall not park or permit its employees to park in any parking areas designated by Landlord
as seas for parking by visitors to the Property, except that Tenant shall be allowed to park its
handicapped transport vehicles In spaces designated for handicapped visitors, subject to availability. 
Tenant shell ant leave vehicles in the parking areas overnight nor park any vehicles in the puking areas
other than automobiles, motorcyela, motor driven or non -motor driven bicycles or four wheeled trucks. 

3. Parking stickers or any other device or form of identification arpplied by Landlord as a condition
of use of the parking facilities dell remain the property of Landlord. Such parking identification device
must be displayed as talaesled and may not be nmttlated in any manner. The serial number of the
parking idemilk:a Wn device may ant be obliterated. Devices are not transferable and any device in the
possession of an unauthorized holder will be void. 

4. No extended term storage of vehicles shall be permimed. 

5. Vehicles mast be parked emtireky within painted stall lines of a singto parking stall. 

6. AN directional signs and anomer must be observed

7. The speed limit within all parking areas shell be five (5) Wles per hour. 

S. Puking is ( a) in aro not striped for puking; (b) in aisles: ( e) where ' no parking' 
signs are posted; ( d) on ramps; ( e) in a oss-hatched areas. and ( f) in reserved spaces and in such other
areas as may be designated by Landlord or Lmftft paling operator. 

9. Loss or theft of puling identification devices, if any, must be Maned to Landlord's property
manager irmoediedy, and a last or stolen report must be filed by the Tenant or user of such parking
identification device at the time. landlord has the right to exclude any vehicle horn the parking facilities
that does not love an identification device. 

10. Any parking identification devices reported lost or stolen found on any unauthorized car will be
Confisated and the Wend holder will be subject to prosecution. 

11. Washing, waft caning or servicing of any vehicle in any area not specifically reserved for
such purpose is prohibited. 

12. The panting operators. managers or atterdarts, if any, are not authorized to make or allow any
exceptions to these rales and regaletio s. 

13. If die !. ease termiastes for any means whatsoever or if Tenant's right of possession of the
Premises is laminated after a Default, Ta a ft right to pelt in the puking facilities shad tertainate
concurrently therewith. 

14. Landlord reserves the right to modify sa for adopt such other rcasoroble and nondswimroatary
Hiles and regoladons for the parking Wities as it downs necessary for the operation of the puling
facilities. Landlord may refute to paw any peon who violates these rules to park in the parking
facilities, and any violation of aha rales shell subject the vehicle to removal. at such vehicle ownWs
expeam

15. Tenant shell not paatit say parking by its employees, agents, subtam% aatorners. invitees. 

conceattonmea or visitors on the streets surrounding the Premises in violation of any ordimaces or
postings by any public authorities having jurisdsw'om. 

16. Tenant's pa &ing spaces shall be used only for parking by vehicles no longer than normally sized
passenger antomiabilea, vans and sport utility vehicles. Tenant shell not parrdt or allow any vehicles the[ 
belong to or ane controlled by T= K or Tenants employees. suppliers. dippers, customers or invitees to
be loaded, unleaded. or paled in etas atter than those designated by Landlord for such activities. V
Tenant permits or allows any of the prohibited activities described herein. thea landlord shall have the
right, in addition to such odw tights and msmednes Chet it may have. to remove or tow away do vehicle
Involved and charge the cost thereof to Tenant, which cost sled be payable by Tenant upon demand by
Landlord. 
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The foregoing certification is made with the knowledge that
is about to ( fund a loan to Landlord or purchase the Building Ecom . fandtong. and that

is retying upon the mpresentations herein made in (funding such loan
or puma sing the Bw'WW4. 

MAMr

B7• 
Pont Name: 

Its: 

EMBR P
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05: 
AIIWest
Juno 9. 2016

Padfic Place Otfice LLC
do Mr. Kelly Claussen
222 W, 8th St, Suite 810
San Pedro. CA 00731

RE: Seismic Review, 222 W. 6r" SL, San Pedro. CA 90731
AIIWest Project 167026.87

Building Description

The big Wing Is an t 1 - story steel structure designed in 1988 in accordance with 1985 UQC rnquiremonts. For lateral
strength the buffing refieson steel welded moment resisting Games. the building Is founded on deep, reinforced
concrete piles. As shown on the 1988 orig" slnrclural dravANs, die welded beam•IDcolunn connections are the
field full penetration type welds comnwnly rationed to as prs- 1994 Northridge eanhqu ro carrnecttons. Prior to 1997, 
these connections -we ' te standard engineering practice. Tire 1988 drawings detail ihmm d" ned wdh Column
reinforced panel zoneand continuity plales across Bre cdunn webs. 

Past Exposure to Earthquakes

ME



Seismic Certificate of Applicable Code
1 am a Stage of California 9oerned structural end. dvA engineer or archked and car* do the buldi g
boated at 222 W. Mp Street. San Pedro, CA 90731, vrat reviewed by me. This r i tifirA n was either
prepared by me or Ore bulk dwork was performed under my direct supervision. l have no ownersidp inbred
in tiro Kdoct properly. 

A Certificate of Applicable Cade may be provided I the entire bidsft was constructed under a penny
approved by Ore local jurisdiction and was designed to mere one of the following ragndremaots; 

79S or subsequent eMm of the California BWWW9 Code; Z

x 1978 or subsequent , M, 1 of No Uniform Building Code Md the bulkling does not have any one of
the ersanerated chwacterkft or corrdOm psbd below: 

Unrabdoroad masonry dements. whelher toed-beaft or not not bn k& V brick veneer, 
Preced. peatrmed, orposter structurel or archtlect rel efemerds, except plea; 

Flaxlbb dwphregm (a 9., piyrr m* sheerwag (Masonry or concrete) structural " dem
constructed puranwtrt to editions of Ste Uniform Bufdhg Code prior to to 1997 adl m
Appment adnilloas, dkra8orrs, or repaha to the sbucb nal system meds without a buad'ag
pent

Constructed on a ate with a Mope with one or more storiesrpt tia below grade (taken as
50% or teas) fora portion of tlrok exbrlor. 
Soft orweak a", including rood frame structures with cripple waft, or la construction over
ffrditorypaddna
Seismic reboil d the buildup, whe8ner voluntary or mandated. whe0rer partial or osmp0eorr; 
Repos Mwft an awliquake; 
Welded steel moment frames (WSMF) that constitute the prbnary sebrdc foroe-resbltrrg
system for the bulldog, fit the structure was designed to code requlremwft preceding
1110" d tha 1997 edblon of do Uniform Building Code, gond tits h4ft Mie has epedisnoad
an owftp dire d wAkWM msgnttude and she peak grwnd r -nunn91101 ' For" m Is
required when any of the cord tions d SeeBat 32 d FEMA 3521ndirals an hvesflgodon d
beam column connections lo weraatad; 
VMb signs d dbbess orddebradm d abuctnud or non4buqurd sydwm e-0., 
excessirrel r antxlted andlor speft con ate web or foundations, wood dry rot, sic. 

Doameniation d the selected performance level evaluation wM be retained by the propmer and shit be
available b tins State upon regvaat. 

Manu
Firm: 

Telephone Moe 7144541. 5303

License Moc 034207
License Ewp' N Date: 640-017

A& ShM BWW. 

Commeab Aftno In w) W bulldog Is a welded a" moment resisting from sb mkM the budding aft
hand aperbnoed an ead iviu eked wt9derd MMI to warrant a pod esrtinq "$ Mpedbtn and

aeaessm" d pot 11 str utrad1 recommended by Section 32 of FEMA 30- For additional
brain orlon sitar to the all, 1 1 Sel k Review documed. 
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CostAnolysls Report
Topaz San Pedro Waterfront

COST

1.2 Number- Accessible Parking Spaces

Report listed 10 times that the required numberof handicap accessible
parking space for employees or visitors is not provided in the Basement and on Level i- Sl,000uo
6. Landlord will correct. (S Additional Stalls) 

1. 12 Car & Van Am= Paridft
Report lined 1 time " wheel " Is loafed in access aisle on Level 2

Center. Landlord will correct. 0

Report Kited 3 times that Car and Van Handicap parking is 17.3' long, Included
needs to be 18' long on Levi3, S. and 6. Landlord will correct Above

Report Usted L time that access aisle shared by car and van Is 17.1' long, Included
must be minimum of 18' on Level 4. landlord will correct Above

i.14 Level &abce

Report listed t time that Handicap parking spaces and aisles slope to 3.2% on 5,1100.00Level 1 But Landlord will correct. 

Report listed,i time thatAccessWk parking spaces and access aisles slopes
to 3.6% on level 2 Center., Landlord will correct . ` 5 

Report listed 1 titpe that Handicap parking spaces and access aisles slopes to
3% on level 4. Landlord will correct

Report listed 1'time that Handicap parking spacet and access aisles slop to
2.5 96, need tote leas tban`1:48In all directions on level 5. landlord Milcorrect iSS.00aoo

All slope issues are correctable: 

1.15 Sut* ce'. 

Report listed 1 time that Access aisles slope to 4.3% on Level 1 SoutlL
Landlord will cor r̀est

L17 Handicap ParkingSigns
isReport listed A time that handicap parking sip on Level 2 Center23.75' to

the bottom Of the Sign. - Landlord rvpk cquect S1 0Q00

Report fisted l time that handlgP perking sign on Level 3 is S4.75' to bottom Included

of the sign. landlord will correct. Above

M



Report listed 2 times that handicap parking sign on Level 4 and 8are 54.25' Included

to the bottom of the sign. Landlord will correct Above

Report listed 1 time that handicap parking sign on level 5 Is 53.5" to the Included

bottom of the sign. Landlord will correct Above

1.18 Car A Van Accesslble Parking Signs
Report listed 1 time that sign on Level 2 anter stadng' Van Accessible' is

missing and additional sign stating " Minimum fine $250' is missing and minimum 60', Se4o• 

AFF or ground Isn' t specl8ed. Landlord will correct. 

1.20 Marking
Report listed 10 times that Blue border is missing on Level i-& landlord Will $

3,500.00
correct

Report listed 3 times that *NO Parking" sign Is missing in the Basement, Level Included

1 North, and Level 2 East Landlord will correct slyuse

Report listed once that striping is 39" on center on Level 4. landlord will Included
wrrect

121 Tow -away Sign
e Report listed 10 times that Tow -away sign is missing in the basement and 580.00

level i-6. Landlord will correct

1.22 Van Accessible Spaces - Vertical Clearance

Vertical clearance at East parking entrance is 98'. Landlord has agreed to
move any duct work and anything else necessary to create a van accessible stall near
the front entrance with a 98" verbal clearance to comply with the State's
requirements

1.23 Van Accessible Spaces - Vertical Clarana

Vertical clearance at Bast parking entrance Is 98". Landlord has agreed to put
a van accessible stall in an area of the parking structure with a route to and from the
entrance that has a vertical clearance of 98" to comply with the State's requirements. 

Total Cost

TBD

Teo

31. 880.00



81 Stairs

Report Med Z times that public and common use Interior and o tdlor stairs
doa't comply with accessibility requirements in parking structure and building. 
Landlord will correct Handrails too low in parking stricture SO

8.9 Handra0 Raenslons

CR



ILi Handicap Accessible Spaces
Report listed 1 time that all doors, doorways, or gate serving rooms and

spaces don' t comply with requirements in the parking structure. landlord will correct - TBD

Door Pressure

iL2 Accessible routes

Report listed i time that each door that Is an element of an accessible route

does not comply with requirements in parking structum Landlord will correct - Door TBD

Pressure

11.13 Door Operating Effort
Report listed 1 time that 4 entrance doors pressure from 14- 16lbs„ needs to

be less than Sibs In the parking structure. Landlord wM correct. $ 3,858.60

1.21 Exit Door Signs

Report listed 1 time that ' Exit Stairs' signs are missing in parking structure. Included

Landlord will correct - Signage Issue SIgnage

Total Cost $ 3,858.60

3.76 Protruding Objects
Report listed i time that a fire extinguisher protrudes 6.5' into the

circulation path on level 2 of the parking structure. Landlord will correct SO

3SB Cross Slope

Report listed i time that Plfl, level IN" Parking space has across slope $ 5,000.00
of 3% on Level i North of the parking structure. Landlord will correct

3.126 Changes in Level

Report listed i time that accessible route between parking structure and $ 5,000.00
building entrance Is 1.25' change oflevel in parking structum landlord will correct

3.21B Hazardous VehknlarAlms- Detectable Warnings

Report listed 1 time that the detectible warning is missing in the basement, Inducted

elevator lobbies level 2-7. and parking structure. Landlord will correct

Total Cost 510,000.00



12.11A Door Operating Effort
Report listed Lobby Doors ( 8) - Door pressure Is 12-22 Pas Landlord will
correct

12.24A Counter Height

Report listed 1 time that lowered section of front counter Is 33' wide In
building. Landlord will correct S1.S00 00

Total Cost
S115oo.00

Toilet Facilities

16.2 GenderSeparate Toilet Room

Report Ilsbed 2 times that separate facWtles arc not accessible for persons of
each sex in the women's and men's facilites. Landlord will correct SS000.00

16.6 Barry Doors

Report listed 2 times that entry doors do not comply with requheme U In Included
the women's and men's facilities. Landlord will correct AhOYe

1612 Oder Door Requirements

Report listed`1time tiraE'door dosing speedIn tde women's restroom was 4 Included
seconds. Landlord willcorrect. Above

Report lisped l time thpc doorclosingspeed [n the rnea's nesoroom was 3 Induded
seconds, Landlord will correct Above

1634 identification Symbols

Report listed 1 time that 60.5' to the centerline of the sign, must have max of Included
W a the women's facility. Landlord will correct Above

1615 Room/ Space identiliation Signs

Report listed 2 times that no tactile roots identification sign complying with Included

the requirements below In the women's` and men's facility. Landlord will correct Above

1620 Approach

Report listed 1 dme that centerline of visual, and tactile sip is 7.7S' from theIncludeddoorIn the women's facility: landlord will corncL Above

Report listed 1 time that centerline ofvisual and tactile sign Is 7-W from the included
doorin;the Men's fadllty, Landlord will correct: Above



16.36 Stall Maneuvering Space
Report listed 1 time that the there Is 47.25' In front of the toilet in the Included

women's facility. Landlord will correct I Above

1637 Stall Manwverlog Space
a Report 144 1 time that there was no space for 60"min wide and 56' deep Included

wall mounted WC In the women's facility. Landlord will correct I Above

16.45 Toilet Paper Dispenser

Report listed 1 time that centerline Is 9.75' In front of the front of the toilet in Included

the women's facility. Landlord willcorrectAbove
Report listed 1 time that centerline is 18" In front of the front of the toilet in Included

the men' s facility. Landlord will correct. _ Move

16.58 Urinals

Report listed 1 time that at least one of the urinals doesn' t comply with the Included

requirements In the mat's faciUty. Landlord will correct: I Above

16.63 Lavatories

Report listed 2 times that At least one lavatory doesn' t meet the requirement Included

in the women's and men's restroom. landlord will correct I Above

16.66 Lavatory Knee Clearance
Report listed 2 times that Apron Is 27N high and toe clearance is 8S' In the Included

women's and mar's restroom. Landlord will correct Above

16.74 Mirrors

Report listed i time that mirror Is mounted 40.75 to the reflective surface, Included

must be no higher than 40' in the women's facility. Landlord will correct Above

Report listed i time that mirror is mounted at 41.25 to the reflective surface, Included

must be no higher than 40' in the men's faculty. Landlord will correct Above

16.76 Dispenser Operating Height
Report listed 2 time that paper towel dispenser Is 43S' to the sensor. must Included

be no higher than 40' APF in the women's and men's facility. Landlord will correct I Above

law I $ SOW o



Grand Total
56,082.60
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RIDER NO. L TO LEASE

This Rider No. 1 is made and entered into by and between PACIFIC PLACE OFFICE LLC. a Delaware
limited liability company (" Landlord'. and City OF LONG BEACH, a municipal cogwmion

rem soM as of the day and year of the Lease between Landlord and Tenant to winch this Rider is
attached. Landlord and Tam hereby agree that, notwithstanding anything eomtshrod in the Lease to die
contrary. the provisions ad forth below shall be deemed to be part of the Lease and shop supersede any
inconsistent provisions of the Lase. All references in the Lase and in this Rider to do lame" shall be
colstraed to mean the Lease (and all Exhibits and Riders attached ditim , as amended and supplemented

by this Rider. M capiWized terns not defined in this Rider shall have the some meaning as set forth in
the Lease. 

I. landlord hereby grants to Tenant one option ( the ' Extend= Option") to extend the

Tam of the Lase for three additional years ( the " Option Ta va' j on the same reran:, covenants and
condition a provided for in the Lease during the initial Terra except for the Moodily Base Rant. which
shall initially be equal to the " fair market renal rate for the Psoases for the Opdat Tam as defined and
determined in accordance with the provisions of the Fair Madia Rental Rate Rider attached to the Lase
as Rider Na Z, subject to fair marcs annual not adjustments during the Option Tam. 

2 The Fxne aim Option must be exercised, if at all, by written notice( Ibitendiia No"") 
defiveied by Teasel to Landlord no sooner than that dam which is WhM (15) months and rho law than
that data which is nine (9) months prior to the expiration of the then cornat Tam of the Lege. Provided
Thnnant has properly and timely exercised the Extension Option, the then eunent Tam of the Lease shall
be exteadeil by the Option Term, and all team6 covenants and conditions of the LAM shall certain
aamadifmd and in fall forte and effect. except that the Monthly Bae Rent shell be a set forth above. and
except tial there shall be no remaining Extension Option. Tenant' s rght to exercise the Extension Option
shall be subject to than condition that at the time of the exercise of said option and at the con meat of

the corresponding Option Tam, (i) Tenant is not then in default in the perforrnsitce of any of Tenant' s
obligation eorhtoined in tiffs Lease. and ( in this Lease is then in foil force and effect. 

RIDER NO. 1
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RIDER NQ 2 TO !AM

This Rider Na 2 is made and entered into by and between PACMW PLACE OFFICE LLC. a Delaware
limited, liability company (" Lendkwd'), and C1TT OF L0140 BEACH, a mamtcipsl corporation
Mound"). as of the day and year of the base between Landlord Cad Tom to which this Rider is
attached. Landlord and Tenant hereby at= tha4 nawithaaedimg anything Contained in the Lame to the
conuM. the provisions; set forth below that! be deemed to be part of the Lease and shall supersede any
inconsistent provisions of the I case All refaeaoes In the Luse eid in this Rider to the • Lease• shalt be
construed to mean do Lease (and all Exhibits and Riders attached thetewo asMended and supplement
by this Rider. All capitalized terms not defined to this Rider fall hm the sameineaning n set forth inthe Lease. 

I. The term Yater market rental MW a used in this Rider sod any Rider —ached to the
Lease means rho annual amount per square foot. pmjacmd for each year of des tutor Term (including
annual adjustments). that a willing, non -equity cannot (eiceludmg sublease and assipa nt transactions) 
would pay, and a willing br and of a compuabk quality building located in die San Pub% Califamia
was would ao - is an arm's 1049A Imnsudon (what Landimd is accepting in them caffm dansactions
for the Building may be used for Purposes of pojecting teat for the Option Terve), for space of
comparable Sim, quality and ( Im height a the Phemizes,, aft into aeoasat the age. quality. and layout
of da existing improvements In the Premises, and tatting lard mom huthatprofessional real esCsse
brokesa or professional rat estate appraises emtomarily caasider. bat notlimised t% tentsl
rales. opece rvailabllity. tataat sine. tenant hopff eatait dbmnma:, parking elruges aid any * thee, kale
Cmtnidemdons, if any, then behhg dwpd or Vented by Lmftd or the hum ofsuch similar butldi W. 
AN economic terns other then Monthly Base Rent. such aS kart lmpMWAWM allowance amounts. if
my. ung expense allow nem pis , . will be exablished by Landlwd and will be
factored into rtes dalantinatiert of the fair toarixt rental am for the Option Tera Aorotd agiy. the fair
moAm rental nate will be effective tate, net, speftft indudatg, but aocoundng for, the appropriate
economic oonalderations described above

2. The LandWrd shell provide writtat notice of [andloift determination of the fair ma* u
nehral rate not later than sixty (60) days attar mcdp by Landlord of the Extension Naioe. Team shell
have thirty ( 30) days (" Teoaot's IRevkw Pesioi' alter receipt ofLnndloda !rodeo of the fairNowreale] rue within which to accept such fair-nharka rental, rate or to reasoneWy object thereto is writing. 
FaWue-of Tenant to so aeeep to the feta NINE pct metal roe subotitted by LandWrd in writing within
Tats OWS Review Period shall conclusively be deeated Tenadt's MOC600 6XWE, If within TetNft
Review Period Tenant reasonably objects to or is deemed se have disapproved the, fan rtatket nueW rate
submitted by LendloK Ludlod and Tenant will meet together wire their tea wdw legal counsel to
present and discuss tbeir,itdividual detatmdoetioas of due fair mmW rertdl rate for the Premises under the
pamraten set forth in fwao aph I above and did diligently and in good NO attempt, to negotirue a
rntsl tateon the

basis
ofsuch individual de cotta, such`meoft shag occur no leper than ten ( 10

days after the expintan ofTamen!': Revievr'ft" "The parties shall each provide lite other wm such
mppordng information red documented= as they deem appropriate. At such meeting if Landlord and
Tenant ata upable to, a$= upon "' Mr- nue" metal nets6 they shat each submit to the other their
respective best and Rail offer a to the frmrltet rahtal rase. E Landlord and Tennaf fdl to reach
agRemhatt on such fair lturkat reran! rate "Within five (, business days folbwing such a meeting ( the
OoWde Agreement Dotal, thenTemat i6y"witbdon iii Bttmsnsion Notice within ten ( 10) business

days Aller such meeting; or U no

suck
wiflidnhwl it matin, them deeernthadoo of the fair market rental rate

shall be submitted to appraisal is with the provisiora ofSedion 3 below.. 

3. Appraisal of the fair rtaalaetmud rate', h. 0 be a000psp i" as follows: 

a) Landlord and Tenant shall each appoint I one ( 1) iadepeoilm Appin—" r who shall by
prohnion be an M.A.T. certified ret estate appcaisea who shall have been active over tho five (s) year
period ending on the data of melt appoii t Uni in the leasing of commercial ( Including office) properties
in the San Pteft California ata. The determination of the appraise: shall be lin*W solely to the iswe
of whether Landlord's or Tenant's last proposed ( as of the Out" Axamcalt Date) boar and final fair
m a loet retinal rase for the Premises is on elosat to the sepal fair ma W renal rte for the pmnb s as
deserrained by the appraisers, taking into aoounnt the mqukcnv its specified in Sa ft 1 above. Each
sudb appraiser slab be appointed withia serf ( lO) btndaess days altar due outside Apmn= g Date, 

b) The two ( 2) appraises so appointed Shall wkWa tea ( 10) boiness days after the dere of
dee appointetent of the last appointed appraiser agree upon and appoint a rbird appraiser who sign be
qualified under the same aiteria net forth hervivabom forquditiatlue of dee hada! two (2) appriem. 



c) The three ( 3) appraisers shall within ten ( 10) buuineas days after the appointmau of the
third appraiser reach a decision as to whether the part'xs shall use Landlord's or ' nems sobmitted bast

and final fair mrherPoet rental rate. and " notify Landlord and Tenant thereof. ruing sueli ten ( 10) 
business day period, Landlord and Tawe may = be* to the appraisers such information and

documentation to support their mspecdve positions as they sw deem reasond* relevant and Landlord

and Tenant nay each appear before the appraisers jointly to question rad respond to questions from the
app SWM

d) The decision of the majority of the three (3) appraisers shall be binding upon Landlord
and Tam and neither party shall have the right to rajeet the decision or so amdo the ehcaraas of this
applicable Option. If either Landlord or Team hila to sppo6rt an appatiser within the tithe period
specified in Section 3(s) haeinabom the appraiser appointed by one of them shall within to (10) 
business days following the data on which the party. fairing to appoint an app vhw could have Iara
appointed such appraiser ranch a decision baled Won due same prooedoras s set fostb above OZ6 by
selecting either Landlord's or Tawnt's sulmutted best and fend fax rmarlost raw rats). and sw notify
I madhord sad Tenant thereof, and such appraiser' s decision shall be binding upon Landlord and Taunt
and neither puny shall have the right to reject the decision or to undo the exercise, of the applicable
OpdWL

e) If the two (2) appraisal fail to agme upon and appoint a third appraiser, either partys
upon ten ( 10) days written notice to the other pally. an apply to the Presiding Judge of the Superior
Court of Los Angelos County to appoint a third appraiser Meting the goalifcations at forth heroin. The, 
third appraiser. however, selected shall be a person who has tot prsvioatly acted In say apscity for
either party. 

f) The east of each pays appraiser shell be the raponshllity of the party wlecting such
appraiser, and the cost or the third gvmiser (or whitrtrtnan. of necessary) stall be she equally by
Landlord and Tenant. 

v If the prom described haeioabove bas not n anted in a selection of either Landlord's or
Tawu's submitted best and final fair muter mated mate by the coma= win" of the Option Term thea

the fair nwht rental rate atimuod by Landlord will be used oatil the apptiasar(s) mach a decision. with
an appropriate rental asdit and other adjuMMW for my overpayments of Mombly Base Reat or other
amounts if the eppralsas select Tenant's submlued bat and foal estimate of the fair riumftet rental rata
The parties shall anter low an amendment to this Lease confirming the team of tier decision. 
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