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FROM: Economic Development Agency / Facilities Management SUBMITTAL DATE:
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SUBJECT: Lease Agreement with the City of Palm Desert

RECOMMENDED MOTION: That the Board of Supen)isors:

1. Ratify the attached Lease Agreement and authorize the Chairman of the Board to execute the
same on behalf of the County; and,

2. Approve and direct the Auditor-Controller to make the budget adjustments as shown on Schedule
A, attached.

BACKGROUND: This lease agreement pertains to office space located at 73-710 Fred Waring Drive,
Suite 222, Palm Desert, California for the office of the Fourth District Board of Supervisor.
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Economic Development Agency/Facilities Management
Lease Agreement with the City of Palm Desert

July 14, 2011

Page 2

BACKGROUND: (Continued)

This facility is centrally located in the Coachella Valley and is in close proximity to various
governmental agencies.

The square footage has been reduced by 192 square feet from 3,348 square feet to 3,156 square
feet. This reduction represents space formerly occupied by the Fire Department. Further, rental rate
has been reduced from $1.72 per square foot to $1.30 per square foot. The Lease reflects a five
year term with two, one year options to renew.

Lessor: City of Palm Desert
73-510 Fred Waring Drive
Palm Desert, California 92260

Premises Location: 73-710 Fred Waring Drive
Suite 222
Palm Desert, California
Term: Five (5) years commencing January 1, 2011
-Size: Current New
3,348 square feet 3,156 square feet
Rent: Current New
$ 1.72 per square foot - $ 1.30 per square foot
$ 5,742.64 per month $ 4,102.80 per month
$68,911.68 per year $49,233.60 per year
Rental Adjustment: Two percent (2%)
Utilities: County pays electricity and telephone. Lessor pays all others.
Maintenance: Provided by Lessor
Custodial: Provided by Lessor
Improvements: N/A
RCIT: N/A

The attached Lease Agreement has been reviewed and approved by County Counsel as to legal
form.

FINANCIAL DATA: All associated costs for this Lease Agreement will be fully funded through the
Board of Supervisors District 4 budget, which has budgeted these costs in FY 2011/12. While the
Economic Development Agency (EDA) will front the costs for the lease agreement with the property
owners, District 4 will reimburse EDA for all associated costs.

Attachments: Schedule A, Exhibit A, Exhibit B, Lease Agreement

EDA-001a-F11
Form 11 {Rev 08/2010)



Economic Development Agency/Facilities Management
Lease Agreement with the City of Palm Desert
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SCHEDULE A
Decrease Appropriation:
47220-7200400000-526700 - Rent/L.ease Buildings $9,839
Decrease Estimated Revenue: |
47220-7200400000-777330 - Leasing Services $9,839
Decrease Appropriation:
10000-7200600000-573800 — Intra-Utilities ($138)

10000-7200600000-529540 - Utilities $138



Exhibit A

Lease Cost Analysis FY 2010/11
73-710 Fred Waring Drive, Palm Desert, California

Total Square Footage to be Leased:
BUDGETED AMOUNTS

Current office: 3,348 SQFT

Cost Per Sq. Ft: $ .72

Lease Cost per Month $ 5,742.64
Total Lease Cost included in Budget for FY 2010/11 $ 68,911.68

ACTUAL AMOUNTS

Current office: 3,348 SQFT
Approximate Cost per SQFT {July 1, 2010 - Dec. 31, 2010) 1.72
Proposed office: 3,156 SQFT
Approximate Cost per SQFT (January 1, 2011 - June 30, 2011) 1.30

5,742.64
4,102.80

Base rent cost per Month (July 1, 2010 - Dec. 31, 2010}
Base rent cost per Month (Jan. 1, 2011 - June 30, 2011)

e 8

Total Base Rent cost (July - Dec) 34,455.84

Total Base Rent cost (Jan. - June) 24,616.80

Total Actual Lease Caost for FY 2010/11 ' $ 59,072.64

Total Lease Cost Variance for FY 2010/11 § (9,839.04)

&

Estimated Additional Costs:

BUDGETED AMOUNTS

Utility Cost per Square Foot 0.12

Estimated Utility Cost per Month 401.76

Total Budgeted Utility Cost for FY 2010/11 $ 4,821.12

5

EDA Lease Management Fee (Based on 3.79%) $ 2,611.75
Total Estimated Additional Cost Included in Budget for FY 2010/11 $ 7.432.87

Utility Cost per Square Foot 012
Cost per Month (July - Dec) 401.76
Cost per Month (Jan - June) 378.72

Total Estimated Additional Cost for FY 2010/11 5 4,682.88

4 o o

EDA Lease Management Fee (Based on 3.79%) $ 2,238.85
Total Estimated Additional Actual Cost for FY 2010/11 $ 6,92173

Total Estimated Additional Cost Variance for FY 2010/11 $ (511.14)

TOTAL ESTIMATED COST FOR FY 2010/11 $ (10,350.18)



Exhibit B

Lease Cost Analysis FY 2011/12
73-710 Fred Waring Drive, Palm Desert, California

Current Square Feet Occupied:
Office:

Cost per Square Foot (July 1, 2011 - December 31, 2011}:
Cost per Square Foot (January 1, 2012 - June 30, 2012):

Lease Cost per Month (July 1, 2011 - December 31, 2011):
Lease Cost per Month (January 1, 2012 - June 30, 2012):

Lease Cost (July - Dec)

Lease Cost (Jan - June}
Total Estimated Lease Cost for FY 201112

Estimated Utility Costs:

Utility Cost per Square Foot:

Estimated Utility Cost per Month (July 1, 2011 - June 30, 2012)
Total Estimated Utllity Costs per FY 2011/12

EDA Lease Management Fee (Based on 3.79%)

Total Estimated Lease Cost for FY 2011/12

- A

4,102.80
4,184.86

012
378.72

SQFT

$ 24616.80

$ 25109.16
$ 4972696
$ 4,544 64
$ 1,884;61
$ 56,155.21




STANDARD OFFICE LEASE - NET
AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION

1. Basic Lease Provisions ("Basic Lease Provisions")
1.1 Parties: This Lease, dated, for reference purposes only, September 28, 2010

is made by and between ___ City of Palm Desert (herein called "Lessor™)and
County of Riverside. a political subdivision of the State of

California {herein-called "lessee"). |
1.2 Premises: Suite Number(s)___ 222 , (1) floor, consisting of approximately 3156
square feet, more or less, as defined in paragraph 2 and as shown on Exhibit "A" hereto (the "Premises").
1.3 Building: Commonly described as being located at _ 73-710 Fred Waring Drive
in the City of ___ Palm Desert
County of Riverside State of ___California _
1.4 Use: Professional Office subject to paragraph 6.
1.5 Terms _ Sixty (60) months commencing Jamary 1, 2011
("Commencement Date”) and ending as defined in paragraph 3.

1.6 Base Rent: $£4.102.80
day of each month, per paragraph 4.1
1.7 Base Rent Increase: On See Attac t, Exhibit “D”. Para,

{he monthly Base Rent payable under paragraph 1.6 above shall be adjusted as provided in paragraph 4.3 below.
1.8 Rent Paid Upon Execution: __$4.102.80
1.9 Security Deposit: N/A

1.10 Lessee's Share of Operating Expenses: N/A

per month, payable on the __ First

% as defined in paragraph 4.2.

2. Premises, Parking and Common Areas.

2.1 Premises: The Premises are a portion of a building, herein sometimes referred to as the "Building" identified

in paragraph 1.3 of the Basic Lease Provisions, "Building" shall include adjacent parking structures used in

connection therewith. The Premises, the Building, the Common Areas, the land upon which the same are located,
along with all other buildings and improvements thereon or thereunder, are herein collectively referred to as the
"Office Building Project." Lessor hereby leases to Lessee and Lessee leases fro

m Lessor for the term, at the rental, '
and upon all of the conditions set forth herein, the real property referred to in the Basic Lease Provisions, paragraph

1.2, as the "Premises," including rights to the common Areas as hereinafter specified.

2.2 Vehicle Parking: So long as Lessee in not in default, and subject to the rules and regulations attached hereto,
and as established by Lessor from time to time, Lessee shall be entitled to rent and use __ N/A parking spaces
in the Office Building Project at the monthly rate applicable from time to time for monthly parking as set by Lessor
and/or its licensee,

2.2.1 If Lessee commits, permits or allows any of the prohibited activities described in the Lease or the
rules then in effect, then Lessor shall have the right, without notice, in addition to such other nights and remedies
that it may have, to remove or tow away the vehicle involved and charge the cost to Lessee, which cost shall be
immediately payable upon demand by Lessor.

2.2.2 The monthly parking rate per parking space will be § N/A
commencement of the term of this Lease, and is subject to change upon fine (5) days prior written notice to Lessee.
Monthly parking fees shall be payable one month in advance prior to the first day of each calendar month.

2.3 Common Areas Definition. The term "Common Areas" is defined as all areas and facilities outside the
Premises and within the exterior boundary line of the Office Building Project that are provided and designated by
the Lessor from time to time for the general non-exclusive use of Lessor, Lessee and of other Lessees of the Office
Building Project and their respective employees, suppliers, customers, and invitees, including but not limited to

common entrances, lobbies, corridors, stairways and stairwells, public restroom, elevators, escalators, parking areas

to the extent not otherwise prohibited by this Lease, loading and unloading areas, trash areas, roadways, sidewalks,
walkways, parkways, ramps, driveways, landscaped areas and decorative walls. g

2.4 Common Areas - Rules and Regulations. Lessee agrees to abide by and conform to the rules and
regulations attached hereto as Exhibit B with Tespect to the Office Building Project and Common Areas, and to
cause its employees, suppliers, shippers, customers, and invites to so abide and conform. Lessor or such other

Initials: (‘iﬂ/
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A

erson(s) as Lessor may appoint shall have the exclusive control and management of the Common Areas and shall
ave the aright, form time to time, to modify, amend and enforce said rules and regulations, Lessor shall not be
=sponsible to Lessee for the non-compliance with said rules and regulations by other lessees, their agents,
mployees and invites of the Office Building Project.

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

(a) To make changes to the Building interior and exterior and Common Areas, including, without
imitation, changes in the location, size, shape, number, and appearance, thereof, including but not limited to the
obbies, windows, stairways, air shafts, elevators, escalators, restrooms, driveways, entrances, parking spaces,
arking areas, loading and unloading areas, ingress, egress, direction of traffic, decorative walls, landscaped areas
nd walkways; provided, however, Lessor shall at all times provide the parking facilities required by applicable law;

(b) To close temporarily any of the Common Areas for maintenance purposes so long as reason: Sle access
o the Premises remains available;

() To designate other land and improvements outside the boundaries of the Office Building Project to be
| part of the Common Areas, provide that such other land and improvements have a reasonable and functional
elationship to the Office Building Project;

(d) To add additional buildings and improvements to the Common Areas;

(e) To use the Common Areas while engaged in making additional improvements, repairs or alterations
o the Office Building Project, or any portion thereof: .

() To do and perform such other acts and make such other changes in, to or with respect to the Common

Areas and Office Building Project as Lessor may, in the exercise of sound business judgment deem to be
ippropriate.

3. Term.

3.1 Term. The term and Commencement Date of this Lease shall be as specified in paragraph 1.5 of the Basic
Lease Provisions. '

3.2 Delay in Possession. Notwithstanding said Commencement Date, if for any reason Lessor cannot deliver
possession of the Premises to Lessee on said date and subject to paragraph 3.2.2, Lessor shall not be subject to any
liability therefore, nor shall such failure affect the validity of this lease of the obligations of the Lessee hereunder
or extend the term hereof; but in such case, Lessee shall not be obligated to pay rent or perform any other obligation
of Lessee under the terms of this Lease, except as may be otherwise provided in this Lease, until possession of the
Premises is tendered to Lessee, as hereinafier defined; provided, however, that if Lessor shall not have delivered
possession of the Premises within sixty (60) days following said Commencement Date, as the same may be extended
under the terms of a Work Letter executed by Lessor and Lessee. Lessee may, at Lessee's option, by notice in
writing to Lessor within ten (10) days thereafter, cancel this Lease, in which event the parties shall be discharged
from all obligations hereunder; provided, however, that, as to Lessee's obligations, Lessee first reimburses Lessor
for all costs incurred for Non-standard improvements and, as to Lessor's obligations, Lessor shall return any money
previously deposited by Lessee (less any offsets due Lessor for Non-Standard Improvements); and provided further,
that if such written notice by Lessee is not received by Lessor within said ten (10) day period, Lessee's right to
cancel this Lease hereunder shall terminate and be of no further force or effect.

3.2.1 Possession Tendered - Defined. Possession of the Premises shall be deemed tendered to Lessee
("Tender of Possession") when (1) the improvements to be provided by Lessor under this Lease are substantially
completed, (2) the Building utilities are ready for use in the Premises, (3) Lessee has reasonable access to the
Premises, and (4) ten (10) 'days shall have expired following advance written notice to Lessee of the occurrence of
the matters described in (1), (2), and (3), above of this paragraph 3.2.1.

3.2.2 Delays Caused by Lessee. There shall be no abatement of rent, and the sixty (60) day period
following the Commencement Date before which Lessee's right to cancel this Lease accrues under paragraph 3.2,

shall be deemed extended to the extent of any delays caused by acts or omissions of Lessee, its agents, employees
and contractors.

3.3 Early Possession. I f Lessee occupies the Premises pridr to said Commencement Date, such occupancy shall
be subject to all provisions of this Lease, such occupancy shall not change the termination date, and Lessee shall

pay rent for such occupancy.
Initials: ( ]E]Z
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3.4 Uncertain Commencement. In the event commencement of the Lease term is defined as the completion of
he improvements, Lessee and Lessor shall execute an amendment to this Lease establishing the date of Tender of

‘ossession (as defined in paragraph 3.2.1) or the actual taking of possession by Lessee, whichever first occurs, as
he Commencement Date.

l. Rent

4.1 Base Rent. Subject to adjustment as hereinafter provided in paragraph 4.3, and except as may be otherwise

xpressly provided in this Lease, Lessee shall pay to Lessor the Base Rent for the Premises set forth in paragraph
.6 of the Basic Lease Provisions, without offset or deduction. Lessee shall pay to Lessor upon execution hereof
he advance Base Rent described in paragraph 1.6 of the Basic Lease Provisions. Rent for any period dunng the
erm hereof which is for less than one month shall be prorated based upon the actual number of days of the calendar
nonth involved. Rent shall be payable in lawful money of the United States to Lessor at the address stated herein
r to such other persons or at such other palaces as Lessor may designate in writing.

(™) Y 5 oo o o ¢ -4 [y 0 oo o
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he term hereof, in addition to the Base Rent, Lessee's share, as hereinafter defined, of atl Operating Expenses, 3
wereinafter defined, during each calendar year of the term of this lease, in accordance with the following provisig

(a) "Lessee's Share™ is defined, for purposes of this Lease, as the percentage set forth in paragragh 1.10 of
he Basic Lease Provisions, which percentage has been determined by dividing the approximate squpfe footage of
‘he Premises by the total approximate square footage of the rentable space contained in the Office B4 ilding Project.
[t is understood and agreed that the square footage figures set forth in the Basic Lease Provisions Afe approximations
which Lessor and Lessee agree are reasonable and shall not be subject to revision exceptim connection with an
actual change in the size of the Premises or a change in the space available for lease in thgOffice Building Project.

(b) "Operating Expenses" is defined, for purposes of this Lease, to include A costs, if any, incurred by
Lessor in the exercise of its reasonable discretion for:

(in) The operation, repair, maintenance, and replacement, inAeat, clean ,safe, food order and
condition, of the Office Building Project, including but not limited to the fg owing:

(aa) The Common Areas, including their surfaces, coverip gs, decorative items, carpets, drapes and
window coverings, and including parking areas, loading and unloadj g areas, trash areas, roadways, sidewalks,
walkways, stairways, parkways, driveways, landscaped areas, strippfg, bumpers, irrigation systems, common Area
lighting facilities, building exteriors and roofs, fences and gate _

(bb) All heating, air conditioning, plyfibing, electrical systems, life safety equipment,
telecommunication and other equipment used in common by, or for the benefit of, Lessees or occupants of the Office

Building Project, including elevators and escalators, teffant directories, fire detection systems including sprinkler
system maintenance and repair.

(i) Trash disposal, janitorial and gcurity services;
(i) Any other service to be pfovided by Lessor that is elsewhere in this lease stated :0 be an
"Operating Expense™

(vi) The cost of the prerptlims for the liability and property insurance policies to be maintained by
Lessor under paragraph 8 hereof’; ‘

(v) The amount ofthe real property taxes to be paid by Lessor under paragraph 10.1 hereof:

(vi) The cost ofAvater, sewer, gas, electricity, and other publicly mandated services to the Qffice
Building Project;

(vii) Labof, salaries and applicable fringe benefits and costs, matenals, supplies and tools, used in
maintaining and/or clghning the Office Building Project and accounting and a management fee attributable to the
operation of the Office Building Project:

1i1) Replacing and/or adding improvements mandated by any governmental agency and any repairs
or removals secessitated thereby amortized over its useful life according to Federal Income Tax regulations or
guidelineg’for depreciation thereof (including interest of the unamortized balance as is then reasonable in the
judgmgiit of Lessor's accountants); ‘

(ix) Replacements of equipment of improvements that have a useful life for depreciation purposes

Initials; Qb/g/
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vuseful life for F ederal Income tax purposes in excess of five (5) years unless it is of the type chCﬂbCL. in para
.2(b)(viii), in which case their cost shall be mcluded as above provided.

(d) Operating Expenses shall not include any expenses paid by any lessee directlyiethird parties, or as to
which lessor is other wise reimbursed by any third party, other tenant, or by insurag € proceeds.

(e) Lessee's share of Operating Expenses shall be payable by Lessee ywitfiin ten (10) days after a reasonable
letailed statement of actual expenses is presented to Lessee by Lessor,_a¢Lessor's option, however, an amount may
>e estimated by Lessor from time to time of lessee's Share of afiual Operating Expenses and the same shall be
»ayable monthly or quarterly, as Lessor shall designate, tffing each calendar year of the Lease term on the same
lay as the Base Rent is due hereunder. In the evenp#i Lessee pays Lessor's estimate of Lessee’s Share of Operating
2xpenses as aforesaid, lessor shall deliver jp4%ssee within sixty (60) days after the expiration of each calendar year
1 reasonably detailed statement showing Lessee's Share of the actual Operating Expenses incurred during the
preceding year. If Lessee's pafments under this paragraph 4.2(e) during said preceding calendar year exceed
Lessee’s Share as indjeated on said statement, lessee shall be entitled to credit the amount of such overpayment
against Lessee’s8hare of Operating Expenses next falling due. If Lessee's payments under this paragraph during
said pregeding calendar year were less than Lessee's Share as indicated on said statement, Lessee shall pay to Lessor

4.3 Rent Increase. See Attachment “D” Paragraph 2

. - . » b . ’ .
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under paragraph 4.1 of this Lease shall be adjusted by the increase, if any, in the Consumer Price Index o#the
Bureau of Labor Statistics of the Department of Labor for All Urban Consumers, (1967=100), "All Iterge”, for the
city nearest the location of the Building herein referred to as "C.P.L", since the date of this Lease.

4.3.2 The monthly Base Rent payable pursuant to paragraph 4.3.1 shall be calculated a¢Tollows: the Base
Rent payable for the first month of the term of this Lease, as set forth in paragraph 44" of this Lease shall be
multiplied by a fraction the numerator of which shall be the C.P.I. of the calepddr month during which the
adjustment is to take effect, and the denominator of which shall be the C.P.1. forthe calendar month in which the
- original Lease term commences. The sum so calculated shall constitute thesféw monthly Base Rent hereunder, but,
in no event, shall such new monthly Base Rent be less than the Bas¢"Rent payable for the month immediately
preceding the date for the rent adjustment.

4.3.3 In the event the compilation and/or publicadon of the C.P.L shall be transferred to any other
governmental department or bureau or agency or shall b€ discontinued, then the index most nearly the same as the
C.P.1. shall be used to make such calculations. Ingh€ event that Lessor and Lessee cannot agree on such alternative
index, then the matter shall be submitted fopdecision to the American Arbitration Association in the country in
which the Premises are located, in aggdfdance with the then rules of said association and the decision of the
arbitrators shall be binding upon#€ parties, notwithstanding one party failing to appear after due notice of the
proceeding. The cost of said Afbitrators shall be paid equally by Lessor and Lessee.

4.3.4 Lessec shghcontinue to pay the rent at the rate previously in effect until the i increase, if any, is
determined. WithipAive (5) days following the date on which the increase is determined, Lessee shal! make such
payment to Lgse€Or as will bring the increased rental current, commencing with the effective date of such increase
through the/date of any rental installments then due. Thereafter the rental shall be paid at the increased rate.

"4.3.5 At such time as the amount of any change in rental requu‘ed by this Lease is known or determined,

a8

5. Intentlonally Left Blank

ORI Aot 1 oaogcoaa ohal]l doaa .o

paragraph 1.9 of the Basic Lease Provisions as security for Lessee's faithful performance of Lesseg!
hereunder. If Lessee fails to pay rent or other charges due hereunder, or otherwise_de
provisions of this Lease, Lessor may use, apply or retain all or any poflie
rent or other charge in default for the paymient of any othe
of Lessee's default, or to compensate Lessg
uses or applies all or any pgpie
deposit cash ¢

oTigations
rdlls with respect to any
of said deposit for the payment of any
gl to which Lessor may become obligated by reason
any loss or damage which Lessor may suffer thereby. If Lessor so
O said deposit, Lessee shall within ten (10) days after written demand therefor
€80T in an amount sufﬁcwnt to restore said deposn to the full amount then reqmred of Lessee.

Initials:cﬁiﬁ/
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eposit held by Lessor shall at all times bear the same proportion to the then current Base Rent as thaderitl? security
eposit bears to the initial Base Rent set forth in paragraph 1.6 of the Basic Leasg.Baevi€ions. Lessor shall not be
equired to keep said security deposit separate from its generglaeeotiis. If Lessee performs all of Lessee's
bligations hereunder, said deposit, or so much thercoTas has not heretofore been applied by Lessor, shall be
eturned, without payment of intgrest-orGther increment for its use, to Lessee (or, at Lessor's option, to the last
ssignee, if any, of Leesc€’s interest hereunder) at the expiration of the term hereof, and after Lessee has vacated the

. . ' . .
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. Use.

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

6.2 Compliance with Law.

(a) Lessor warrants to Lessee that the Premises, in the state existing on the date that the Lease term
;ommences, but without regard to alterations or improvements made by Lessee or the use for which Lessee will
ecupy the Premises, does not violate any covenants or restrictions of record, or any applicable building code,
egulation or ordinance in effect on such Lease term Commencement Date. In the event it is determined that this
varranty has been violated, then it shall be the obligation of the Lessor, after written notice from Lessee, to
romptly, at Lessor's sole

(b) Except as provided in paragraph 6.2(a) Lessee shall, at Lessee's expense, promptly comply with all
ipplicable statutes, ordinances, rules, regulations, orders, covenants and restrictions of record, and requirements of
iy fire insurance underwriters or rating bureaus, now in effect or which may hereafter come into effect, whether
or not they reflect a change in policy from that now existing, during the term or any part of the term hereof, relating
. any manner to the Premises and the occupation and use by Lessee of the Premises. Lessee shall conduct its
susiness in a lawful manner and shall not use or permit the use of the Premises or the Common Areas in any manner
‘hat will tend to create waste or a nuisance or shall tend to disturb other occupants of the Office Building Project.

6.3 Conditions of Premises.

(a) Lessor shall deliver the Premises to Lessee in a clean condition on the Lease Commencement Date
(unless Lessee is already in possession)and Lessor warrants to Lessee that the plumbing, lighting, air conditioning,
and heating system in the Premises shall be in good operating
condition. In the event that it is determined that this warranty has been violated, then it shall be the obligation of
the Lessor, after receipt of written notice from Lessee setting forth with specificity the nature of the violation, to
promptly, at Lessor's sole cost, rectify such violation.

(b) Except as otherwise provided in this Lease, Lessee hereby accepts the Premises and the Office Building
Project in their condition existing as of the Lease Commencement Date or the date that Lessee takes possession of
the Premises, whichever is earlier, subject to all applicable zoning, municipal, county and state laws, ordinances and
regulations governing and regulating the use of the Premises, and any easements, covenants or restrictions ofrecord,
and accepts this Lease subject thereto and to all matters disclosed thereby and by any exhibits attached hereto.
Lessee acknowledges that it has satisfied itself by its own independent investigation that the Premises are suitable
for its intended use and that neither Lessor nor Lessor's agent or agents has made any representation or warranty as

to the present or future suitability of the Premises, Common Areas, or Office Building Project for the conduct of
Lessee's business.

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

7.1 Lessor's Obligations. Lessor shall keep the Office Building Project, including the Premises, interior and
exterior walls, roof, and common areas, and the equipment whether used exclusively for the Premises orin common
with other premises, in good condition and repair; provided, however, Lessor shall not be obligated to paint, repair
or replace wall coverings, or to repair or replace any improvements that are not ordinarily a part of the building or
are above then Building standards. Except as provided in paragraph 9.5, there shall be no abatement of rent or
liability of Lessee on account of any injury or interference with Lessee’s business with respect to any improvements,
alterations or repairs made by Lessor to the Office Building Project or any part thereof. Lessee expressly waives

Initials: (m/
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ic benefits of any statute now or hereafter in effect which would otherwise afford Lessee the right to make repairs

t Lessor's expense or to terminate this Lease because of Lessor's failure to keep the Premises in good order,
ondition and repair. '

7.2 Lessee's Obligations.
(a) Notwithstanding Lessor's obligation to keep the Premises in good condition and repair, Lessee shall be

2sponsible for payment of the cost thercof to Lessor as additional rent for that portion of the cost of any

1aintenance and repair of the Premises or any equipment (wherever located) that serves only Lessee or the premises,
> the extent such cost is attributable to causes beyond normal wear and tear. Lessee shall be responsi‘-le for the
ost of painting, repairing or replacing wall coverings, and 10 repair or replace any Premises improvements that are
ot ordinarily a part of the Building or that are above then Building standards. Lessor may, at its option, upon
easonable notice, elect to have Lessee perform any particular such maintenance or repairs the cost of which is
itherwise Lessee's responsibility hereunder.

{b) On the last day of the term hereof, or on any sooner termination, Lessee shall surrender the Premises to
-essor in the same condition as received, ordinary wear and tear excepted, clean and free of debris. Any damage
1 deterioration of the Premises shall not be deemed ordinary wear and tear if the same could ave been prevented
»y good maintenance practices by Lessee. Lessee shall repair any damage to the Premises occasioned by the
nstallaton or removal of Lessee's trade fixtures, alterations, furnishings and equipment. Except as otherwise stated
n this Lease, Lessee shall leave the air lines, power panels, electrical distribution systems, lighting fixtures, air

sonditioning, window coverings, carpets, wall paneling, ceilings and plumbing on the Premises and in good
yperating condition.

7.3 Alterations and Additions.

(a) Lessee shall not, without Lessor's prior written consent make any alterations, improvements, additions,
Utility Installations or repairs in, on or about the Premises, or the Office Building Project. As used in this paragraph
7.3 the term "Utility Installation” shall mean carpeting, window and wall coverings, poWer panels, electrical
distnbution systems, lighting fixtures, air condition, plumbing, and telephone and telecommunication wiring and
zquipment. At the expiration of the term, Lessor may require the removal of any or all of said alterations,
improvements, additions or Utility Installations, and the restoration of the Premises and the Office Building Project
to their prior condition, at Lessee's expense. Should Lessor permit Lessee to make its own alterations,
improvements, additions or Utility Installations, Lessee shall use only such contractor as has been expressly
approved by Lessor, and Lessor may require Lessee to provide Lessor, at Lessee's sole cost and expense, a lien and
completion bond in an amount equal to one and one - half times the estimated cost of such improvements, 1o insure
Lessor against any liability for mechanic's and materialmen's liens and to insure completion of the work. Should
Lessee make any alterations, improvements, additions or Utility Installations without the prior approval of Lessor,
Or use a contractor not expressly approved by Lessor, Lessor may, at any time during the term of this Lease, require
that Lessee remove any part of all of the same.

(b) Any alterations, improvements, additions or Utility Installations in or about the Premises or the Office Bui Iding
Project that Lessee shall desire to make shall be presented to Lessor in written form, with proposed detaii.d plans.
If Lessor shall give its consent to Lessee's making such alteration, improvement, addition or Utility Installation, the
consent shall be deemed conditioned upon Lessee acquiring a permit to do so from the applicable governmental
agencies, furnishing a copy thereof to Lessor prior to the commencement of the work, and compliance by Lessee
with all conditions of said permit in a prompt and expeditious manner.

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

(d) Lessee shall give Lessor not less than ten (10) days notice prior to the commencement of any work in
the Premises by Lessee, and Lessor shall have the right to post notices of non-responsibility in or on the Premises
or the Building as provided by law. If Lessee shall, in good faith, contest the validity of any such lien claim or
demand, then Lessee shall, at its sole expense defend itself and Lessor against the same and shall pay and satisfy
any such adverse judgement that may be rendered thereon before the enforcement thereof against the Lessor or the
Premises, the Building or the Office Building Project, upon the condition that if Lessor shall require, Lessee shall
furnish to Lessor a surety bond satisfactory to Lessor in an amount equal to such contested lien claim or demand
indemnifying Lessor against liability for the same and holding the Premises, the Building and the Office Building
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Project free from the effect of such lien or claim. In addition, Lessor may require Lessee to pay Lessor's reasonable
attorneys fees and costs in participating in such action if Lessor shall decide it is to Lessor's best interest so to do.

(e) All alterations, improvements, additions and Utility Installations (whether or not such Utility Installations
constitute trade fixtures of Lessee), which may be made to the Premises by Lessee, including but not limited to, floor
coverings, paneling, doors, drapes, built-ins, moldings, sound attenuation, and lighting and telephone or
communication systems, conduit, wiring and outlets, shall be make and done in a good and workmanlike manner
and of good and sufficient quality and materials and shall be the property of Lessor and remain upon and be
surrendered with the Premises at the expiration of the Lease term, unless Lessor requires their removal pursuant to
paragraph 7.3(a). Provided Lessee is not in default, notwithstanding the provisions of this paragraph 7.3(e), Lessee's
personal property and equipment, other than that which is affixed to the Premises so that it cannot be removed
without material damage to the Premises or the Building, and other than Utility Installations, shall remain the
property of Lessee and may be removed by Lessee subject to the provisions of paragraph 7.2.

‘ (D) Lessee shall provide Lessor with as-built plans and specifications for any alterations, improvements,
additions or Utility Installations.

7.4 Utility Additions. Lessor reserves the right to install new or additional utility facilities throughout the Office
Building Project for the benefit of Lessor or Lessee, or any other Lessee of the Office Building Project, including,
but not by way of limitation, such utilities as plumbing, electrical systems, security systems, communication

systems, and fire protection and detection systems, so long as such installations do not unreasonably interfere with
Lessee's use of the Premises.

8. Insurance; indemnity.
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this Lease a policy of Comprehensive General Liability insurance utilizing an Insurance Services-OTfice standard
form with Broad Form General Liability Endorsement (GL0404), or eguivatertt.™ 1 the amount of not less than
$1,000,000 per occurrence of bodily injury and properiydemaf€ combined or in a greater amount as reasonably
determined by Lessor and shall insugg LesseeWith Lessor as an additional insured against liability arising out of the

use, occupancy ormamtefiance of the Premises. Compliance with the above requirement shall not, however, limit
L A-,»»_lfﬂ_- ) aa bora o

8.2 Liability Insurance - Lessor. Lessor shall obtain and keep in force during the term of this Lease a policy of
Combined Single Limit Bodily Injury and Broad Form Property Damage Insurance, plus coverage against such other
risks Lessor deems advisable from time to time, insuring Lessor, but not Lessee, against liability arising out of the

ownership, use, occupancy or maintenance of the Office Building Project in an amount not less than $5,000,000.00
per occurrence. ‘

. .
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of this Lease for the benefit of Lessee, replacement cost fire and extended coverage insuranee; with vandalism and
malicious mischief, sprinkler leakage and earthquake sprinkler-teakage endorsements, in an amount sufficient to
cover not less than 100% of the-futkreplacement cost, as the same may exist from time to time, of all of Lessee's
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8.4 Property Insurance - Lessor. Lessor shall obtain and keep in force during the term of this Lease a policy
or policies of Insurance covering loss or damage to the Office Building Project improvements, but not Lessee's
personal property, fixtures, equipment or tenant improvements, in the amount of the full replacement cost thereof,
as the same may exist from time to time, utilizing Insurance Services Office standard form or equivalent, providing
protection against all perils included within the classification of fire extended coverage, vandalism, malicious
mischief, plate glass, and such other perils as Lessor deems advisable or may be required by a lender having a lien
on the Office Building Project. In addition Lessor shall obtain and keep in force, during the term of this Lease, a
policy of rental value insurance covering a period of one year, with loss payable to Lessor, which insurance shall
also cover all Operating Expenses for said period. Lessee will not be named in any such policies carried by Lessor
and shall have no right to any proceeds therefrom. The policies required by these paragraphs 8.2 and 8.4 shall
contain such deductibles as Lessor or the aforesaid lender may determine. In the event that the Premises shall suffer
an insured loss as defined in paragraph 9.1(f) hereof, the deductible amounts under the applicable insurance policies
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shall be deemed an Operating Expense. Lessee shall not do or permit to be done anything which shall invalidate
the insurance policies carried by Lessor. Lessee shall pay the entirety of any increase in the property insurance
premium for the Office Building Project over what it was immediately prior to the commencement of the term of

this Lease if the increase is specified by Lessor's insurance carrier as being caused by the nature of Lessee's
accupancy or any act or omission of Lessee.

e Ba " o 3 > . 0 13162 - ¥ =

paragraph 8.1 or certificates evidencing the existence and amounts of such insuran
Commencement Date of this Lease. No such polic

'ihinsemer the

ancetable or subject to reduction of cov-age or other

8.6 Waiver of Subrogation. Lessee and Lessor each hereby release and relieve the other, and waive their entire
right of recovery against the other, for direct or consequential loss or damage arising out of or incident to the perils
covered by property insurance carried by such party, whether due to the negligence of Lessor or Lessee or their

agents, employees, contractors and/or invitees. If necessary all property insurance policies required under this Lease
shall be endorsed to so provide.

from any activity, work or things done, permitted or suffered by Lessee in or about the Pre
shall further indemnify and hold harmless Lessor from and against any and all clai
from any breach or default in the performance of any obligation on Lessee'
of this Lease, or arising from any act or omission of Lessee, or an
invitees and from and against all costs, attorney's fees, expe
any such use, conduct, activity, work, things done, pe
dealing reasonably therewith, including bu
proceeding involved therein; and in c3
matter, Lessee upon notice fropm

fses or elsewhere and
7costs and expenses arising
to be performed under the terms
ssee's agents, contractors, employees or
and habihities incurred by Lessor as the result of
itted or suffered, breach, default or negligence, and in
limited to the defense or pursuit of any claim or a::y action or
eany action or proceeding be brought against Lessor by reason of any such
€ssor shall defend the same at Lessee's expense by counsel reasonably satisfactory
to Lessor and Lessor shatl cooperate with Lessee in such defense. Lessor need not have first paid any such claim
in order to be spiidemnified. Lessee, as a material part of the consideration to Lessor, hereby assumes ali risk of
gAe property of Lessee or injury to persons, in, upon or about the Office Building Project arising from any
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Lessee's business or any loss of income therefrom or for loss of or damage to the goods, wares, merchandige-etother
property of Lessee, Lessee's employees, invitees, customers, or any other person in or about the-Pfemises or the
Office Building Project, nor shall Lessor be liable for injury to the person of Lessee, Lesse€'s employees, agents or
contractors, whether such damage or injury is caused by or results from theft #1€, steam, electricity, gas, water or
rain, or from the breakage, leakage, obstruction or other defects of pipss, sprinklers, wires, appliances, plumbing,
air conditioning or lighting fixtures, or from any other cayseyWhether said damage or injury results from conditions
arising upon the Premises or upon other portiops-efthe Office Building Project, or from other sources or places, or
tfrom new construction or the repair, glterdfion or improvement of any part of the Office Building Project, or of the
equipment, fixtures or appysterfances applicable thereto, and regardless of whether the cause of such damage or
injury or the means-efTepairing the same is inaccessible. Lessor shall not be liable for any damages arising from
any act graeglect of any other lessee, occupant or user of the Office Building Project, nor from the failure of Lessor

«Zniorce-the-Provisions-of any.otherlease.of any.otherlesses-ofthe-Qffice-Building-Rrejeet.

8.9 No Representation of Adequate Coverage. Lessor makes no representation that the limits or forms of

coverage of insurance specified in this paragraph 8 are adequate to cover Lessee's property or obligations under this
Lease.
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), Damage or Destruction.

9.1 Definitions.

(a) "Premises Damage" shall mean if the Premises are damaged or destroyed to any extent.
(b) "Premises Building Partial Damage" shall mean if the Building of which the Premises are a part is
lamaged or destroyed to the extent that the cost to repair is less than fifty percent (50%) of the then Replacement

_Cost of the Building.

(c) "Premises Building Total Destruction" shall mean if the Building of which the Premises are a part is
lamaged or destroyed to the extent that the cost to repair is fifty percent (50%) or more of the then Replacement
“ost of the Building.

(d) "Office Building Project Buildings" shall mean all of the buildings on the Office Building Project sits.

() "Office Building Project Buildings Total Destruction" shall mean if the Office Building Project Buildings
we damaged or destroyed to the extent that the cost of repair is fifty percent (50%) or more of the then Replacement
Cost of the Office Building Project Buildings.

(f) "Insured Loss" shall mean damage or destruction which was caused by an event required to be covered
oy the insurance described in paragraph 8. The fact that an insured Loss has a deductible amount shall not make
‘he loss an uninsured loss.

(2) "Replacement Cost" shall mean the amount of money necessary to be spent in order to repair or rebuild
the damaged area to the condition that existed immediately prior to the damage occurring, excluding all
improvements make by lessees, other than those installed by Lessor at Lessee's expense.

9.2 Premises Damage; Premises Building Partial Damage.

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

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

Lease as of the date of the occurrence of such damage, in which event this Lease shall terminate as of the date of
the occurrence of such damage.

9.3 Premises Building Total Destruction; Office Building Project Total Destruction. Subject to the provisions
of paragraph 9.4 and 9.5, if at any time during the term of this lease there is damage, whether or not it is an insured
Loss, which falls into the classifications of either (i) Premises Building Total Destruction, or (ji) Office Building
Project Total Destruction, then Lessor may at Lessor's option either (1) repair such damage or destruction as soon
as reasonably possible at Lessor's expense (to the extent the required materials are readily available through usual
commercial channels) to its condition existing at the time of the damage, but not Lessee's fixtures, equipment or
tenant improvements, and this Lease shall continue in full force and effect, or (ii) give written notice to Lessee
within thirty (30) days after the date of occurrence of such damage of Lessor's intention to cancel and terminate this
Lease, in which case this Lease shall terminate as of the date of the occurrence of such damage.

9.4 Damage Near End of Term.

(a) Subject to paragraph 9.4(a), if at any time during the last twelve months of the term of this Lease there
is substantial damage to the Premises, Lessor may at Lessor's option cancel and terminate this Lease as of the date
of occurrence of such damage by giving written notice to Lessee of Lessor's election to do so within 30 days after
the date of occurrence of such damage. :

(b) Notwithstanding paragraph 9.4(b), in the event that Lessee has an option to extend or renew this Lease,
and the time within which said option may be exercised has not yet expired, Lessee shall exercise such option, if
it is to be exercised at all, no later than twenty (20) days after the occurrence of an insured Loss falling within the
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Tassification of Premises Damage during the last twelve (12) months of the term of this Lease. If Lessee duly
:xercises such option during said twenty (20} day period, Lessor shall, at Lessor's €xpense, repair such damage, but
1ot Lessee's fixtures, equipment or tenant improvements, as soon as reasonably possible and this Lease shall
:ontinue in full force and effect. If Lessee fails to exercise such option during said twenty (20) day period, then
-essor may at Lessor's option terminate and cancel this Lease as of the expiration of said twenty (20) day period by
siving written notice to lessee of Lessor's election to do so within ten (10) days afier the expiration of said twenty
20) day period, notwithstanding any term or provision in the grant of option to the contrary.

9.5 Abatement of Rent; Lessee's Remedies.

(a) In the event Lessor repairs or restores the Building or Premises pursuant to the provisions of this
raragraph 9, and any part of the Premises are not usable (including loss of use due to loss of access or essential
ervices), the rent payable hereunder (including Lessee's Share of Operating Expenses) for the period during which
uch damage, repair or restoration continues shall be abated, provided (1) the damage was not the result of the
iegligence of Lessee, and (2) such abatement shall only be 1o the extent the operation and profitability of Lessee's

»usiness as operated from the Premises is adversely affected, Excepiiorsaid abalement-ofsantifany-Lesseeshall

-

estorabion.

(b) If Lessor shall be obligated to repair or restore the Premises or the Building under the provisions of this
*aragraph 9 and shall not commence such repair or restoration within ninety (90) days after such occurrence, or if
-essor shall not complete the restoration and repair within six (6) months after such occurrence, =ssee may at
-essee's option cancel and terminate this Lease by giving Lessor written notice of Lessee's election to do so at any
ime prior to the commencement or completion respectively, of such repair or restoration. In such event this Lease
shall terminate as of the date of such notice.

(¢) Lessee agrees to cooperate with Lessor in connection with any such restoration and repair, including but
10t limited to the approval and/or execution of plans and specification required.

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

9.7 Waiver. Lessor and Lessee waive the provisions of any statute which relate to termination of leases when
cased property is destroyed and agree that such event shall be governed by the terms of this Lease.
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Iffice Building Project subject to reimbursement by Lessee of Lessee's share of such taxes in accordance witk
srovisions of paragraph 4.2, except as otherwise provided in paragraph 10.2.

€

10.2 Additional Improvements. Lessee shall not be responsible for paying any increg
specified in the tax assessor's records and work sheets as being caused by additional in
Office Building Project by other Lessees or by Lessor for the exclusive enjoymepes
10wever, pay to Lessor at the time that Operating Expenses are payable

ncrease in real property tax if assessed solely by reason of additio
Lessee or at Lessee's request.

in real property tax
provements placed upon the
any other lessee. Lessee shall,
Rdcr paragraph 4.2(c) the entirety of any
mprovements placed upon the Premises by

10.3 Definition of "Real Property Tax.” A
)f real estate tax or assessment, general, spg
‘ax, improvement bond or bonds, le
‘he Office Building Project ora
ncluding any city, coun
Jr other improvemg

wSed herein, the term "real property tax" shall include any form
etal, ordinary or extraordinary, and any license fee, commercial rental
Or tax (other than inheritance, personal income or estate taxes) imposed on
y portion thereof by any authority having the direct or indirect power 1o tax,
tate or federal government, or any school, agricultural, sanitary, fire, street, drainage
district thereof, as against any legal or equitable interest of Lessor in the Office Building
Project or in gagportion thereof, as against Lessor's right to rent or other income therefrom, and
dusiness Ot leasing the Office Building Project. The term "real property tax"

- G
. R R el

as against Lessor's
shall also include any tax, fee, levy,
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the definition of "real property tax," or (iit) which is imposed for a service or right not charged prior to Jung 41978,
or if previously charged, has been increased since June 1, 1978, or (iv) which is imposed as a reswitof a change in
ownership as defined by applicable local statutes for properfy tax purposes, of the Office-Btiilding Project or which
is added to a tax or charge hereinbefore included within the definition of real pregierty tax by reason of such change

of ownership, or (v) which is imposed by reason of this transactiop,afy modifications or changes hereto, or any
‘transfers hereof.

10.4 Joint Assessment. If the imprgyertients or property, the taxes for which are to be paid separawcly by Lessee
under paragraph 10.2 or 10.3 arehot separately assessed, Lessee's portion of that tax shall be equitably determined
by Lessor from the resfective valuations assigned in the assessor's work sheets or such other information {which

may includethe cost of construction) as may be reasonably available. Lessor's reasonable determination thereof,

* asfalals 9 h st ave G

10.5 Personal Property Taxes.

(a) Lessee shall pay prior to delinquency all taxes assessed against and levied upon trade fixtures,
furnishings, equipment and all other personal property of Lessee contained in the Premises or elsewhere.
(b) If any of Lessee's said personal property shall be assessed with Lessor's real property, Lessee shall pay

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

11. Utilities.

11.1 Services Provided by Lessor. Lessor shall provide heating, ventilation, air conditioning, as reasonably
required, reasonable amounts of electricity for normal lighting and office machines, water for reasonable and normal

drinking and lavatory use, and replacement light bulbs and/or fluorescent tubes and ballasts for standard overhead
fixtures.

11.2 Services Exclusive to Lessee. Lessee shall pay for all water, gas, heat, light power, telephone and other
utilities and services specially or exclusively supplied and/or metered exclusively to the Premises or to Lessee,
together with any taxes thereon. If any such services are not separately metered to the Premises, Lessee shall pay

at Lessor's option, either Lessee's Share or a reasonable proportion to be determined by Lessor of all charges jointly
metered with other premises in the Building.

11.3 Hours of Service. Said services and utilities shall be provided during generally accepted busincss days and
hours or such other days or hours as may hereafter be set forth. Utilities and services required at other times shall
be subject to advance request and reimbursement by Lessee to Lessor of the cost thereof.

11.4 Excess Usage by Lessee. Lessee shall not make connection to the utilities except by or through existing
outlets and shall not install or use machinery or equipment in or about the Premises that uses excess water, lighting
or power, or suffer or permit any act that causes extra burden upon the utilities or services, including but not limited
to security services, over standard office usage for the Office Building Project. Lessor shall require Lessee to
reimburse Lessor for any excess expenses or costs that may arise out of a breach of this subparagraph by Lessee.

Lessor may, in its sole discretion, install at Lessee's expense supplemental equipment and/or separate metering
applicable to Lessee's excess usage or loading.

11.5 Interruptions. There shall be no abatement of rent and Lessor shall not be liable in any respect whatsoever
for the inadequacy, stoppage, interruption or discontinuance of any utility or service due toriot, strike, labor di spute,

breakdown, accident, repair or other cause beyond Lessor's reasonable control or in cooperation with: governmental
requests or directions. '

12. Assignment and Subletting.

12.1 Lessor's Consent Required. Lessee shall not voluntarily or by operation of law assign, transfer, mortgage,
sublet, or otherwise transfer or encumber all or any part of Lessee's interest in the Lease or in the Premises, without
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£ssor's prior written consent, which Lessor shall not unreasonably withhold. Lessor shall respond to Lessee's
zquest for consent hereunder in a timely manner and any attempted assignment, transfer, mortgage encumbrance
r subletting without such consent shall be void, and shall constitute a material default and breach of this Lease
vithout the need for notice to Lessee under paragraph 13.1. “Transfer" within the meaning of this paragraph 12 shall
aclude the transfer or transfers aggregating: (a) if Lessee is a corporation, more than twenty-five percent (25%)

f the voting stock of such corporation, or (b) if Lessee isa partnership, more than twenty-five percent (25%) of the
rofit and loss participation in such partnership.

12.2 Lessee Affiliate. Notwithstanding the provisions of paragraph 12.1 hereof, Lessee may assign or sublet the
'remises, or any portion thereof without Lessor's consent, to any corporation which controls, is controlied by or is
nder common control with Lessee, or to any corporation resulting from the merger or consolidation with Lessee,
T 10 any person or entity which acquires all the assets of Lessee as a going concern of the business that is being
onducted on the Premises, all of which are referred to as "Lessee Afhliate"; provided that before such assignment
hall be effective, (a) said assignee shall assume, in full, the obligations of Lessee under this Lease and (b) Lessor
hall be given written notice of such assignment and assumption. Any such assignment shall not, in any way, affect
't limit the liability of Lessee under the terms of this Lease even if after such assignment or subletting the terms of

his Lease are materially changed or altered without the consent of Lessee, the consent of whom shall not be
lecessary.

12.3 Terms and Conditions Applicable to Assignment and Subletting.

(a) Regardless of Lessor's consent, no assignment or subletting shall release Lessee of Lessee's obligations

iereunder-ireluding-hessee's-Share-o£ Operating Expenses-and to perform all other obligations to be performed by
-essee hereunder.

(b) Lessor may accept rent from any person other than Lessee pending approval of such assignr: ent.
() Neither a delay in the approval or disapproval of such assignment or subletting, nor the acceptance of

ent, shall constitute a waiver or estoppel of Lessor's right to exercise its remedies for the breach of any of the terms
»r conditions of this paragraph 12 or this Lease.

(d) If Lessee's obligations under this Lease have been guaranteed by third parties, then an assignment or
ublease, and Lessor's consent thereto, shall not be effective unless said guarantors give their written consent to such
;ublease and the terms thereof.

(e) The consent by Lessor to any assignment or subletting shall not constitute a consent to any subsequent
1ssignment or subletting by Lessee or to any subsequent or successive assignment or subletting by the sublessee.
lowever, Lessor may consent to subsequent sublettings and assignments of the sublease or any amendments or
nodifications thereto without notifying Lessee or anyone else liable on the Lease or sublease and without obtaining
heir consent and such action shall not relieve such persons from liability under this Lease or said sublease;
wovided, however such persons shall not be responsible (o the extent any such amendment or modificatior, - nlarges
i increases the obligations of the Lessee or sublessee under this Lease or such sublease.

(1) In the event of any default under this Lease, Lessor may proceed directly against Lessee, any guarantors
;T any one else responsible for the performance of this Lease, inciuding the sublessee, without first exhausting
-essor's remedies against any other person or entity responsible therefor to Lessor, or any security held by Lessor
r Lessee.

(8) Lessor's written consent to any assignment or subletting of the Premises by Lessee shall not constitute
nt acknowledgment that no default then exists under this Lease of the obligations to be performed by Lessee nor
hall such consent be deemed a waiver of any then existing default, except as may be otherwise stated by Lessor at
he time. '

(h) The discovery of the fact that any financial statement relied upon by Lessor in giving its consent to an
Issighment or subletting was materially false shall, at Lessor's election, render Lessor's said consent null and void.

12.4 Additional Terms and Condition Applicable to Subletting. Regardless of Lessor's consent, the following
erms and conditions shall apply to any subletting by Lessee of all or any part of the Premises and shall be deemed
ncluded in all subleases under this Lease whether or not expressly incorporated therein:

(a) Lessee hereby assigns and transfers to Lessor all of Lessee's interest in all rentals and income arising from
ny sublease heretofore or hereafter made by Lessee, and Lessor may collect such rent and income and apply same
oward Lessee's obligations under this Lease; provided, however, that until a default shall occur in the performance
f Lessee's obligations under this Lease, Lessee may receive, collect and enjoy the rents accruing under such
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sublease. Lessor shall not, by reason of this or any other assignment of such sublease to Lessor nor by reason of
he collection of the rents from a sublessee, be deemed liable to the sublessee for any failure of Lessee to perform
ind comply with any of Lessee's obligations 10 such sublessee under such sublease. Lessee hereby irrevocably
wthorizes and directs any such sublessee, upon receipt of a written notice from Lessor stating that a default exists
in the performance of Lessee's obligations under this lease, to pay to Lessor the rents due and to become due under
the sublease. Lessee agrees that such sublessee shall have the right to rely upon any such statement ad requests from

Lessor and that such sublessee shall pay such rents to Lessor without any obligation or right to inquire as to whether

such default exists and notwithstanding any notice from or claim from Lessee to the contrary. Lessee shall have no

right or claim against said sublessee or Lessor for any such rents so paid by said sublessee to Lessor.

(b) No sublease entered into by Lessee shall be effective unless and until it has been approved in writing by
Lessor. In entering into any sublease, Lessee shall use only such form of sublease as is satisfactory to Lessor, and
once approved by Lessor, such, sublease shall not be changed or modified without Lessor's prior written consent.
Any sublessee shall, by reason of entering into a sublease under this Lease, be deemed, for the benefit of Lessor,
to have assumed and agreed to conform and comply with each and every obligation herein to be performed by
Lessee other than such obligations as are contrary to or inconsistent with provisions contained in a sublease to which
lessor has expressly consented in writing.

(c) In the event Lessee shall default in the performance of its obligations under this Lease, Lessor, at its
option and without any obligation to do so, may require any sublessee to attorn to Lessor, in which event Lessor
shall undertake the obligations of Lessee under such sublease from the time of the exercise of sai. option to the
termination of such sublease; provided, however, Lessor shall not be liable for any prepaid rents or security deposit
paid by such sublessee to Lessee or for any other prior defaults of Lessee under such sublease.

(d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior written
consent.

(e) With respect to any subletting to which Lessor has consented, Lessor agrees to deliver a copy of any
notice of default by Lessee to the sublessee. Such sublessee shall have the right to cure a default of Lessee within
three (3) days after service of said notice of default upon such sublessee, and the sublessee shall have a right of
reimbursement and offset from and against Lessee for any such defaults cured by the sublessee.

12.5 lessor's Expenses. In the event Lessee shall assign or sublet the Premises or request the consent of Lessor
to any assignment or subletting or if Lessee shall request the consent of Lessor for any act Lessee proposes to do

then Lessee shall pay Lessor’s reasonable costs and expenses incurred in connection therewith, including attorneys',
architects’, engineers' or other consultants’ fees.

12.6 Conditions to Consent. Lessor reserves the right to condition any approval to assign or sublet upon Lessor's
determination that (a) the proposed assignee or sublessee shall conduct a business on the Premises of a quality
substantially equal to that of Lessee and consistent with the general character of the other occupants of the Office
Building Project and not in violation of any exclusives or rights then held by other tenants, and (b) the proposed

assignee or sublessee be at least as financially responsible as Lessee was expected to be t the time of the execution
of this Lese or of such assignment or subletting which ever is greater.

13. Default; Remedies.

13.1 Default. The occurrence of any one or more of the following events shall constitute a material default of this
Lease by Lessee:

(a) The vacation or abandonment of the Premises by Lessee. Vacation of the Premises shall include the

failure 10 occupy the Premises for a continuous period of sixty (60) days or more, whether or not the rent is paid.

(b) The breach by Lessee of any of the covenants, conditions or provisions of paragraphs 7.3(a), (b) or (d)

(alterations), 12.1 (assignment or subletting), 13.1(a) (vacation or abandonment), 13.1 (¢) (insolvency), 13.1 (f)

(false statement), 16(a) (estoppel certificate), 30(b) (subordination), 33 (auctions), or41.1 (easements), all of which

are hereby deemed to be material, non-curable defaults without the necessity of any notice by

Lessor to Lessee
thereof.

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

(d) The failure by Lessee to observe or perform any of the convenants, conditions or provisions of this Lease
) be observed or performed by Lessee other than those referenced in subparagraphs (b) and (c), above, where such
iilure shall continue for a period of thirty (30) days after written notice thereof from Lessor to Lessee; provided,
owever, that if the nature of the Lessee's noncompliance is such that more than thirty (30) days are reasonably
:quired for its cure, then Lessee shall not be deemed to be in default if Lessee commenced such cure within said
iirty (30) day period and thereafier diligently pursues such cure to completion. To the extent permitted by law,
ach thirty (30) day notice shall constitute the sole and exclusive notice required to be given to Lessee under
pplicable Unlawful Detainer statutes.

(e) (i) the making by Lessee of any general arrangement or general assignment for the benefit of creditors;
i) Lessee becoming a "debtor” as defined in 11 U.S.C. §101 or any successor statute thereto (unless, in the case
f a petition filed against Lessee, the same is dismissed within sixty (60) days); (iii) the appointment of a trustee
r receiver to take possession of substantially all of Lessee's assets located at the Premises or of Lessee's of
ubstantially all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where such seizure
s not discharged within thirty (30) days. In the event that any provision of tl’us paragraph 13.1(e) is contrary to any
pplicable law, such provision shall be of no force or effect.

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

13.2 Remedies. In the event of any material default or breach of this Lease by Lessee, Lessor may at any time

hereafier, with or without notice or demand and without limiting Lessor in the exercise of any right or remedy
vhich Lessor may have by reason of such default:

(a) Terminate Lessee's right to possession of the Premises by any lawful means, in which case this Lease and
he term hereof shall terminate and Lessee shall immediately surrender possession of the Premises of Lessor. In
uch event Lessor shall be entitled to recover from Lessee all damages incurred by Lessor by reason of Lessee's
lefault including, but not limited to, the cost of recovering possession of the Premises; expenses o' reletting,
acluding necessary renovation and alteration of the premises, reasonable attorneys' fees, and any real estate
:ommission actually paid; the worth at the time of award by the court having jurisdiction thereof of the amount by
vhich the unpaid rent for the balance of the term after the time of such award exceeds the amount of such rental loss
or the same period that Lessee proves could be reasonable avoided; that portion of the leasing commission paid
vy Lessor pursuant to paragraph i5 applicable to the unexpired term of this Lease.

(b) Maintain Lessee's right to possession in which case this Lease shall continue in effect whether or not
-essee shall have vacated or abandoned the Premises. In such evert Lessor shall be entitled to enforce all of Lessor's
ights and remedies under this Lease, including the right to recover the rent as it becomes due hereunder.

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

13.3 Default by Lessor. Lessor shall not be in default unless Lessor fails to perform obligations required of Lessor
vithin a reasonable time, but in no event later than thirty (30) days after written notice by Lessee to Lessor and to
he holder of any first mortgage or deed of trust covering the Premises whose name and address shall have
heretofore been furnished to lessee in writing, specifying wherein Lessor has failed to perform, such obligation;
rovided however, that if the nature of Lessor’s obligation is such that more than thirty (30) days are required for

serformance then Lessor shall not be in default if Lessor commences performance within such 30-day period and
hereafter diligently pursues the same to completion.

13.4 Late Charges Lessee hereby acknowledges that late payment by lessee to Lessor of Base Rent, besseels
¢aiilother sums due hereunder will cause Lessor to incur costs not contemplated by this

- .case, the exact amount of which will be extremely difficult to ascertain. Such costs include, but are not limited

0, processing and accounting charges, and late charges which may be imposed on Lessor by the terms of any
nortgage or trust deed covering the Office Building Project. Accordingly, if any instaliment of Base Rent,
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perating Expenses; or any other sum due from Lessee shall not be received by Lessor or Lessor's designee within
:n (10) days after such amount shall be due, then, without any requirement for notice to Lessee, Lessee shall pay
» Lessor a late charge equal to 6% of such overdue amount. The parties hereby agree that such lat charge represents
fair and reasonable estimate of the costs Lessor will incur by reason of late payment by lessee. Acceptance of such
ite charge by Lessor shail in no event constitute a waiver of Lessee's default with respect to such overdue amount,
or prevent Lessor from exercising any of the other rights and remedies granted hereunder.

14. Condemnation. If the Premises or any portion thereof or the Office Building Project are taken under the
ower of eminent domain, or sold under the threat of the exercise of said power (all of which are herein called
:ondemnation"), this Lease shall terminate as to the part so taken as of the date the condemning authority takes title
r possession, whichever first occurs; provided that if so much of the Premises or the Office Building Project are
iken by such condemnation as would substantially and adversely affect the operation and profitability of Lessee's
usiness conducted from the Premises, Lessee shall have the option, 10 be exercised only in writing within thirty
30) days after Lessor shall have given Lessee written notice of such taking (or in the absence of such notice, within
1irty (30) days after the condemning authority shall have taken possession), to terminate this Lease as of the date
e condemning authority takes such possession. If Lessee does not terminate this Lease in accordance with the
sregoing, this Lease shall remain in full force and effect as to the portion of the Premises remaining, except that
1e rent and Lessee's Share of Operating Expenses shall be reduced in the proportion that the floor area of the
remises taken bears to the total floor area of the premises. Common Areas taken shall be excluded from the
‘ommon Areas usable by Lessee and no reduction of rent shall oceur with respect thereto or by reason thereof.
«essor shall have the option in its sole discretion to terminate this Lease as of the taking of possession by the
ondemning authority, by giving written notice to Lessee of such election within thirty (30) days after receipt of
otice of a taking by condemnation of any part of the Premises or the Office Building Project. Any award for the
aking of all or any part of the Premises or the Office Building Project under the power of eminent domain or any
ayment made under threat of the exercise of such power shall be the property of Lessor, whether such award shall
¢ made as compensation for diminution in value of the leasehold or for the taking of the fee, or as severance
lamages; provided, however, that Lessee shall be entitled to any separate award for loss of or damage to .essee's
rade fixtures, removable personal property and unamortized tenant improvements that have been paid for b Lessee.
‘or the purpose the cost of such improvements shall be amortized over the original term of this Lease excluding any
)ptions. In the event that this Lease is not terminated by reason of such condemnation, Lessor shall to the extent
'f severance damages received by Lessor in connection with such condemnation, repair any damage to the Premises
aused by such condemnation except to the extent that Lessee has been reimbursed therefor by the condemning
uthonty. Lessee shall pay any amount in excess of such severance damages required to complete such repair.

S-Breler's-Eee.
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accordance with the schedule of said broker(s) in effect at the time of execution of this Lease. Said fee shall be paid
at the time such increased rental is determined.

(c) Lessor agrees to pay said fee not only on behalf of Lessor but also on behalf of any person, corporation,
association, or other entity having an ownership interest in said real property or any part thereof when such fee is
due hereunder. Any transferee or Lessor's interest in this Lease, whether such transfer is by agreement or by

. operation of law, shall be deemed to have assumed Lessor's obligation under this paragraph 15. Each listing and
cooperating broker shall be a third party beneficiary of the provisions of this paragraph 15 to the extent of their
interest in any commission arising under this Lease and may enforce that right directly against Lessor; provided,

however, that all brokers having a right to any part of such total commission shall be a necessary party of any suit
with respect thereto.

(d) Lessee and Lessor each represent and warrant to the other that neither has had any dealings with any
person, firm, broker or lender (other than the person(s), if any, whose names are set forth in paragraph 15(a), above)
in connection with the negotiation of this Lease and/or the consummation of the transaction contemplated hereby,
and no other broker or other person, firm or entity is entitled to any commission or lender's fee in connection with
said transaction and Lessee and Lessor do each hereby indemnify and hold the other harmless from and against any
costs, expenses, attorneys' fees or liability for compensation or charges which may be claimed by anv .uch unnamed
broker, lender or other similar party by reason of any dealings or actions of the indemnifying part, .

16. Estoppel Certificate.

(a) Each party (as "responding party") shall at any time upon not less thar| tenaﬂﬂ)-days' prior written notice
from the other party ("requesting party") execute, acknowledge and deliver to the requesting party a statement in
writing (i( certifying that this Lease is unmodified and in full force and effect (or, if modified, stating the nature of
such modification and certifying that this Lease, as so modified, is in full force and effect) and the date to which the
rent and other charges are paid in advance, if any, and (ii) acknowledging that there are not, to the responding party's
knowledge, any uncured defaults on the part of the requesting party, or specifying such defaults if any are claimed.

Any such statement may be conclusively relied upon by any prospective purchaser or encumbrancer of the Office
Building Project or of the business of Lessee.

(b) Atthe requesting party’s option, the failure to deliver such statement within such time shall be a material
default of this Lease by the party who is to respond, without any further notice to such party, or it shall be conclusive
upon such party that (i} this Lease is in full force and effect, without modification except as may be represented by

the requesting party, (ii) there are no uncured defaults in the requesting party's performance, and (iii) if Lessor is
the requesting party, not more than one month's rent has been paid in advance.

- -
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s of Lessee as may
(s shall include the past three (3) years' financial
rafiCial statements shall be received by Lessor and such lender or purchaser in

hereby agrees to deliver to any lender or purchaser designated by lessor such figapci
be reasonable required by such lender or purchaser
statemnents of Lessee. All

17. Lessor's Liability. The term "Lessor" as used herein shail mean only the owner or owners, at the time in
question, of the fee title or a lessee's interest in a ground lease of the Office Building Project, and except as expressly
provided in paragraph 15, in the event of any transfer of such title or interest, Lessor herein named (and in case of
any subsequent transfers then the grantor) shall be relieved from and after the date of such transfer of all liability
as respects Lessor's obligations thereafter to be performed, provided that any funds in the hands of Lessor or the then
grantor at the time of such transfer, in which Lessee has an interest, shall be delivered to the grantee. The

obligations contained in this Lease to be performed by Lessor shall, subject as aforesaid, be binding on Lessor's
successors and assigns, only during their respective periods of ownership.

18. Severability. The invalidity of any provision of this Lease as determined by a court of competent jurisdiction
shall in no way affect the validity of any other provision hereof,
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19. Interest on Past-due Obligations. Except as expressly herein provided, any amount due to Lessor not paid
when due shall bear interest at the maximum rate then allowable by law or judgements from the date due. Payment
of such interest shall not excuse or cure any default by Lessee under this Lease; provided, however, that interest shall
not be payable on late charges incurred by Lessee nor on nay amounts upon which late charges are paid by Lessee.

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

21. Additional Rent. All monetary obligations of Lessee to Lessor under the terms of this Lease, including but not

limited to Lessee's Share of Operating Expense increase and any other expenses payable by Lessee hereunder shall
be deemed to be rent.

22. Incorporation of Prior Agreements; Amendments. This Lease contains all agreements of the parties with
respect to any matter mentioned herein. No prior or contemporaneous agreement or understanding pertaining to any
such matter shall be effective. This Lease may be modified in writing only, signed by the parties in interest at the
time of the modification. Except as otherwise stated in the Lease, Lessee hereby acknowledges that neither the real
estate broker listed in paragraph 15 hereof nor any cooperating broker on this transaction nor the Lessor or any
employee or agents of any of said persons has made any oral or written warranties or representations to Lessee
relative to the condition or use by Lessee of the Premises or the Office Building Project and Lessee acknowledges
that Lessee assumes all responsibility regarding the Occupational Safety Health Act, the legal use and adaptability

of the Premises and the compliance thereof with all applicable laws and regulations in effect during the term of this
Lease.

23. Notices. Any notice required or permitted to be given hereunder shall be in writing and may be given by
personal delivery or by certified or registered mail, and shall be deemed sufficiently given if delivered or addressed
to Lessee or to Lessor at the address noted below or adjacent to the signature of the respective parties, as the case
may be. Mailed notices shall be deemed given upon actual receipt at the address required, or forty-eight hours
following deposit in the mail, postage prepaid, whichever first occurs. Either party may by noticed to the other
specify a different address for notice purposes except that upon Lessee's taking possession of the Premises, the
Premises shall constitute Lessee's address for notice purposes. A copy of all notices required or permitted to be

given to Lessor hereunder shall be concurrently transmitted to such party or parties at such addresses as Lessor may
from time to time hereafter designate by notice to Lessee.

24. Waivers. No waiver by Lessor of any provision hereof shall be deemed a waiver of any other provision hereof
or of any subsequent breach by Lessee of the same or any other provision. Lessor's consent to, or approval of, any
act shall not be deemed to render unnecessary the obtaining of Lessor's consent to or approval of any subsequent
act by Lessee. The acceptance of rent hereunder by Lessor shall not be a waiver of any preceding breach by Lessee
of any provision hereof, other than the failure of Lessee to pay the particular rent so accepted, regardless of Lessor's
knowiedge of such preceding breach at the time of acceptance of such rent.

25. Recording. Either Lessor or Lessee shall, upon request of the other, execute, acknowledge and deliver to the -

other a "short form" memorandum of this Lease for recording purposes.

- 26. Holding Over. If Lessee, with Lessor's consent, remains in possession of the Premises or any part thereof after
the expiration of the term hereof, such occupancy shall be a tenancy from month to month upon all the provisions

of this Lease pertaining to the obligations of Lessee, except that the rent payable shall be-twe-hundred-percent
20034} of the rent payable immediately preceding the termination date of this Lease, and Options, if any, granted

~ {under the terms of this Lease shall be deemed terminated and be of no further effect during said month to month
tenancy.

%)

27. Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever
- possible, be cumulative with all other remedies at law or in equity.

28. Covenants and Conditions. Each provision of this Lease performable by Lessee shall be deemed both a
~ covenant and a condition,
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- 29. Binding Effect; Choice of Law. Subject 1o any provisions hereof restricting assignment of subletting by Lessee
and subject to the provisions of paragraph 17, this Lease shall bind the parties, their personal representatives,
successors and assigns. This Lease shall be governed by the laws of the State where the Office Building Project is

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

. 30. Subordination.

(a) This Lease, and any Option or right of first refusal granted hereby, at Lessor's option, shall be
subordinated to any ground lease, mortgage, deed of trust, or any other hypothecation or security now or hereafter
placed upon the Office Building Project and to any and all advances made on the security thereof and to all renewals,
modifications, consolidations, replacements and extensions hereof. Notwithstanding such subordination, Lessee's
right 10 quiet possession of the Premises shall not be disturbed if Lessee is not in default and so long as Lessee shall
pay the rent and observe and perform all of the provisions of this Lease, unless this Lease is otherwise terminated
pursuant to its terms. If any mortgagee, trustee or ground lessor shall elect to have this Lease and any Options
granted hereby prior to the lien of its mortgage, deed of trust or ground lease, and shall give written notice thereof
to Lessee, this Lease and such Options shall be deemed prior to such mortgage, deed of trust or ground lease,
whether this Lease or such Options are dated prior or subsequent to the date of said mortgage, deed or trust or
ground lease or the date of recording thereof.

(b) Lessee agrees to execute any documents, required to effectuate an atonement, a subordination, or to make
this Lease or any Option granted herein prior to the lien of any mortgage, deed of trust or ground lease, as the case

may be. Lessee's failure to execute such documents withirllen-(-l-ﬂ} days after written demand shall constitute a']
matertal default by Lessee hereunder without further notice to Lessee or, at Lessor's option, Lessor shall execute
such documents on behalf of Lessee as Lessee's attorney-in-fact. Lessee does hereby make, constitute and

I, . .
irrevocably appoint Lessor as Lessee's attorney-in-fact and in Lessee's name, place and stead, to execute such
documents in accordance with this paragraph 30(b).

31. Attorneys' Fees.

31.1 If either party or the broker(s) named herein bring an action to enforce the terms hereof or declare rights
hereunder, the prevailing party in any such action, trial or appeal hereon, shall be entitled to his reasonable attorneys'
fees to be paid by the losing party as fixed by the court in the same or a separate suit, and whether or not such action

is pursued to decision or judgment. The provisions of this paragraph shall inure 1o the benefit of the broker named
herein who seeks to enforce a right hereunder.

31.2 The attorneys' fee award shall not be computed in accordance with any court fee schedule, but sha'i be such
as to fully reimburse all attorneys' fees reasonably incurred in good faith.

31.3 Lessor shall be entitled to reasonable attorneys' fees and all other costs and expenses incurred in the

preparation and service of notices of default and consultations in connection therewith, whether or not a legal action
1s subsequently commenced in connection with such default.

32. Lessor's Access.

32.1 Lessor and Lessor's agents shall have the right to enter the Premises at reasonable times for the purpose of
inspecting the same, performing any services required of Lessor, showing the same to prospective purchasers,
lenders, or lessees, taking such safety measures, erecting such scaffolding or other necessary structures, making such
alterations, repairs, improvements or additions to the Premises or to the Office Building Project as Lessor may
reasonably deem necessary or desirable and the erecting, using and maintaining of utilities, services, pipes and
conduits through the Premises and/or other premises as long as there is no material adverse effect to Lessee's use
of the Premises. Lessor may at any time place on or about the Premises or the Building any ordinary "For Sale”

signs and Lessor may at any time during the lease 120 days of the term hereof place on or about the Premises any
ordinary "For Lease" signs.
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© 32.2 All activities of Lessor pursuant to this paragraph shall be without abatement of rent, nor shall Lessor have
iy hability to Lessee for the same.

32.3 Lessor shall have the right to retain keys.to the Premises and to unlock all doors in or upon the Premises other
han to files, vaults, and safes, and in the case of emergency to enter the Premises by any reasonable appropriate
means, and any such entry shall not be deemed a forceable or unlawful entry or detainer of the Premises or an

:viction. Lessee waives any charges for damages or injuries or interference with Lessee's property or business in
sonnection therewith,

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

34. Signs. Lessee shall not place any sign upon the Premises or the Office Building project without Lessor's prior
written consent. Under no circumstances shall Lessee place a sign on any roof of the Office Build: g Project.

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

36. Consents. Except for paragraphs 33 (auctions) and 34 (signs) hereof, wherever in this Lease the consent of one
party is required to an act of the other party such consent shall not be unreasonably withheld or delayed.

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

38. Quiet Possession. Upon Lessee paying the rent for the Premises and observing and preforming all of the
covenants, conditions and provisions on Lessee's part to be observed and performed hereunder, Lessee shall have
quiet possession of the Premises for the entire term hereof subject to all of the provisions of this Lease. The
individuals executing this Lease on behalf of Lessor represent and warrant to Lessee that they are fully authorized

and legally capable of executing this Lease on behalf of Lessor and that such execution is binding upon ali parties
holding an ownership interest in the Office Building Project.

39. Options. See Attachment, Exhibit “D”, Paragraph 11

39.1 Definitions. As used in this paragraph the word "Option" has the following meaning: (1) the right or option
to extend the term of this Lease or to renew this Lease or to extend or renew any lease that Lessee has on other
property of Lessor; (2) the option or right of first refusal to lease the Premises or the right of first offer to lease the
Premises or the right of first refusal to lease other space within the Office Building Project or other property of
Lessor or the right of first offer to lease other space within the Office Building Project or other property of Lessor;
(3) the right or option to purchase the Premises or the Office Building Project, or the right of first refusal to purchase
the Premises or the Office Building Project or the right of first offer to purchase the Premises or the Office Building

Project, or the right or option to purchase other property of Lessor, or the right of first refusal to purchase other
property of Lessor or the right of first offer to purchase other property of Lessor.

39.2 Options Personal. Each option granted to Lessee in this Lease is personal to the original Lessee and may
oe exercised onty by the original Lessee while occupying the Premises who does so without the intent of thereafter
assigning this Lease or subletting the Premises or any portion thereof, and may

not be exercised or be assigned,
voluntarily or involuntarily,

by or to any person or entity other than Lessee; provided, however, that an Option may
s¢e exercised by or assigned to any Lessee Affiliate as defined in paragraph 12.2 of this Lease. The Options, if any,
lerein granted to Lessee are not assignable separate and apart from this Lease, nor may any Option be separated
trom this Lease in any manner, either by reservation or otherwise.

Initials: Cﬁ\j/

c: 1984 American Industrial Real Estate Association
PAGE 19 OF 22 PAGES




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

39.4 Effect of Default on Options

(a) Lessee shall have no right to exercise an Option, notwithstanding any provision in the grant of Option
to the contrary, (1) during the time commencing from the date Lessor gives to Lessee a notice of default pursuant
| to paragraph 13.1(c) or 13.1(d) and continuing until the noncompliance alleged in said notice of default is cured,
or (i1) during the period of time commencing on the day after a monetary obligation to Lessor is due from Lessee
and unpaid (without any necessity for notice thereof to Lessee) and continuing until the obligation is paid, or (iii)
in the event that Lessor has given to Lessee three or more notices of default under paragraph 13.1(c), or paragraph
13.1(d), whether or not the defaults are cured, during the 12 month period of time immediately prior to the time that
Lessee attempts to exercise the subject Option, (iv) if Lessee has committed any non-curable breach, including
without limitation those described in paragraph 13.1(b), or is otherwise in default of any of the terms, ¢+ venants or
conditions of this Lease.

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

(c) All rights of Lessee under the provisions of an Option shall terminate and be of no further force or effect,
notwithstanding Lessee's due and timely exercise of the Option, if, after such exercise and during the term of this
Lease, (i) Lessee fails to pay to Lessor a monetary obligation of Lessee for a period of thirty (30) days after such
obligation becomes due (without any necessity of Lessor to give notice thereof to Lessee), or (ii) Lessee fails to
commence to cure a default specified in paragraph 13.1(d) within thirty (30) days after the date that Lessor gives
notice to Lessee of such default and/or Lessee fails thereafter to diligently prosecute said cure to completion, (iii)
Lessor gives to Lessee three or more notices of default under paragraph 13.1(c), or paragraph 13.1(d), whether or
not the defaults are cured, or (iv) if Lessee has committed any non-curable breach, including without limitation those
described in paragraph 13.1(b), or is otherwise in default of any of the terms, covenants and condition so this Lease.

40. Security Measures-Lessor's Reservations.

40.1 Lessee hereby acknowledges that Lessor shall have no obligation whatsoever to provide guard service or
other security measures for the benefit of the Premises of the Office Building Project. Lessee assumes all
responsibility for the protection of Lessee, its agents, and invitees and the property of Lessee and of Lessee's agents
and invitees from acts of third parties. Nothing herein contained shall prevent Lessor, at Lessor's sole option, from
providing security protection for the Office Building Project or any part thereof, in which event the cost thereof shall
be included within the definition of Operating Expenses, as set forth in paragraph 4.2(b).

40.2 Lessor shall have the following rights:

(a) To change the name, address or title of the Office Building Project or building in which the Premises are
located upon not less than 90 days prior written notice;

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

(c) To permit any lessee the exclusive right to conduct any business as long as such exclusive does not
conflict with any rights expressly given herein;

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

40.3 Lessee shall not:

(a) Use a representation (photograph or otherwise) of the Building or the Office Building Project or their
name(s) in connection with Lessee's business;

(b) Suffer or permit anyone, except in emergency, to g0 upon the roof of the Building.

Initials: Q ﬂ:}/
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1. Easements.

41.1 Lessor reserves to itself the right, from time to time, to grant such easements, rights and dedications that
«essor deems necessary or desirable, and to cause the recordation of Parcel Maps and restrictions, so long as such
asements, rights, dedications, Maps and restrictions do not unreasonably interfere with the use of the Premises by
essee. Lessee shall sign-any of the aforementioned documents upon request of Lessor and failure to do so shall

onstitute a material default of this Lease by Lessee without the need for further notice to Lessee.

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

2. Performance Under Protest. If at any time a dispute shall arise as to any amount or sum of money to be paid
'y one party to the other under the provisions hereof, the party against whom the obligation to pay the money is
sserted shall have the right to make payment "under protest” and such payment shall not be regarded as a voluntary
yayment, and there shall survive the right on the part of said party to institute suit for recovery of such sum. If it
hall be adjudged that there was no legal obligation on the part of said party to pay such sum or any part thereof,

aid party shall be entitled to recover such sum or so much thereof as it was not legally required to pay under the
rovisions of this Lease.

13. Authority. If Lessee is a corporation, trust, or general or limited partnership, Lessee, and each individual
’xecuting this Lease on behalf of such entity, represent and warrant that such individual 15 duty authorized to
xecute and deliver this Lease on behalf of said entity. If Lessee is a corporation, trust or partnership, Lessee shall,

vithin thirty (30) days after execution of this Lease, deliver to Lessor evidence of such authority satisfactory to
€SSOT.

I4. Conflict. Any conflict between the printed provisions, Exhibits or Addenda of this Lease and the typewritten
r handwritten provisions, if any, shall be controlled by the typewritten or handwritten provisions.

I5. No Offer. Preparation of this Lease by Lessor or Lessor's agent and submission of same to Lessee shall not be

leemed an offer to Lessee to lease. This Lease shall become binding upon Lessor and Lessee only when fully
:xecuted by both parties.

16. Lender Modification. Lessee agrees to make such reasonable modifications to this Lease as may be reasonably

equired by an institutional lender in connection with the obtaining of normal financing or refinancing of the Office
3uilding Project.

I7. Multiple Parties. If more than one person or entity is named as either Lessor or Lessee herein, except as
therwise expressly provided therein, the obligations of the Lessor or Lessee herein shall be the joint and several
esponsibility of all persons or entities named herein as such Lessor or Lessee, respectively.

I8. Work Letter. This Lease is supplemented by that certain Work Letter or even date executed by Lessor and
-essee attached hereto as Exhibit C and incorporated herein by this reference.

19. Attachments. Attached hereto are the following documents which constitute a part of this Lease:

Exhibit A --Standard Office Lease—Floor Plan

Exhibit B Rules & Regulations for Standard Office Lease
Exhibit C-- Parking Rules

Exhibit D

Specific Lease Information
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' LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWEDT

HISLEASE AND EACH TERM AND
PROVISION CONTAINED HEREIN AND, BY EXECUTION OF THIS LEASE, SHOW THEIR INFORMED

AND VOLUNTARY CONSENT THERETO, THE PARTIES HEREBY AGREE THAT, AT THE TIME THIS

LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE AND

EFFECTUATE THE INTENT. AND PURPOSE OF LESSOR AND LESSEE WITH RESPECT TO THE
PREMISES. ) '

IF THIS LEASE HAS BEEN FILLED IN IT HAS BEEN PREP

YOUR ATTORNEY FOR HIS APPROVAL. NO REPRESENTATION OR
RECOMMENDATION IS MADE BY THE AMERICAN INDUSTRIAL REAL ESTATE
ASSOCIATION OR BY THE REAL ESTATE BROKER ORITS AGENTS OR EMPLOYEES AS
TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS

LEASE OR THE TRANSACTION RELATING THERETO; THE PARTIES SHALL RELY
SOLELY UPON THE ADVICE OF THEIR OWN LEGAL COUNSEL

ARED FOR SUBMISSION TO

ASTOTHE LEGAL AND
TAX CONSEQUENCES OF THIS LEASE,
LESSOR LESSEE
CITY OF PAIMDFSERT .. . QOUNTY OF RIVERSIDE
By % % ,//UZd/l W By
CINDY W ﬂ KB BUSTER
Its _ MAYOR Its _ CHATRMAN
BOARD CF SUPERVISORS

ATTEST:
Kecia Harper-Them

Clerk of the Board

By:

Deputy

APPROVED AS TO FORM:
Pamela J. Walls
County Counsel

Synthhh M. Gunzel =~
Deputy County Counsel

. ' Initials; ( Ii]
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+ ADDENDUM

1. Indemnification

a. County shall indemnify, protect, defend and hold harmless the Premises,
Lessor, and its agents, Lessor’s master or ground Lessor, partners and lenders, from and against
any and all claims, loss of rents and/or damages, costs, liens, judgments, penalties, loss of
permits, attomney’s and consultant’s fees, expenses and/or liabilities arising out of, involving, or
in dealing with, the occupancy of the Premises by County, the conduct of County’s business, any
act, omission or neglect of County, its agents, contractors, employees or invitees, and out of any
Default or Breach by County in the performance in a timely manner of any obligation on
County’s part to be performed under this Lease. The foregoing shall include, but not be limited
to, the defense or pursuit of any claim or any action or proceeding involved therein, and whether
or not (in case of claims made against Lessor) litigated and/or reduced to judgment, and whether
well founded or not. In case any action or proceeding be brought against Lessor by reason of
any of the foregoing matters, County upon notice from Lessor shall defend the same at County’s
expense by counsel reasonably satisfactory to Lessor and Lessor shall cooperate with County in

such defense. Lessor need not have first paid any such claim in order to be so defended and
indemnified.

b. Lessor shall indemnify, protect, defend and hold harmless County and its

“agents, from and against any and all claims, damages, costs, liens, judgments, penalties,
attorney’s and consultant’s fees, expenses and/or liabilities arising out of, involving, or in dealing
with any negligent act or omission of Lessor, its agents, contractors, employees or invitees, and
out of any Default or Breach by Lessor in the performance in a timely manner of any obligation
on Lessor’s part to be performed under this Lease. The foregoing shall include, but not be
limited to, the defense or pursuit of any claim or any action or proceeding involved therein, and
whether or not (in the case of claims made against County) litigated and/or reduced to
judgments, and whether well founded or not. In case any action or proceeding be brought
against County by reason of any of the foregoing matters, Lessor upon notice from County shall
defend the same at Lessor’s expense by counsel reasonably satisfactory to County and County

shall cooperate with Lessor in such defense. County need not have first paid any such claim in
order to be so defended and indemnified.

Cot



Addendum

1.\ Lessor’s Insurance. Without limiting or diminishing any indemnification

contained Within this Lease, Lessor and/or their authorized representatives, includifg, -

if any, a prop erty management company, shall procure and maintain or cause be
maintained, at ks sole cost and expense, the following insurance coverage dv lg the
term of this Lea ‘

2. Workars' Compensation. Workers' Compensation Insurangé (Coverage
A) as prescribed by the laws of the State of California. Policy shall incldde Employers’
Liability (Coverage B)\including Occupational Disease with limi}§ not less than
$1,000,000 per person Yer accident. The policy shall be gndorsed to waive
subrogation in favor of the CRunty of Riverside.

3. Commercial Geheral Liability. Commercial Ggneral Liability Insurance
coverage, including but not \jmited to, premises lighility, contractual liability,
products/completed operations, pedgonal and advertisingAnjury, cross liability coverage
and employment practices !iability overing bodily |jury, property damage, and
personal injury arising out of or rélating, direcfly or indirectly, to the design,
construction, maintenance, repair, alter'on ang/ ownership of the Premises ard all
areas appurtenant thereto including claims\which may arise from or out of Lessor's
operations, use, and management of the'\Premises, or the performance of its
obligations hereunder. Policy shall name e County of Riverside, its Special Districts,
Agencies, Districts and Departments, their respactive Directors, Officers, Board of
Supervisors, elected and appointgd officials, eyployees, agents, independent
contractors or representatives as gh Additional Insuredy Policy limits shall not be less
than $1,000,000 per occurrence/ If such insurance cont's a general aggregate limit,
it shall apply separately to thig Lease or be no less than twp (2) times the occurrence
timit.

4. Vehicle Ligbility. If vehicles or licensed mobile aguipment are used on
the Project, Lessor shall maintain auto liability insurance for all owned, non-owned or
hired automobiles if an amount not less than $1,000,000 per oc rrence combined
single limit. Policy shall name the County of Riverside, its Special Dis{ricts, Agencies,
Districts, and Departments, their respective Directors, Officers, Board of Supervisors,
elected and appointed officials, employees, agents, independent c tractors or
representglives as Additional Insured. |

5 Property (Physical Damage).

/ (a) . A@ek real property insurance coverage, including earthduake

and flood, if applicable, for the full replacement cost value of buildings, structules,
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fixtures, all improvements therein, and building systems on the Project as the same
exists at each, early anniversary of the term. Policy shall include Business Interruption,
Extra Expense\and Expediting Expense coverage as well as coverage for off-premj es
power failure. Pdlicy shall name the County as a Loss Payees as their interes{$ may
appear.

(b) Boiler and Machinery insurance providing coverage fgf at least,
but not limited to, all high voltage electrical and rotating mechanical equipy ent on a full
replacement cost value \basis. Policy shall provide Business Intgrruption, Extra
Expense, and Expediting kxpense coverage as well as coveragg for off-premises
power failure. Policy shall .‘._ e the County as a Loss Payee ag their interests may
appear. |

(c)  During such fkne, prior to the commencefnent of this Lease while
Lessor is preparing the Premises in accordance with Exhi “B”, Lessor shall keep or
require its Contractor to keep in full force and effect, a g-' of Course of Construction
Insurance covering loss or damage to Qe Premises ‘a' the full replacement value of
such work. The Named Insured shall in de the Kessor, County and Contractor as
their interests appear. Lessor or their onttor shall be responsible for any
deductible payments that result from a loss at .r- Premises under this coverage. If, at
any time of any loss to the property described o) Exhibit “B”, it is determined that the
insurance has not been carried or the insgrance does not cover the loss of property
being installed, the Lessor shall be reséonsible to Ray the loss without contribution
from the County. '

6.  General Insurance Pgbvisions — All Lines)

(a) Any insurante carrier providing Lessor's insurance coverage
hereunder shall be admitted to the State of California and have an A.M. BEST rating of
not less than an A:VIIl (A:8) unless such requirements are wajved, in writing, by the
County Risk manager. If the County's Risk Manager waives a requirement for a
particular insurer such waiver is only valid for that specific insurek and only for one

policy term.

(b) The Lessor or Lessor's insurance carrier(s) must declare its
insurance deduciibles or self-insured retentions. if such deductibles or\seif-insured
retentions exceed $500,000.00 per occurrence such deductibles and/or retertions shall
have the prigr written consent of the County Risk Manager before the comme \cement
of the LLeage term. Upon notification of deductibles or self insured reféntiohs whigh are‘
deeme /unacceptable to the County, at the election of the County's Risk Manager,
Lessor’s\carriers shall either: 1) reduce or eliminate such deductibles or self-insured

retentions as respects this Agreement with the County, or 2) procure a bond which

Page 2 of 4 C Dj/ |



guargntees payment of losses and related investigations, claims administration,
defense costs and expenses.
| (c) At the inception of this Lease and annually at the Leor’s
insurance '.  renewal date(s), the Lessor shall cause their insurance cag r(s) to
furnish the Co Qty of Riverside with 1) a properly executed original Cerjfficate(s) of
Insurance and certiied original copies of Endorsements effecting covers fe as required
herein; or, 2) if requegted to do so orally or in writing by the Colpfy Risk manager,
provide original Certified copies of policies including all Er rsements and all
attachments thereto, showikg such insurance is in full force 3 ' effect. Further, said
Certificate(s) and policies of Isurance shall contain venant of the insurance
carrier(s) shall provide no less ¥an thirty (30) days ritten notice be given to the
County of Riverside prior to any mateial modificatio r cancellation of such insurance.
In the event of a material modificatio\or cance ation of coverage, this Lease shall
terminate forthwith, unless the County ol\Rivérside receives, prior to such effective
date, another properly executed original Ced¥jcate of Insurance and original copies of
endorsements or certified original policieg, includi g all endorsements and attachments
theretc evidencing coverage and thg insurance quired herein is in full force and
effect. -Individual(s) authorized by Ahe insurance carriento do so on its behalf shall sign
the original endorsements for gach policy and the Certifi gte of Insurance. The Lease
term shall not commence | til the County of Riverside hds been furnished original
Certificate(s) of Insurang { and certified original copies of enddssements or policies of
insurance including aj ndorsements and any and all other attachiyents as required in
this Section. ' |
It is understood and agreed by the parties higeto and the
Lessor’s insyfance company(s) that the Certificate(s) of Insurance and polidies shall so
covenant shall be construed as primary insurance, and the County's ihsurance
and/or/deductibles and/or self-insured retentions or self-insured programs shall hot be
cor rued as contributory. .
7. County’s Insurance:
(@)  County maintains funded programs of Self-Insurance. County
shall provide to Lessor a Certificate of Self-Insurance evidencing the County's Self-

Insurance for the following coverage, if so requested by Lessor:

2. Workers’ Compensation $1,000,000 per occurrence
4. Automobile Liabilty $1,000,000 per occurrence
6. Commercial General Liability $1,000,000 per occurrence
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(b) General Liability, Lessee shall, at Lessee’s expense, obtain and
keep in force during the term of this Lease, Comprehensive General Liability insurance
in the amount of not less than $1,000,000 per occurrence of bodily injury and property
damage combined and shall add the “City of Palm Desert, the City of Palm Desert
Redevelopment Agency and its officials, employees and agents” as additional insured
against losses arising out of the lessee’s use, occupancy or maintenance of the
Premises. Lessee may utilize self insurance to meet this requirement.

(c) Lessee shall, at Lessee's expense, obtain and keep in force
during the term of this Lease for the benefit of Lessee, insurance for the replacement
cost of all of Lessee’'s personal property, fixtures, and equipment and tenant
improvements. Lessee may utilize self insurance to meet the requirement for this
personal property coverage.

(d) Lessee shall deliver to Lessor an Evidence of Coverage letter,
acceptable to the Lessor, demonstrating such self insurance is sufficient, in force
during the period of time the lease is in effect, and that the Lessor is added as
additional insured.

8. Workman’s Comp: |If the Lessee has employees as defined b: the
State of California, Lessee shall maintain statutory Workers' Compensation Insurance
(Coverage A) as prescribed by the laws of the State of California. Policy shall include
Employers’ Liability (Coverage B) including Occupational Disease with limits not less
than $1,000,000 per person per accident. The policy shall be endorsed to waive
subrogation in favor of the County of Riverside. Lessee may utilize self insurance to

meet this requirement.
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EXHIBIT “B”

RULES AND REGULATIONS FOR
STANDARD OFFICE LEASE

| Dated: September 28, 2010

By and Between __City of Palm Desert (Lessor and County of Riverside (Lessee)

GENERAL RULES

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

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

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

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

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

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

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

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

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

10. Furniture, significant freight and equipment shall be moved into or out of the building only with the
Lessor's knowledge and consent, and subject to such reasonable limitations, techniques and timing, as may be

designated by Lessor. Lessee shall be responsible for any damage to the Office Building Project arising from
any such activity.

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

12. Lessor reserves the right to close and lock the Building on Saturdays, Sundays and legal holidays,
and on other days between the hoursof ___ P.M.and ___ A.M. of the following day. If Lessee uses the
Premises during such periods, Lessee shall be responsible for securely locking any doors it may have opened for

entry.

13. Lessee shall return all keys at the termination of its tenancy and shall be responsible for the cost of

replacing any keys that are lost.
Initialg. é
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14.  No window coverings, shades or awnings shall be installed or used by Lessee.

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

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

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

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

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

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

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

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

23. Lessor reserves the right to make such other reasonable rules and regulations as it may from time to

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

Initials: C@/
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EXHIBIT ‘C”

PARKING RULES

1. Parking areas shall be used only for parking by vehicles no longer than full size, passenger automobiles

herein called "Permitted Size Vehicles." Vehicles other than Permitted Size Vehicles are herein referred
to as "Oversized Vehicles."

2 Lessee shall not permit or allow any vehicles that belong to or are controlled by Lessee or Lessee's

employees, suppliers, shippers, customers, or invitees to be loaded, unloaded, or parked in area other
than those designated by Lessor for such activities.

3. Parking stickers or identification devices shall be the property of Lessor and be returned to Lessor by the
holder thereof upon termination of the holder's parking privileges. Lessee will pay such replacement
charge as is reasonable established by Lessor for the loss of such devices.

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

5. Lessor reserves the right to relocate all or a part of parking spaces from floor to floor, within one floor,
and/or to reasonably adjacent offsite locations(s), and to reasonably allocate them between compact and

standard size spaces, as long as the same complies with applicable laws, ordinances and regulations.

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

parking.

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

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

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

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

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

12

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

Initials: C@\j/
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EXHIBIT *D”
PARKVIEW PROFESSIONAL BUILDING
73-710 Fred Waring Drive, Suite 222
Palm Desert, California

CITY OF PALM DESERT LESSOR

COUNTY OF RIVERSIDE LESSEE

SPECIFIC LEASE INFORMATION
1. Base Rent:
Base rent per month- $4,102.80

2. Rental Increase:

The monthly rent shall be increased on each annual anniversary date of the Lease by an amount equal to
two percent (2%) of such monthly rental being paid at the anniversary date.

3. Interior Maintenance:

it will be the Lessor’s responsibility to maintain the interior areas of the designated space more commonly
known as Suite 222. ’

Lessor will maintain or hire janitorial service, at Lessor expense, sufficient to maintain the interior in a

clean, well maintained condition that is to eliminate odors, all visible dust, dirt, litter, trash, stains, eic., to
the greatest practical degree possible.

4. Discrimination;

The Lessee herein covenants by and for himself or herself, his or her heirs, executors, administrat. .5 and
assigns, and all persons claiming under or through him or her, and this lease is made and accepted upon
and subject to the following conditions: That there be no discrimination against or segregation of any
person or group of persons, on account of age, race, color, creed, religion, sex, marital status, national
origin, or ancestry, in the leasing, subleasing transferring, use or occupancy, tenure or enjoyment of the
land herein leased nor shall the lessee practice or practices of discrimination or segregation with reference

to the selection, location, number, use or occupancy of tenants, lessees, sublessee, subtenants or vendees
in the land herein leased.
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5. The City of Palm Desert has passed ORDINANCE NO. 1007-“ORDINACE OF THE CITY
OF THE CITY OF PALM DESERT, CALIFORNIA AMENDING CHAPTER 8.36 OF THE
CODE OF THE CITY OF PALM DESERT, CALIFORNIA RELATING TO REGULATION AND
PROHIBITION OF SMOKING.” The Ordinance applies to the Parkview Professional Buildings at 73-
710 and 73-720 Fred Waring Drive. Ordinance No. 1007 prohibits smoking within certain public areas in

the City of Palm Desert; indicated specifically by Section (B) Paragraph 3(c) and Section (B) Paragraph
2.

This Ordinance prohibits smoking within the office areas, the atrium, and forty (40) feet from the
entrances and exits of the Parkview Professional Buildings.

This Ordinance has been approved and adopted on October 25, 2001, by the City Council of the City of
Palm Desert.

6. Recycling:

Per AB939, the City of Palm Desert is required to divert 50% of its waste from the landfill and implement
diversion programs. In order to meet this mandate, the City, all City owned facilities, and contractors
performing work for the City, are required to participate in recycling programs that relate to the business
acuvirv as well as recycling of other materials banned from landfills, (e.g. chemicals, batteries, electronic
waste -construction and demolition waste, bottles, cans, paper, plastic, etc.). Therefore, the Lessee agrees
to participate in the City of Palim Desert’s recycling programs. (Office recycling, household hazardous
waste, etc.). The City shall provide recycling containers and education to staff/femployees and tenants.

7. Conference Room:

A. Building 73-710 Fred Waring contains an approximate 1000 square foot conference room
with kitchen (Suite 115) and an approximate 450 square foot conference room (Suite 105) for
the convenience of tenants in the two buiidings, 73-710 and 73-720 Fred Waring Drive. Lessee
occupied space is an estimated six and one half percent (6.5%). Therefore, Lessor will make a
best effort to assure Lessee use of 6.5% of this space on a monthly basis- no accumulation.

Meetings may be scheduled from 8:00 am. through 9:00 p.m. on weekdays. Weekend and
holiday meetings may be scheduled with the approval of the property manager. Lessor feels there
will be ample unused time by the balance of the tenants. Therefore, additional times will be
available to Lessee by request to the property manager. Lessee is to be aware the Coachella

Valley Association of Governments (CVAG) has first priority to reserve their time up to a year
in advance.

B. After a meeting time is reserved by Lessee, that time cannot be changed to a new

reserved time, and if in Lessor’s opinion, the requested time would interfere with another tenant’s
reserved time.
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C. Lessor will make every effort to satisfy any additional conference room

times requested
by Lessee.

D. Lessee agrees to clean conference room area and kitchen and replace fumiture to a neat
fashion at the end of each of Lessee's meetings.

E. 1t will be the responsibility of Lessee to'arrange the seating configuration for Lessee's
meetings. Lessee will have to check the room

in advance and make any necessary
adjustments Lessee desires.

F. Noise during the meetings and breaks will be kept al a minimum so as not to interfere or
bother other tenants within the building.

G. Lessee may only use the kitchen within the conference room area during Lessee's reserved
times. Cooking will be allowed as long as cooking odors do not bother other tenants. When

Lessee uses the kitchen facility it will be Lessee’s complete responsibility to clean kitchen and all
utensils Lessee may have used.

H. Lessor will have the right to change the use of the kitchen if Lessor thinks it is in the best
interest of other tenants.

. 1. Restrooms may remain unlocked during meetings conducted in the conference rooms. It

i1s the responsibility of the Lessee to lock restrooms doors at the completion of the meeting.
8. Office Lock Replacement:

“Lessee shall not change any exterior locks to their space without Lessor's permission and will provide
Lessor with a key to any exterior lock that is changed. Lessee shail bear the expense of changing any
exterior lock. Lessee shall be responsible for security and locks pertaining to the interior of the premises
at its own expense and shall not be required to provide any interior key(s) to Lessor.”

9. Real Property Taxes:

Lessor acknowledges County is a Property Tax Exempt Entity. Any real estate taxes assessed against
Suite 222 is the responsibility of the Lessor for payment.

10. Common Area and Office Building Changes:

Lessor shall notify Lessee of any significant alterations, construction or changes which are planned for the
property, at least fourteen (14) days prior to initiating work.

Page 3 of 4
Initials

o



11. Options to Extend Term:

Lessor grants to County two (2) option(s) to extend the Lease term (“Extension Option(s)"). Each

Extension Option shall be for a period of one year (“Extended Term”), subject to the conditions described
in this Section 11,

The Extension Option(s) shall be exercised by County delivering to Lessor written notice no later than
sixty (60) days prior to the expiration of the Originai Term or any extension thereof.

Rent for the Jption Term shall be Fair Market Rent based on current transactions in comparable office
space, in comparable building in the vicinity of the Premises, with appropriate consideration given to any

free rent or other landlord consideration granted in such comparable transactions.

All terms and conditions of this Lease with exception of Rent and Lease Term shall remain in full force
and effect during the Extension Term.
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