SUBMITTAL TO THE BOARD OF SUPERVISORS
COUNTY OF RIVERSIDE, STATE OF CALIFORNIA

ITEM: 3.14
(ID # 18664)

MEETING DATE:
Tuesday, November 29, 2022

FROM : FACILITIES MANAGEMENT:

SUBJECT: FACILITIES MANAGEMENT - REAL ESTATE (FM-RE): Ratification and Approval
of Amendment to Sublease - State of California Employment Development Department,
Riverside, Six - year Extension, CEQA Exempt per State CEQA Guidelines sections 15301 and
15061(b)(3)., District 1. [$0] (Clerk of the Board to file Notice of Exemption)

RECOMMENDED MOTION: That the Board of Supervisors:
1. Find that the project is exempt from the California Environmental Quality Act (CEQA)
pursuant to State CEQA Guidelines Section 15301 Existing Facilities exemption, and

Section 15061(b)(3), “Common Sense” Exemption;

2. Ratify and approve the attached Amendment to Sublease with the State of California
and authorize the Board to execute the same on behalf of the County; and

3. Direct the Clerk of the Board to file the Notice of Exemption with the County Clerk
within five (5) working days of approval by the Board.

ACTION:

T L . V \ {‘: Q‘ plpmer= (/’ !
—Lsﬁb—‘ __.L-.,__:_. e
Rose Salgado, Director of Facilities Management  ( /20/2022

~—)

MINUTES OF THE BOARD OF SUPERVISORS

On motion of Supervisor Spiegel, seconded by Supervisor Washington and duly carried by

unanimous vote, IT WAS ORDERED that the above matter is approved as recommended.

Ayes: Jeffries, Spiegel, Washington, Hewitt, and Perez
Nays: None Kecia R. Harper

XC:

FM-RE, Recorder

Absent; None Clerk7of the Boa
Date: November 29, 2022 é W;
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

FINANCIAL DATA Current Fiscal Year: Next Fiscal Year: Total Cost: Ongoing Cost
cosT $0 $0 $0 $0
NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDS: N/A Budget Adjustment: No

For Fiscal Year: 2022/2023 -
2026/27

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

Summary

The County of Riverside (County) holds a leasehold interest at 1325 Spruce Street, Riverside,
California, owned by Spruce Street Professional Building, LLC, a California limited liability
company (Lessor), for use by the Housing and Workforce Solutions (HWS), Workforce
Development Center (WDC) (Master Lease). As a mandated partner, the State of California
Employment Development Department (EDD) has occupied space within the WDC for its use.
This Amendment to Sublease renews the sublease and updates the associated revenue rent.

Location: 1325 Spruce Street
Riverside, CA 92507

Size: 11,798 square feet

Term: October 1, 2020, through September 30, 2026

Monthly

Revenue Rent: $27,017.42 from October 1, 2020, through September 30, 2021.

$27,843.28 from October 1, 2021, through September 30, 2022.
$28,551.16 from October 1, 2022, through September 30, 2023.
$29,141.06 from October 1, 2023, through September 30, 2024.
$29,966.92 from October 1, 2024, through September 30, 2025.
$30,674.80 from October 1, 2025, through September 30, 2026.
Increases: Annually as scheduled.
Utilities: Provided by Lessor under the Master Lease.

Custodial: Provided by Lessor under the Master Lease.

Maintenance: Provided by Lessor under the Master Lease.
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

Termination: State may terminate at any time on or after October 1, 2023, by giving written
notice to the Sublessor at least thirty (30) days prior to the date when such
termination shall become effective.

This Amendment to the Sublease does not fall under the Surplus Land Act (SLA) because the
County only has a leasehold interest at 1325 Spruce Street, Riverside, and under the SLA,
“surplus land” means land owned in fee simple.

Pursuant to the California Environmental Quality Act (CEQA), the Revenue Amendment to
Sublease was reviewed and determined to be categorically exempt from CEQA under State
CEQA Guidelines Section 15301 Class 1 — Existing Facilities Exemption and Section 15601
(b)(3), “Common Sense” Exemption. The proposed project is the extension of letting of property
involving existing facilities.

Impact on Residents and Businesses
The public benefit continues with this location serving clients in the community and region.

ATTACHMENTS:

e Aerial Map
¢ Notice of Exemption
e Sublease Agreement

e Exhibit A
e Exhibit B
e Exhibit C
e Exhibit D

GF: s¢/03232022/RV391/30.XXX
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SUBMITTAL TO THE BOARD OF SUPERVISORS COUNTY OF RIVERSIDE,
STATE OF CALIFORNIA

eghan Hahg Principal Management Analyst 11/16/2022

Aaron Gettis, Deputy Cou unsel 11/15/2022
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NOTICE OF EXEMPTION

March 30, 2022

Project Name: Revenue Amendment to Sublease Agreement with State of California Employment Development
Department (EDD) at Housing and Workforce Solutions (HWS) Workforce Development (WFD), Riverside

Project Number: FM047611063600

Project Location: 1325 Spruce Street, west of Jowa Avenue, Riverside, California 92507, Assessor’s Parcel Number
(APN) 249-110-064

Description of Project: The County of Riverside (County) entered into a Lease Agreement on June 13, 2006 with Spruce
Street Professional Building, LLC to occupy 11,798 square feet of office space located at 1325 Spruce Street, Riverside for
use by the HWS WFD. As a mandated partner with the State EDD, the County has a Sublease with EDD for use of the
space. The County is seeking to renew the Sublease and update the revenue rent through September 30, 2026. The Revenue
Amendment to the Sublease Agreement with EDD is defined as the proposed project under the California Environmental
Quality Act (CEQA). The project is the letting of property involving existing facilities; no expansion of the existing facility
will occur. The operation of the facility will continue to provide public workforce services. No additional direct or indirect
physical environmental impacts are anticipated.

Name of Public Agency Approving Project: Riverside County
Name of Person or Agency Carrying Out Project: Riverside County Facilities Management

Exempt Status: State CEQA Guidelines Section 15301, Class 1, Existing Facilities Exemption; Section 15061(b) (3),
General Rule or “Common Sense” Exemption. Codified under California Code of Regulations Title 14, Article 5, Section
15061.

Reasons Why Project is Exempt: The proposed project is categorically exempt from the provisions of CEQA
specifically by the State CEQA Guidelines as identified below. The project will not result in any specific or general
exceptions to the use of the categorical exemption as detailed under State CEQA Guidelines Section 15300.2. The project
will not cause an impact to an environmental resource of hazardous or critical concern nor would the project involve unusual
circumstances that could potentially have a significant effect on the environment. The project would not result in impacts
to scenic highways, hazardous waste sites, historic resources, or other sensitive natural environments, or have a cumulative
effect to the environment. No significant environmental impacts are anticipated to occur with the Revenue Amendment to
the Sublease Agreement.
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e Section 15301 — Class 1 Existing Facilities Exemption: This categorical exemption includes the operation, repair,
maintenance, leasing, or minor alteration of existing public or private structures or facilities, provided the exemption
only involves negligible or no expansion of the previous site’s use. The pro_)ect, as proposed, is limited to the
extension of term for an existing Sublease Agreement regarding workforce services for EDD and WFD. The proJect
‘would not substantially increase or expand the use of the site; use is limited to the continued use of the site in a
similar capacity; therefore, the project is exempt as the project meets the scope and intent of the Class 1 Exemption
identified in Section 15301, Article 19, Categorical Exemptions of the CEQA Guidelines.

e Section 15061 (b) (3) — “Common Sense” Exemption: In accordance with CEQA, the use of the Common Sense
Exemption is based on the “general rule that CEQA applies only to projects which have the potential for causing a
significant effect on the environment.” State CEQA Guidelines, Section 15061(b) (3). The use of this exemption is
appropriate if “it can be seen with certainty that there is no possibility that the activity in question may have a
significant effect on the environment.” Ibid. This determination is an issue of fact and if sufficient evidence exists
in the record that the activity cannot have a significant effect on the environment, then the exemption applies and
no further evaluation under CEQA is required. See No Oil, Inc. v. City of Los Angeles (1974) 13 Cal. 3d 68. The
ruling in this case stated that if a project falls within a category exempt by administrative regulation or 'it can be
seen with certainty that the activity in question will not have a significant effect on the environment', no further
agency evaluation is required. With certainty, there is no possibility that the project may have a significant effect
on the environment. The proposed extension of the Sublease Agreement through September 30, 2026 will not result
in any direct or indirect physical environmental impacts. The use and operation of the facility will be substantially
similar to the existing use and will not create any new environmental impacts to the surrounding area. No impacts
beyond the ongoing, existing use of the site would occur. Therefore, in no way, would the project as proposed have
the potential to cause a significant environmental impact and the project is exempt from further CEQA analysis.

Therefore, the County of Riverside Facilities Management hereby concludes that no physical environmental impacts are
anticipated to occur and the project as proposed is exempt under CEQA. No further environmental analysis is warranted.

Signed: %/% Date: 3-30-2022

Mike Sullivan, Senior Environmental Planner
County of Riverside, Facilities Management




Amendment to Sublease Agreement
1325 Spruce Street, Riverside
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*IMPORTANT* Maps and data are to be used for reference purposes only. Map features are approximate, and are not Notes

necessarily accurate to surveying or engineering standards. The County of Riverside makes no warranty or guarantee
HC‘_ 0 as to the content (the source is often third party), accuracy, timeliness, or completeness of any of the data provided, and

assumes no legal responsibility for the information contained on this map. Any use of this product with respect to
accuracy and precision shall be the sole responsibility of the user.
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STATE OF CALIFORNIA DEPARTMENT OF GENERAL SERVICES
REAL ESTATE SERVICES DIVISION

STANDARD SUBLEASE FORM

SUBLEASE COVERING PREMISES LOCATED AT
1325 Spruce Street
Riverside CA 92507

SUBLESSOR'S FED. TAX. I.D., NO. OR SOCIAL SECURITY NO. Lease File No.;: 6137-001
95-6000930 Project No.: 1763

SUBTENANT AGENCY
Employment Development Department

Preamble This Agreement, made and entered into this 2nd day of October, 2021, is a Sublease of that
certain Lease Agreement (the “Master Lease”) dated June 13, 2006, as amended
December 12, 2006, July 12, 2007, February 9, 2012, January 8, 2013, January 5, 2016 and
August 4, 2020 between the Spruce Street Professional Building, LLC as Lessor (the “Master
Lessor”) and County of Riverside, A Political Subdivision of the State of California as Lessee.
This sublease agreement is between

COUNTY OF RIVERSIDE
A POLITICAL SUBDIVISION OF THE STATE OF CALIFORNIA

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

WITNESSETH

WHEREAS, under the Master Lease, Sublessor hires from Master Lessor certain premises
located at 1325 Spruce Street, Riverside, California as more particularly described in the Master
Lease, and

WHEREAS, a copy of the Master Lease is attached hereto, incorporated herein as Exhibit “D”
dated April 14, 2021 and made a part of this sublease by this reference; and

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

WHEREAS, the County of Riverside and the State of California’s Employment Development
Department (EDD) desire to consolidate certain of their operations at a facility currently under
Master Lease to the Sublessor;

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

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

Approximately 11,798 net usable square feet of office space on the 1, 2" and 4t floor (consisting
of 5,030 net usable square feet of shared space as outlined in green and 6,768 net usable square
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4. Rental payments shall be paid by the State, from legally available funds and subject to the
California Constitution, in arrears on the last day of each month during said term as follows:

TWENTY-SEVEN THOUSAND SEVENTEEN AND 42/100 DOLLARS
($27,017.42) from October 1, 2020, through September 30, 2021; then

TWENTY-SEVEN THOUSAND EIGHT HUNDRED FORTY-THREE AND 28/100 DOLLARS

($27,843.28) from October 1, 2021, through September 30, 2022: then

TWENTY-EIGHT THOUSAND FIVE HUNDRED FIFTY-ONE AND 16/100 DOLLARS
($28,551.16) from October 1, 2022, through September 30, 2023: then

TWENTY-NINE THOUSAND ONE HUNDRED FORTY-ONE AND 06/100 DOLLARS
($29,141.06) from October 1, 2023, through September 30, 2024; then

TWENTY-NINE THOUSAND NINE HUNDRED SIXTY-SIX AND 92/100 DOLLARS
($29,966.92) from October 1, 2024, through September 30, 2025; then

THIRTY THOUSAND SIX HUNDRED SEVENTY-FOUR AND 80/100 DOLLARS
($30,674.80) from October 1, 2025, through September 30, 2026 and thereafter.

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

Remainder of Page Intentionally Left Blank
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Notices 5. All notices and correspondence herein provided to be given, or which may be given by
either party to the other, shall be deemed to have been fully given when made in writing and
either: 1) deposited in the United States Mail, certified and postage prepaid; or 2) sent via an
alternate commercial overnight delivery service (i.e. FedEx or similar) with receiver's signature
required; and addressed as follows:

To the Sublessor: HWS/Housing and Workforce Solutions
1325 Spruce Street, Suite 400
Riverside, CA 92507

Phone No.: (951) 955-3100
FAX No.: (951) 955-3310
Email: charmon@rivco.org

To the State:
DEPARTMENT OF GENERAL SERVICES, Phone No. (916) 375-4172
REAL ESTATE SERVICES DIVISION FAX No. (916) 375-4029
LEASE MANAGEMENT C 6197-001 Email: leasemanagement@dgs.ca.gov

707 THIRD STREET, SUITE 5-305
WEST SACRAMENTO, CA 95605

ALL NOTICES AND CORRESPONDENCE MUST REFERENCE
TENANT AGENCY AND PREMISES ADDRESS

Rental warrants shall be made payable to: HWS/Housing and Workforce Solutions

Division and mailed to: HWS/Housing and Workforce Solutions
Attn: Fiscal Unit
1325 Spruce Street, Suite 400
Riverside, CA 92507

Nothing herein contained shall preclude the giving of any such written notice by personal
service. The address to which notices and correspondence shall be mailed to either party may
be changed by giving written notice to the other party.

Completion 6. Sublessor agrees that, prior to October 1, 2020, and at Sublessor's sole cost and expense,

and all required construction, improvements and/or alterations, if any, shall be completed and the

Compliance subleased premises made ready for State's occupancy in full compliance with Exhibit "A",

with Plans consisting of two (2) sheet(s) titled, "Office Quarters, Project No. 1763" dated April 14, 2021, and

and in accordance with Exhibit "B", consisting of twenty-six (26) pages, titled, "Outline Specifications,

Specifications Project No. 1763" dated April 14, 2021, and Exhibit "C" consisting of ten (10) pages titled,
"Administrative Requirements Project No. 1763" dated April 14, 2021 which Exhibits "A" and "B"
and "C" are by this reference incorporated herein.

Notice of 7. Sublessor shall notify the State in writing by certified mail of the date the subleased
Completion premises will be completed and ready for occupancy at least thirty (30) days prior thereto. Such
and Access to notice shall be a condition precedent to the accrual of rental hereunder, except however, that if
Premises the State occupies the premises prior to the receipt of such notice or prior to the expiration of the
during notice period of such notice, rental shall commence to accrue as of the date of occupancy.

Construction ) . _
Following execution of this sublease, and not more than sixty days (60) prior to completion of

construction and occupancy under this sublease, State or its contractors or other representatives
shall have the right to enter the premises for the purpose of installing certain equipment such as,
but not limited to, modular system furniture, and electrical and telecommunications cabling and

equipment.
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Early
Occupancy

Time limit and
Prior Tenancy

State agrees to indemnify and hold Sublessor harmless from and against any claims,
damages, or other injury suffered by Sublessor as a result of the work to be performed pursuant
to this right to enter the premises prior to State's acceptance and occupancy of the premises.
Sublessor agrees to indemnify and hold State and its agents, contractors or other representatives
harmless from and against any claims, damages, injury or other harm suffered by reason of the
negligence or other wrongful act of Sublessor or any of Sublessor's agents, contractors, or other
representatives.

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

Sublessor and State shall each make all reasonable efforts to ensure that the respective
construction and installation work is scheduled in such a manner so as to not interfere with or
delay the other.

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

Delays caused by the Sublessor:
Credit the State a compensating day of delay in the occupancy date and corresponding day of

delay in payment of rent.

Delays caused by the State:
Credit the Sublessor a compensating day of payment of rent from the actual date of occupancy.

Compensation will be in one day increments.

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

8. Sublessor agrees that if the subleased premises are ready for occupancy prior to the
completion date specified above in Paragraph 6, State may elect to occupy the premises on the
earliest date practical after its receipt of the herein required completion notice. The rent payable
for any such early occupancy by the State shall be at the rate of $27.017.42 per month, and shall
be prorated on a daily basis for any partial month.

9. No rental shall accrue under this sublease, nor shall the State have any obligation to
perform the covenants or observe the conditions herein contained until the subleased premises
have been made ready for occupancy in accordance with the provisions hereof. It is specifically
agreed that in the event the subleased premises are not completed and ready for occupancy by
the State on or before October 1, 2020, then and in that event the State may, at its option and in
addition to any other remedies it may have, terminate this sublease and be relieved of any further
obligations hereunder, providing that a fair and reasonable allowance for the following delays shall
be added to said time for completion:

A. Acts of the State, its agents or employees, or those claiming under agreement with or
grant from the State; or by

B. The acts of God, which Sublessor could not reasonably have foreseen or guarded against;
or by

C. Any strikes, boycotts or like obstructive actions by employees or labor organizations and
which are beyond control of Sublessor, and which cannot be reasonably overcome; or by

D. Restrictive regulations by the Federal Government which are enforced in connection with

a National Emergency.

It is understood by all parties hereto that it shall be the Sublessor’s responsibility to remove
any prior tenant.
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Repair and
Maintenance

b. Remove spots and/or spills from the carpets, floors, and stairways.

As needed, but not less frequently than:

Twice Weekly: VVacuum all carpets.

Weekly:

(1
(2)
3)
4)

Damp mop all hard surface floors.

Dust all window blinds.

Treat stainless steel fountains and sinks to eliminate stains and mineral deposits.
Spot clean the walls.

Quarterly:

(1
)

Strip all hard surface floors and apply a new coat of floor finish; buff as necessary to
produce a uniformly shining appearance.
Treat carpets for static electricity control (if not integrated in the fabric).

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

Annually:

(1)
)

Steam clean carpets to remove all stains and spots.
Clean window coverings.

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

14. A. During the sublease term, the Sublessor shall maintain the subleased premises in
good repair and tenantable condition, so as to minimize breakdowns and loss of the State's use
of the premises caused by deferred or inadequate maintenance, including, but not limited to:

M
(2)
)

(4)

©)
(6)
)
8

Generally maintaining the subleased premises in good, vermin-free, operating
condition and appearance.

Furnishing prompt, good quality repair of the building, equipment, and
appurtenances.

Furnishing preventative maintenance, including, but not limited to, manufacturer’s
recommended servicing of equipment such as elevator (if any), heating, ventilating
and air conditioning equipment, and fixtures.

Furnishing and promptly replacing any inoperative light bulbs, fluorescent tubes,
ballast, starters, and filters for the heating, ventilating and air conditioning equipment
as required.

Furnishing remedial painting as necessary to maintain the premises in a neat, clean
and orderly condition.

Annual testing and maintenance of all fire extinguishers in or adjacent to the
subleased premises.

Repairing and replacing as necessary intra-building network cable and inside wire
cable used for voice and data transmission.

Repairing and replacing parking lot bumpers and paving as necessary. Repaint
directional arrows, striping, etc., as necessary.
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Assignment
and
Subletting

Quiet
Possession

Inspection

Destruction

complete detailed accounting of all costs for each trade, State agrees to reimburse Sublessor by
a single total payment for the cost of such work.

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

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

19. The Sublessor reserves the right to enter and inspect the subleased premises at
reasonable times, and to render services and make any necessary repairs to the premises.

20. If the subleased premises are totally destroyed by fire or other casualty, this sublease
shall terminate. If such casualty shall render ten percent (10%) or less of the floor space of the
subleased premises unusable for the purpose intended, Sublessor shall effect restoration of the
premises as quickly as is reasonably possible, but in any event within thirty (30) days.

In the event such casualty shall render more than ten percent (10%) of such floor space
unusable but not constitute total destruction, Sublessor shall forthwith give notice to State of the
specific number of days required to repair the same. If Sublessor under such circumstances shall
not give such notice within fifteen (15) calendar days after such destruction, or if such notice shall
specify that such repairs will require more than ninety (90) days to complete from date such notice
is given, State, in either such event, at its option may terminate this sublease or, upon notice to
Sublessor, may maintain occupancy and elect to undertake the repairs itself, deducting the cost
thereof from the rental due or to become due under this sublease and any other sublease between
Sublessor and State.

In the event of any such destruction other than total, where the State has not terminated the
sublease as herein provided, or pursuant to the terms hereof has not elected to make the repairs
itself, Sublessor shall diligently prosecute the repair of said premises and, in any event, if said
repairs are not completed within the period of thirty (30) days for destruction aggregating ten
percent (10%) or less of the floor space, or within the period specified in Sublessor's notice in
connection with partial destruction aggregating more than ten percent (10%), the State shall have
the option to terminate this sublease or complete the repairs itself, deducting the cost thereof from
the rental due or to become due under this sublease and any other sublease between Sublessor
and State.

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

It is understood and agreed that the State or its agent has the right to enter its destroyed or
partially destroyed subleased facilities no matter what the condition. At the State's request, the
Sublessor shall immediately identify an appropriate route through the building to access the State
subleased space. If the Sublessor cannot identify an appropriate access route, it is agreed that
the State may use any and all means of access at its discretion in order to enter its subleased
space.
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Service Credit

Holding Over

Surrender of
Possession

Time of
Essence,
Binding upon
Successors

No Oral
Agreements

responsibilities under this sublease as to repairs, maintenance, and servicing of the premises and
any or all related equipment, fixtures, and appurtenances.

26. Sublessor agrees that the rental provided under the terms of Paragraph 4 hereof is based
in part upon the costs of the services, utilities, and supplies to be furnished by Sublessor in
accordance with Paragraph 13 hereof. In the event the State vacates the premises prior to the
end of the term of this sublease, or, if after notice in writing from the State, all or any part of such
services, utilities, or supplies for any reason are not used by the State, then, in such event, the
monthly rental as to each month or portion thereof as to which such services, utilities, or supplies
are not used by the State shall be reduced by an amount equal to the average monthly costs of
such unused services, utilities, or supplies during the six-month period immediately preceding the
first month in which such services, utilities, or supplies are not used.

27. In the event the State remains in possession of the premises after the expiration of the
sublease term, or any extension or renewal thereof, this sublease shall be automatically extended
on a month to month basis, subject to thirty (30) days termination by either party, and otherwise
on the terms and conditions herein specified, so far as applicable. If the last rental amount shown
in Paragraph 4 included the amortization of a capital sum expended by Sublessor for certain
alterations and improvements, as described in a separate paragraph herein, and the capital sum
has been fully amortized, the holdover rent shall be reduced by the amount of the monthly
amortization. If the State fails to vacate the premises within the notice period and remains for an
extended period, additional rent shall be paid and prorated on a thirty (30) day month, based on
the actual number of days the State occupies the premises following the effective date of
termination. In the event the Holding Over period lasts longer than one hundred and eighty (180)
days, the State may unilaterally, reduce the monthly rent to seventy percent (70%) of the last
base rental amount paid less any amortization under paragraph (4). Notwithstanding the
aforementioned option to reduce the monthly rent; anytime during the Holding Over period, the
State may unilaterally relinquish any proportion of the Premises thereby reducing the net usable
square feet specified in paragraph (1) herein and reduce the monthly rent in proportion to the
reduction in net usable square feet. It is understood and agreed by and between the parties that
the State, at the State’s sole option, may unilaterally amend the sublease to exercise options
described herein.

28. Upon termination or expiration of this sublease, the State will peacefully surrender to the
Sublessor the subleased premises in as good order and condition as when received, except for
reasonable use and wear thereof and damage by earthquake, fire, public calamity, the elements,
acts of God, or circumstances over which State has no control or for which Sublessor is
responsible pursuant to this sublease. The State shall have no duty to remove any improvements
or fixtures placed by it on the premises or to restore any portion of the premises altered by it, save
and except in the event State elects to remove any such improvements or fixtures and such
removal causes damages or injury to the subleased premises, and then only to the extent of any
such damage or injury.

29. Time is of the essence of this sublease, and the terms and provisions of this sublease
shall extend to and be binding upon and inure to the benefit of the heirs, executors, administrators,
successors, and assigns to the respective parties hereto. All of the parties hereto shall be jointly
and severally liable hereunder.

30. It is mutually understood and agreed that no alterations or variations of the terms of this
sublease shall be valid unless made in writing and signed by the parties hereto, and that no oral
understanding or agreement not incorporated herein, shall be binding on any of the parties hereto.
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IN WITNESS WHEREOF, this sublease has been executed by the parties hereto as of the dates written below
STATE OF CALIFORNIA SUBLESSOR

Approval Recommended

DEPARTMENT OF GENERAL SERVICES COUNTY:
REAL ESTATE SERVICES DIVISION

ASSET MANAGEMENT BRANCH =77 " COJMY'OleVRrSIde a political
I ol subﬂlvlsmn 015 fhb S.tate ?Cahfornla

By Il
Koren Howell, Real EstateOﬂ‘icef i3

Date

Approved

DlRECTQR OF THE DEPARTMENT
OF G’ENERAL SERVICES )

By
Brlan Hensley, Léésmg -Managgf
Repl EState Léas" '

Date ) ,'-_JT ,
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IN WITNESS WHEREOF, this sublease has been executed by the parties hereto as of the dates written below
STATE OF CALIFORNIA SUBLESSOR

Approval Recommended

DEPARTMENT OF GENERAL SERVICES COUNTY OF RIVERSIDE
REAL ESTATE SERVICES DIVISION HHPWS/WORKFORCE DEVELOPMENT DIVISION

ASSET MANAGEMENT BRANCH

By By
Koren Howell, Real Estate Officer CARRIE HARMON,
Real Estate Leasing and Planning Section Director of Workforce Development
Date Date
Approved

DIRECTOR OF THE DEPARTMENT
OF GENERAL SERVICES

By
Brian Hensley, Leasing Manager
Real Estate Leasing and Planning Section

Date

== Page - 13 "RESD Standard Sublease” — (Rev-2/20)



DE G;Efv\' ERAL SERV ICES Governor Edmund G. Brown Jr.

EXHIBIT ‘B' OUTLINE SPECIFICATIONS

PROJECT: OFFICE QUARTERS PROJECT NO.: 1763

AGENCY: EMPLOYMENT DEVELOPMENT LEASE NO.: 6197-001
DEPARTMENT

LOCATION: 1325 SPRUCE STREET DATE: 9-20-17

FLOORS 1, 2, &4
RIVERSIDE, CA 92507

TITLE PAGE
DIVISION 1 - GENERAL REQUIREMENTS ...t 2
1.1 SUMMARY .ttt e b et e 2
1.2 RELATED DOCUMENTS ...ttt s 2
1.3 GENERAL PROVISIONS ..uiiiummammmammsmmosmorssimmsimestesssisassioisssssssises i iaassieamssssinm. 2
1.4  CONSTRUCTION AND CODE CRITERIA ......cocooiiiiiiiiiiirtcnccnene s 4
1.5  SUBSTANTIAL COMPLETION AND PROJECT COMPLETION .....ccoccoiiiiiiiiiiiiicicnn 7
1. HAZARDOUS MATERIALS. ...ttt e 8
DIVISION 2 - DESIGN REQUIREMENTS.........cccoiiiiiiiiciinecnncectecse e s 11
2.1 FLOOR CONSTRUCTION AND FINISHES ! ..cicivussssasssismmsamssussnsssasssssssesuss sossasusspesiosss 11
2.2 EXTERIORWALLS ...ttt st e 13
23 INTERIORWALLS AND PARTITIONS ..o 13
2.4 ROGE AND INSUEATION . ccou e asemmsvmsmmsmimmm i a8 s ssmemmss 5w s st aisias 14
2.5+ ACOUSTICAL CEIEHNGS i.icisumssturissusmmmemssnmsss smumsmss svess s s s s esssssessossussaus s ssm s 14
2.6 DOORS ...ttt et ettt eha e r e e eeae e 14
27 DOOR HARDWARE ..ottt s e 15
2.8 VHLENVIORIC. . 0550 05 e e m 55 e S0 685 5.6 54 5T A5 S5 655 04 g AR R 8 5 6 e 15
2.9 GYPSUM BOARD FINISHES / PAINTING / WALLCOVERING / SEALANTS................ 16
2.10  BUILDING SPECIALTIES.......oiii ittt s 17
201 PLUMBINGS (50 . ihensinninnsnesssonnssbasinns sniing i nsinns Snofdesi nnss 085686 5585 75544 SU3 370735 S6TR SRR HEE 0 mbmaom 20
2.12  HEATING, VENTILATING, AND COOLING .....ccccoiiiiiiiiiiercinicne e 20
2,18 L ELECTRMOAL .couusionsoimmsssedsbimmmionsmnessss e smesssssms eos s mmms s ss s missosmie s ess s s s Rass 8581984 22
214  PARKING AND PAVING . ......iiiiiiiiiiieieieeit et st 25
DIVISION 3 - SPECIAL PROVISIONS ..o 26
DIVISION 4 - TECHNICAL REQUIREMENTS .......ccccoiiiiiiiiiii e 27
PROJECT CONTACT: MARY KUYPER PHONE: 916.375.4115
STATE FACILITIES MANAGER | FAX: 916.375.4085

EMAIL: mary.kuyper@dgs.ca.gov

Confirmation Statement

I/we have read this Exhibit ‘B’ Outline Specifications and understand it is incorporated into, and is part of, this leasg./|/we have
acknowledged each and every page by placing my/our initials on this cover sheet. :
{

Initigls

State of California | Government Operations Agency
Real Estate Services Division | Asset Management Branch | Real Estate Leasing and Planning Section
707 3rd Street, 5th Floor | West Sacramento, CA 95605 |1 916.375.4099

1

Rev. Mar. 2015

m
13




EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 1

DIVISION 1 - GENERAL REQUIREMENTS

1.1 SUMMARY

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

1.2 RELATED DOCUMENTS
A. Lease
B.  Exhibit “A” — Plans or Facility Design Program (written narrative)

C.  Exhibit “B” — Division 3 Special Provisions:

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

D.  Exhibit “B” — Division 4 Technical Requirements:

1. Refer to Division 4 of this specification for Technical Requirements, which
may amend and or supersede Division 1 and 2 requirements.

E. Exhibit “C" — Administrative Requirements
1. Refer to Exhibit “C” for specific requirements related to the following:
a. State Fire Marshal Procedures
b.  Access Compliance Procedures (CBC/ADA)
c. Green Building Practices

1.3 GENERAL PROVISIONS

A.  Wherever reference is made to "State," "Agency," "Department,” or other State of
California administrative department, this shall be construed to mean Department of
General Services, Real Estate Services Division, Real Estate Leasing & Planning
Section, here and after referred to as DGS.

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

C. The Lessor shall immediately address conflicts, omissions, or errors if discovered
within the Exhibits, or any questions regarding interpretation or clarification, by
submitting in writing to the State, a Request for Information (RFI). Responses from
the State will not change any requirement of the lease Exhibits unless so noted by the
State in the response to the RFI. In case of conflicts between Exhibit “A” and the
Exhibit “B”, the Exhibit “A” supersedes these specifications.

D. Lessor shall patch, repair, and refinish to match, all existing surfaces disturbed by the
new construction. Upon completion of the project, there shall be no visual difference
between the new work and the existing conditions. No changes, modifications, or
substitutions shall be made to the premises as shown, except with the prior written
approval of DGS.

E. LEED Certification: In the event the lease contract provides for a LEED certified
facility, see Division 3 Special Provisions.

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

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

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

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

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

a. Exterior Window Coverings

b. Capital improvements to the building’s core and shell

c. Building’s perimeter walls and core walls with drywall finish ready for
paint

Fire sprinkler main loop including drops and heads

Electrical service at a minimum of 5 watts per square foot

HVAC equipment and ducting to the premises

Code required toilet room facilities

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

Sa =0 a

Previously Constructed and Occupied Space (Second Generation Condition): In
addition to items in paragraph |. above, Lessor shall provide the following at no cost
to the State:

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

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

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

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

and common area lobbies. Net usable office area is measured from the
finished surface of the office side of the corridor and other permanent
walls, the dominant surface (wall or glazing) of the exterior walls, and from
the centerline of demising walls separating other building tenants.

L. Record Documents: Lessor, at Lessor's sole cost and expense, shall provide the
State accurate architectural drawings of the “as-is” condition of the space to be
leased, including building common areas, site/parking plan, and path of travel. The
drawings shall be in an electronic format to be determined by DGS. Any required re-
design work caused by discrepancies with the “as-is” drawings shall be the
responsibility of the Lessor.

M.  Green Building Practices: The Lessor Shall operate and maintain the leased
premises in accordance with best practices to achieve energy efficiency,
sustainability, improved air quality, reduce water usage and enable maximum
recycling efforts throughout the term of the lease.

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

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

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

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

5.  Lessors are encouraged to implement measures of the California Green
Building Standards Code; (CalGreen); related to indoor environmental
quality, where economically feasible, for all new or renegotiated leases.

6. The State will identify and pursue opportunities to provide electric vehicle
charging stations, and accommodate future charging infrastructure
demand, at employee parking facilities in new and existing buildings.

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

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

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

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

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

1.4 CONSTRUCTION AND CODE CRITERIA

A.  Construction Documents: The Exhibit “A” Plan or the Exhibit “A” Facility Design
Program (written narrative) are design development guidelines only. Lessor shall
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EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 1

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

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

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

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

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

Access Compliance: Lessor shall ensure that all new work and existing conditions
comply with the requirements of CCR Title 24, California Building Code (CBC), and
Americans with Disabilities Act (ADA). State agencies are public entities and shall
comply with Title Il of the ADA. Exceptions to the code for existing buildings are not
permitted. Where CBC requirements conflict or differ with ADA requirements, the
most stringent requirement shall take precedence. Access compliance shall apply to
exterior areas such as, but not limited to, path of travel to and from public
transportation and public right-of-way, parking, passenger drop-off and loading zones,
walks and sidewalks, curb ramps, ramps, and all stairs. Access compliance shall also
apply to interior areas such as, but not limited to, entrances and exits, lobbies,
building common areas, elevators, access lifts, doors and gates, access to and
through all rooms and spaces, restrooms, signs and identification, counters, waiting,
and seating areas, assistive listening systems, telephones, drinking fountains, alarms,
and horizontal/vertical access. See Exhibit “C” for procedures.

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

Title 8 CCR - Industrial Relations

Title 17 CCR, Public Health

Title 19 CCR, Public Safety, State Fire Marshal Regulations

Title 24 CCR, Part 1 — Building Standard Administrative Code
Title 24 CCR, Part 2 — California Building Code (CBC), Vols. 1 & 2
Title 24 CCR, Part 3 — California Electrical Code (CEC)

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

Title 24 CCR, Part 5 — California Plumbing Code (CPC)

Title 24 CCR, Part 6 — California Energy Code

10. Title 24 CCR, Part 9 — California Fire Code (CFC)

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

©CoNoOORWN =
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EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 1

If fire-life safety, health hazards, and/or non-compliant code conditions are discovered
either before or after occupancy, then Lessor, at Lessor’s sole cost and expense,
shall correct the condition.

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

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

Fire Extinquishers: Lessor shall provide and install fire extinguishers. Fire
extinguishers shall be housed in semi-recessed cabinets and shall be located as
required by CA Title 19 CCR, Public Safety. Above each fire extinguisher, at
approximately 90” A.F.F., Lessor shall furnish and install a red triangular shaped 3-D
sign with printed text ‘Fire Extinguisher’ with an arrow pointing down. Lessor shall
provide annual servicing of the fire extinguishers throughout the term of the lease.

Seismic Performance: The State will consider only those facilities that can demon-

strate the ability to meet a seismic performance level as set forth in:

1. 1998 Edition or subsequent editions of the California Building Code or,

2. 1976 Edition or subsequent editions of the Uniform Building Code and the
building does not have any one of the enumerated characteristics or
conditions listed below:

a) Unreinforced masonry elements, whether load-bearing or not, not in-
cluding brick veneer.

b) Precast, pre-stressed or post-tensioned structural or architectural
elements, except piles.

c) Flexible diaphragm (e.g., plywood) shear wall (masonry or concrete)

structural system constructed pursuant to editions of the Uniform Build-
ing Code prior to the 1997 edition.

d) Apparent additions, alterations, or repairs to the structural system
made without a building permit.

e) Constructed on a site with a slope with one or more stories partially
below grade (taken as 50% or less) for a portion of their exterior.

f) Soft or weak story, including wood frame structures with cripple walls
or if construction is over first-story parking.

a) Seismic retrofit of the building, whether voluntary or mandated,
whether partial or complete.

h) Repairs following an earthquake.

i) Welded steel moment frames (WSMF) that constitute the primary

seismic force-resisting system for the building, and the structure was
designed to code requirements preceding those of the 1997 edition of
the Uniform Building Code, and the building site has experienced an
earthquake of sufficient magnitude and site peak ground motions that
inspection is required when any of the conditions of Section 3.2 of
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EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 1

FEMA 352 indicate an investigation of beam-column connections is
warranted.

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

3 Certification of the above requirements must be provided by an independent
licensed structural engineer at the Lessor's expense.
4, Lessor shall provide and install all hardware required to brace and anchor all

storage cabinets, lockers, bookcases, shelving units and similar furnishings 5'-
0" or more in height whether provided by State or Lessor, in accordance with
seismic design requirements of the Code.

1.5 SUBSTANTIAL COMPLETION AND PROJECT COMPLETION

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

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

C.  Lessor shall operate the HVAC system to provide continuous air for a minimum of 24
hours per day for 7 days prior to occupancy.

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

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

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

—

Building Permit

Building Inspection Card

Certificate of Occupancy

Fire Department approvals

State Fire Marshal Final Construction Approval — Exhibit “C” Form D
CBC/ADA Access Compliance Fee Calculation — Exhibit “C” Form E
CBC/ADA Access Compliance Verified Report — Exhibit “C” Form G
LEED Certification — when applicable

Air Balance Report

©CoeNOAELDN
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EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 1

10. Operation manuals and training for equipment such as, but not limited to
intrusion alarm system, video conferencing equipment, and appliances.

1.6 HAZARDOUS MATERIALS

A.  Lessor warrants and guarantees that the premises leased to the State will be
operated and maintained free of hazard from asbestos, lead, mold, and PCB'’s.

1. The areas include:
a. Premises leased to the State and air plenums in the same HVAC zone.

b. Common public areas which state employees or its invitees would
normally and/or reasonably use.

\
i
|
|

c. Building maintenance areas, utility spaces, and elevator shafts within or

servicing areas described in items a. and b. above.

i
|
|
|
|

2. Lessor shall be responsible for all costs associated with the abatement of
hazardous materials including but not limited to the following; clean up of
contaminated State Leased space, State-owned equipment, furnishings
and materials and all required monitoring reports. Copies of all air
monitoring reports shall be furnished to the State.

3. The State Leased space shall be maintained at or below the permissible
exposure levels for all substances regulated under Title 8 California Code
of Regulations Section 5155. If it is determined by the State that the
tenant must be relocated to prevent exposure above the permissible level,
the Lessor shall provide comparable accommodating space at no cost to
the State. In addition, the Lessor shall pay for all costs associated with
this move including but not limited to; administrative, furniture,
communications contracts and equipment costs.

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

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

B. Asbestos

1. For buildings constructed prior to January 1, 1979, the Lessor shall
provide the State with a current written asbestos survey of the areas listed
in Section 1.6. A.1. An independent California Division of Occupational
Safety and Health (DOSH) Certified Asbestos Consultant shall complete
the survey.

2. For buildings constructed after December 31,1978, and prior to any tenant
improvements or major repairs, the Lessor and his construction contractor
are responsible for sampling any suspected asbestos containing material
(ACM) to be disturbed during the project. Where ACM is suspected to be
present, the Lessor shall provide the State with a written asbestos survey
covering all materials to be disturbed during the project. An independent
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California Division of Occupational Safety and Health (DOSH) Certified
Asbestos Consultant shall complete the survey.

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

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

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

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

Lead Material:

Mold:

1.

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

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

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

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

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

E. Underground storage tanks (UST):

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

END OF DIVISION 1
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For items that are shown with strikethrough (strikethrough) please refer to Division 3,
Special Provisions for amendments to the requirements.

DIVISION 2 - DESIGN REQUIREMENTS

2.1 FLOOR CONSTRUCTION AND FINISHES
A. Concrete Floor:

1.

4.

Concrete floor construction is the standard for comparison. Floors of
other material may be acceptable provided its use does not produce or
transmit sound or vibration to a greater degree than a 4" reinforced
concrete slab.

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

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

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

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

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

B. Carpet Flooring - General:

1.

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

Where requested by DGS, Lessor shall submit carpet samples to DGS for
selection. The samples shall be from a minimum of three different
manufacturers and consist of a variety of patterns, textures, colors, and
styles.

Carpet shall have random graphic pattern loop non-generic branded, 6 or
6.6 nylon face yarn with inherent static control.
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Broadloom loop pile carpet shall have inherent static control capability to
assure a maximum 3.5 KV rating at 20% relative humidity and 70F
degrees as measured by AATCC-Test Method 134.

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

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

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

Carpet adhesives shall be non-toxic, low odor, solvent free, and shall not
produce toxic vapors or contain carcinogenic materials.

Carpet shall meet Federal, State, and Local flammability standards.

Carpet shall be installed in accordance with the Carpet and Rug Institute
CRI Carpet Installation Standard. The installation shall be guaranteed
against bubbling, wrinkling, stretching/shrinking, opening seams, or other
evidence of poor materials and workmanship for a period of two years
following installation. This guarantee shall cover normal wear and tear
and note deficiencies occurring as a result of damage, negligence and/or
alterations. The materials shall be guaranteed against wear,
delamination, tuft bind and be lightfast for a period of 10 years. The
material shall remain colorfast as a result of atmospheric contaminants for
a period of 5 years after installation.

Lessor shall maintain the carpet according to manufacturer’s guidelines.

C. Broadloom Carpet Requirements:

1.
2.
3.

Density: 6000 minimum; heavy commercial use.

Density: 36x finished pile weight divided by pile height.

Tuft bind for broadloom shall be minimum 6 Ibs., ASTM D 1335 — 98,
Standard Test Method for Tuft Bind (edge ravel) of Pile Yarn Floor
Coverings, tested wet or dry. Warranty edge ravel for 10 years.

Face yarn weight: Minimum 22 oz/sq. yd.

Minimum of 10 Ibs backing delamination test, ASTM D3936 - 05
Standard Test Method for Resistance to Delamination of the Secondary
Backing of Pile Yarn Floor Covering.

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

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

D. Carpet Tile Requirements:

1.
2.

a.

Density: 5000 minimum; heavy commercial use.

Tuft bind strength shall be minimum 5 Ibs., ASTM D 1335-98: Standard
Test Method for Tuft Bind (edge ravel) of Pile Yarn Floor Coverings,
tested wet or dry. Warranty edge ravel for 10 years.

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

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

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

Ceramic Tile Flooring Requirements:

Ceramic Tile Flooring shall have a coefficient of friction of at least 0.6 per ASTM
C1028 (0.8 % on sloped surfaces steeper than 6%). Unless otherwise noted by
DGS, provide slip resistant floor tile with matching ceramic base, include all inner
and outer corner and trim pieces. All adhesives, mastics, and grouts shall be non-
toxic and low in VOC emissions and shall be as recommended by the ceramic tile
manufacturer. All grout shall be sealed and maintained according to manufacturer’s
guidelines.

Resilient Flooring Requirements:

1.  Resilient Flooring shall meet ASTM F 1066, FS SS-T-312B, Type IV,
Composition 1, Class 2, 12" X 12" having uniform thickness of 1/8" with
square true edges of manufacturer’s standard color and pattern as
selected. Product shall comply with all regulations controlling the use of
volatile organic compounds (VOC’s). Provide one carton (40 pieces) of
additional matching floor tile.

2. Resilient Flooring shall have a coefficient of friction of at least 0.6 per
ASTM D2047. It shall be installed in strict accordance with
manufacturer’'s approved installation instructions using the appropriate
recommended 100% solvent free adhesive.

Rubber Base Requirements:

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

2.2 EXTERIOR WALLS

A.

B.

2.3

A

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

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

INTERIOR WALLS AND PARTITIONS

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

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

Moisture resistant wainscot of ceramic wall tile or other DGS approved material shall
be installed to all plumbing fixture walls and adjacent walls in the toilet rooms. Wall
tile shall be a minimum of 4"x 4” glazed ceramic tile. Wainscot shall extend a
minimum of 4’-0” A.F.F. unless noted otherwise.

Glazed openings in office partitions shall be set in metal frame assemblies and
comply with Consumer Product Safety Commission impact-safety standards.

ROOF AND INSULATION

Roof shall be weather tight and provided with suitable drainage system that will
effectively dispose of roof water without interfering with use of premises.

Roof shall be insulated such that the heat transfer values from roof to occupied areas
comply with CCR Title 24.

ACOUSTICAL CEILINGS

Ceilings of office areas including reception, private offices, open office areas,
corridors, and office storage areas shall have suspended "T" bar systems with
acoustical lay-in tiles or other approved material with equivalent acoustical qualities.
Ceiling heights shall be a minimum of 9'-0" and a maximum of 12'-0" unless otherwise
approved by DGS.

Where existing “T” bar system with acoustical lay-in tiles are reused, Lessor shall
modify ceiling system as necessary to comply with all seismic safety regulations. “T"
bar system and ceiling tiles shall be free of all dirt, dust, stains, and damage. Where
replacement tiles are installed, all tiles shall be arranged as necessary to provide a
uniform appearance in each enclosed space.

DOORS

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

Doors shall be manufactured per Window & Door Manufacturers Association (WDMA)
and Architectural Woodwork Standards (AWS).

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

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

Fire rated door and frame assemblies shall be installed where noted in Exhibit “A” or
as required by code. Doors and frames shall bear Underwriters Laboratory (UL) label
for required fire resistive rating.

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

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

| 2.7 DOOR HARDWARE

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

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

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

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

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

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

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

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

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

2.8 MILLWORK

Lessor shall provide and install new millwork as shown and where indicated in Exhibit
“A"'
B. All millwork shall be manufactured and installed in accordance with the Architectural

Woodwork Standards (AWS) latest edition, for custom grades. Prior to fabrication,
Lessor shall submit to the DGS, shop drawings of all new millwork.

C. Cabinets shall be of sizes and type as indicated in the Exhibit “A”. Base cabinets
shall have one row of drawers and one adjustable shelf below with concealed hinged
doors, unless noted otherwise. Lessor shall provide a 4" toe space at base cabinets.
Upper cabinets shall have two rows of adjustable shelves and hinged doors, unless
noted otherwise.

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

E.  Shelving units shall be a minimum of 3/4" thick white melamine, per AWS. Cover
exposed edges with plastic laminate or hardwood edgebound.

F. Face of millwork shall be high-pressure decorative plastic laminate. NEMA LD-3
grades as required by AWS.
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Lessor shall provide cabinet hardware such as, but not limited to concealed hinges,
pulls, catches, shelf rests, standards and brackets, and drawer slides. All
hardware shall comply with ANSI A156.9-01 and Builders Hardware Manufacturers
Association.

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

Base Cabinets containing sinks shall be CBC/ADA/ access compliant. Unless
otherwise noted, Lessor shall provide cabinet doors with attached toe kicks with
rubber base to conceal clear space below.

2.9 GYPSUM BOARD FINISH / PAINTING / WALLCOVERING / SEALANTS

A.

B.

E.

F.

Gypsum board finish shall be a smooth, blemish-free, monolithic surface and free of
tool marks and ridges. Heavy textured wall surfaces are not acceptable.

Water-based paints shall not be formulated with aromatic hydrocarbons,
formaldehyde, halogenated solvents, mercury or mercury compounds, or tinted with
pigments of lead, cadmium, chromium VI, antimony and their oxides. All architectural
paints and coatings shall comply with VOC limits of the California Green Standards
Code unless more stringent local limits apply.

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

New Surfaces:

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

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

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

4.  Stained or natural finish wood shall be finished with sealer and two coats
lacquer. They shall be finished using non-toxic, water-based urethanes or
similar environmentally sensitive products.

Existing Surfaces:
1. Interior walls and plaster or gypsum board ceilings shall be finished in
latex eggshell paint.

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

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

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

5. HVAC registers and grilles shall be in a newly painted condition.

6. Stained or natural finished wood shall be refinished with sealer and
lacquer.

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

Where alteration work occurs, new painted surfaces shall extend to the natural break.
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G. Where wall covering is specified, the product shall be ‘breathable’ to prevent mold
and bacteria development. All adhesives used shall be non-toxic, low in VOC
emissions, and shall be as recommended by the wall-covering manufacturer.

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

2.10 BUILDING SPECIALTIES

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

1.  Coin-operated sanitary napkin dispenser (one per women'’s toilet room)
2. Folding utility shelf and coat hook(one per toilet stall)

3. Mirror with metal frame assembly (one per lavatory, two or more
lavatories may have one continuous mirror)

4 Paper towel dispensers (one per every two lavatories)

5 Sanitary napkin waste receptacle (one per women'’s toilet stall)
6 Soap dispensers (one per lavatory)

7

Toilet paper dispenser, continuous toilet-paper flow, capable of holding
two rolls (one per toilet stall)

8.  Toilet seat-cover dispenser (one per toilet stall)
9.  Trash receptacles (one per toilet room)
B.  All accessories shall be constructed of stainless steel and exposed surfaces shall
have satin finish.
C. Toilet Room Partitions -- New toilet stall partitions shall match building standard.

4. Lessor shall furnish and install privacy screen at all urinal locations —
screens shall match toilet partitions.

D. Paper Towel and Soap Dispensers:

1. Where sinks and lavatories are provided for State’s exclusive use, Lessor
shall provide, install, and replenish paper towel and soap dispensers.
Dispensers shall be constructed of stainless steel and exposed surfaces
shall have satin finish.

E. Window Treatment:

1. Lessor shall provide and install horizontal or vertical window blinds or
other DGS approved device for privacy to all windows and interior glazed
openings, including interior door side-lites.

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

F. Knox Box:

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

G. Signage:

1. Lessor shall provide and install room identification signage for all rooms.
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Lessor shall verify signage content, room number designation, and submit
mock-ups of signage types to DGS for review and approval prior to
fabrication.

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

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

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

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

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

State of California Identification:

On or near the suite entrance door, install the words "STATE OF
CALIFORNIA”, the name of State tenant/ Department/ Agency and suite
numbers and shall include Braille and tactile text and numbering.
Signage shall be building standard and subject to approval by the State.
Painted or pressure sensitive vinyl letters are not acceptable. Provide
agency identification in the building directory, where available.

Lessor shall provide ‘Maximum Occupancy’ signage(s) on the wall above
or near the entry door for all conference, meeting, lunch, auditorium, and
assembly rooms.

Exterior signs: (applicable only if building is totally occupied by the State)
Lessor shall provide and install exterior signs. Letters shall be of cast
aluminum alloy, bronze, black anodized finish, dimensional plastic.
Submit samples to DGS for approval. The words "STATE OF
CALIFORNIA" and the name of the occupying department, and street
address shall be in scale with the building elevation.

Lessor shall be solely responsible for any additional permits and fees.

H.  Assistive Listening Devices:

1.

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

Occupant Load less than 50:

One portable system per floor can be shared between rooms with
occupant loads less than 50. The system shall be designed to
accommodate the largest room size that is being shared. The portable,
wireless FM based system shall include high output acoustic headset(s)
such as the Centrum Motiva PFM 360 (or current model) with
disposable ear plugs, neck-loop(s), conference microphones and a
lockable charger/accessory carry case large enough to hold all
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equipment. The system shall be hearing aid compatible. Lessor shall
provide signage at reception area indicating that the device is available.

Occupant Load of 50 or more:

Rooms with more than 50 person occupant load and fixed seating must
have a fixed assistive listing device system for 4% of the total number of
seats in these rooms, but not less than two. Lessor shall provide
signage inside each room and in the common hallway and or corridor
indicating that the device is available.

I Modular Systems Furniture (MSF):
1.

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

Where State elects to install MSF as described above, Lessor, at
Lessor’s sole cost and expense, shall provide the following:

Obtain any required permits from the local jurisdiction.

Electrical engineering and installation of all wiring systems and
components as necessary or required from the building’s electrical
system to the MSF for a complete and fully operational system.

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

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

Cut and assemble the supplied power pole to the appropriate length,
insert pole into top trim of panel, align the pole true and plumb,
seismically brace pole, cutting the correct size hole in the ceiling tile,
routing the electrical conduit through the pole, and installing the ceiling
escutcheon plate to complete the pole installation.

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

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

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

State shall complete all procurement procedures for purchase of MSF.

In the event that the Lessor fails to complete the required construction,
improvements, and/or alterations prior to the scheduled MSF delivery
date, Lessor, at Lessor’s sole cost and expense shall be responsible for
all additional shipping, handling, and storage fees, including any
“overtime” labor costs.

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

and expense shall lift the existing MSF and disconnect as necessary, all
power, voice, and data cabling. The MSF shall be lifted using a MSF lift
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system as recommended by the MSF manufacturer. Upon completion
of the installation of floor coverings, Lessor shall reconnect all power,
voice, and data cabling and lower the MSF into place. Lessor shall
realign and adjust the MSF to its original location and condition. Prior to
lifting or moving the MSF, Lessor shall perform an inspection with State
representatives and contractor to observe and document the condition
of the MSF. In the event the MSF is damaged during the performance
of any tenant improvement work, Lessor, at Lessor’s sole cost and
expense shall repair and/or replace the MSF with approved equal
product. MSF manufacturer's authorized installers shall perform all
repair work.

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

Lessor shall furnish and install the flagpole and flags.

Freestanding flagpole shall extend 30’ above grade.

Flagpoles mounted to building shall extend 14’ above building parapet.
Flagpoles shall be equipped with lockable halyard box.

Flagpole and halyard shall be CBC/ADA access compliant.

Flags shall be in scale with building and flagpole.

g. Lessor shall provide automatic lighting for nighttime illumination.

~paoow

2.11 PLUMBING

A.

Lessor shall furnish and install plumbing fixtures in quantity and type as shown in
Exhibit “A” and as required by Code. Where State occupies multiple floors, Lessor
shall provide accessible toilet rooms on each floor. Lessor shall provide one or more
drinking fountains within close proximity to office quarters or as indicated on plan.
Drinking fountains shall be CBC/ADA access compliant.

Lessor shall provide hot and cold water at each lavatory and sink. Domestic water
heaters shall be located not more than 25 feet from furthest point of use unless a hot
water recirculation or other temperature maintenance system is provided. Water
heaters shall initially delivery water at 110° F.

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

Domestic water supply systems shall be constructed with copper piping and tubing.
Soldered connections on water supply lines shall use ASTM B32, Tin Antimony
solder. Lead solder is not permitted.

2.12 HEATING, VENTILATING, AND AIR CONDITIONING

A.

Lessor shall provide a climate control system consisting of a fully automatic heating,
ventilating, and air conditioning system capable of providing conditioned air
continuously during occupied hours to the premises.

The HVAC system shall be designed and capable of maintaining the following tem-
peratures in all occupied areas:

Design Criteria Operating Criteria
Winter:  76°F Winter:  68°F
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Summer: 72°F Summer: 78°F

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

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

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

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

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

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

In multi-tenant buildings, HVAC zones shall not be shared with other building tenants.

All fan systems supplying 2,000 cfm and above shall be equipped with an economizer
system that will use outdoor air up to 100% of fan capacity for cooling of the
premises. Operation of the economizer cycle shall be controlled by outside dry bulb
air temperature.

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

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

Ductwork construction and installation shall conform to the appropriate Sheet Metal
and Air Conditioning Contractors National Association, Inc. (SMACNA) low velocity or
high velocity duct construction standards. Ductwork shall be concealed or
aesthetically compatible with the architectural design of the interior space. Individual
supply and return air outlets and ductwork shall be provided in each enclosed area.
Undercutting of doors, door grilles, or jumper ducts is not acceptable. Return air shall
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be conducted through registers connected to ductwork or plenum above ceilings,
except as otherwise approved by the State.

Air distribution system shall be equipped with air volume controls and shall be
capable of draftless operation at an acceptable noise level while handling the design
flow of air. The acceptable noise level shall comply with ASHRAE Handbook - HVAC
Applications.

The complete HVAC system shall be checked, adjusted, and balanced. The air
balance report shall be submitted to the State upon project completion.

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

Where the heating design of outdoor temperature is below 35°F, Lessor shall provide
one winter night setback thermostat for each HVAC system. The thermostat shall
cycle the heating system to maintain 55°F.

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

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

2.13 ELECTRICAL

A.

B.

General Electrical Requirements:

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

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

3. Where electrical service panels are installed to provide service to State
premises, Lessor shall provide and install panels with a minimum of 20
percent more circuit capacity than the Lessor’s calculated load total.

4.  The electrical panels serving the State’s premises shall be accessible
from the building core or from within the State’s quarters. The location of
the panels shall be coordinated and approved by the DGS prior to
installation.

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

Power Requirements:

22 Division 2 — Design Requirements
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EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 2

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

Electrical/data/telephone outlet heights:

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

Lessor shall furnish and install all special use outlets, dedicated circuits,
and isolated ground convenience outlets for copy machines, electronic
communications equipment, and where noted on plan.

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

C. General Lighting Requirements:

1:

a.

Lighting Design Guidelines:
Lighting shall comply with the design guidelines of the current edition of
IESNA Lighting Handbook.

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

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

Minimum Lighting Levels:

AREA: FOOTCANDLES:
Work Surfaces (includes task lighting) 50

Work Area Ambient Lighting 30
Telecommunications rooms and closets 50

Special Purpose Area(s) 75

Repair Garage 50
Hallways, Aisles, Corridors 25
Conference / Meeting Rooms 70
Incandescent Lighting 10 - 30
Drafting Areas 50

High Density Filing Areas 50
Document Processing Area/Room 30
Circulation Space around work areas 30
Building Entries 25
Restrooms 40

Waiting and Lounge Areas 15

Coffee Counters 20

Lunch Rooms/ Break Rooms 30
Warehouse 2

23 Division 2 — Design Requirements
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EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 2

Minimum requirements for new or replacement linear fluorescent lighting
systems:
Minimum Color Rendering Index (CRI) of 70
Option of common Color Temperature lamps (CCT) (3000° K through
4100°K)
Minimum power factor of 90%
Minimum system efficacy of 90 lumens per watt
High frequency electronic ballast
Maximum Total Harmonic Distortion (THD) of 20%
Minimum lamp life of 20,000 hours
Minimum requirements for compact fluorescent lighting systems:
Minimum Color Rendering Index (CRI) of 75%
Option of common Color Temperature lamps (CCT) (2700° K through
4100°K)
Minimum power factor of 90%
Minimum system efficacy of 60 lumens per watt
Electronic ballast
Maximum Total Harmonic Distortion (THD) of 20%

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

Minimum Color Rendering Index (CRI) of 80

Option of common Color Temperature lamps (CCT) (3000° K through
4100°K)

Minimum power factor of 90%

Minimum system efficacy of 90 lumens per watt

Internal LED Driver

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

Minimum lamp life of 50,000 hours

Pairs of one-lamp or three-lamp recessed fluorescent luminaries and
continuous mounted fluorescents that are (1) on the same switch control,
(2) in the same area, (3) within 10 feet of each other in accessible ceiling
spaces; and (4) do not use electronic ballasts, shall be tandem wired and
shall not use single lamp ballasts.

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

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

24 Division 2 — Design Requirements
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EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 2

D. Communication Equipment Requirements:

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

2.  Lessor shall furnish and install telephone terminal backboard. Backboard
shall be 4’ x 8’ x %" thick, fire retardant plywood, and painted to match
adjacent surfaces.

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

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

5.  Unless otherwise noted, Lessor shall furnish and install a complete
structured cabling system from the tenant agency’s telecommunication
closet to the final point of termination. Lessor shall provide all components
such as, but not limited to, cabling, cable labels, cable trays, cable
management hardware, patch panels, cross connects, patch cords,
faceplate, jacks, and wall outlets, MSF workstation outlets, as necessary
or required for a complete and operational system.

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

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

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

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

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

2.14 PARKING AND PAVING

A. Parking areas and access from the public way shall be paved. Each parking stall
shall have individual unobstructed access. All stalls shall be marked with 4” wide
painted stripes using white traffic grade paint. Traffic areas shall have appropriate
painted directional arrows and any other graphics noted on Exhibit “A”. Lessor
shall furnish and install appropriate signage as required by local jurisdiction.

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

END OF DIVISION 2
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EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 3

DIVISION 3 - SPECIAL PROVISIONS

The following Special Provisions supplement the requirements specified in Divisions 1 and 2.

Where Division 3 requirements conflict with Divisions 1 & 2; Division 3 supersedes those
requirements.

There are NO SPECIAL PROVISIONS for this Project.

END OF DIVISION 3
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EXHIBIT B — OUTLINE SPECIFICATIONS
DIVISION 4

DIVISION 4 - TECHNICAL REQUIREMENTS

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

There are NO TECHNICAL REQUIREMENTS for this Project.

END OF DIVISION 4

Division 4 — Technical Requirements
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GENERAL SERVICES Governor Edmund G. Brown Jr. }
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2.01

2.02

DIVISION 2 - STATE FIRE MARSHAL PROCEDURE

RESD LEASE EXHIBIT ‘A’

A.

Prior to the lease execution, the RESD Space Planner is responsible for the
development and submittal of the lease Exhibit ‘A’ space plan(s) to the SFM for a
design consultation review and approval. The approved Exhibit ‘A’ plan(s) will reflect
the design concept for the proposed lease within the configuration of the existing
building shell. If RESD elects to use a narrative Facilities Design Program (FDP) in
place of the Space Plan, the SFM review and approval will follow lease execution
and development of preliminary architectural drawings by the Lessor.

CONSTRUCTION DRAWINGS

A.

The Exhibit ‘A’ Plan or the Exhibit ‘A’ FDP are design development guidelines only.
Lessor, at Lessor’s sole cost and expense, shall provide all required construction
documents and calculations necessary to obtain a building permit from the local
Building Department and to construct the improvements as indicated. The use of
Exhibit ‘A’ Plan in lieu of construction documents is not acceptable to the State.

PLAN REVIEW AND APPROVAL

A.

The Lessor’s architect is required to submit the construction documents to the SFM
for plan review and approval prior to construction. Lessor’s architect shall use the
SFM Plan Review Triage List (Form B) in development of construction documents.
All specific technical elements of the construction such as fire alarm and smoke
detection systems, fire sprinklers, construction details of fire assemblies, etc. shall be
included with the construction documents. For projects with no alterations, the
Lessor is not required to submit construction documents to the SFM.

The Lessor’s architect shall submit the SFM Plan Review Application (Form A)
and the construction documents to the State Fire Marshal in Sacramento. There is
no fee associated with the SFM review process. Other pertinent information can be
found on the SFM web site at:

http://osfm.fire.ca.gov/firelifesafety/firelifesafety _planreview

The Plan Review Application form and all submittals shall be sent to:

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

Sacramento, California, 95814

Contact telephone: (916) 445-8550.

This form must be filled out completely, including the address to which the approved
documents shall be returned. Plan review time is typically 6 to 8 weeks, however the
architect shall verify the estimated review time for this project review at submittal.
The architect shall make the necessary adjustments to the overall project schedule
accordingly.

The construction documents will be returned to the address shown on the Plan
Review Application and will be accompanied by either a SFM Plan Review Approval
or a SFM Plan Review Transmittal with a list of code deficiencies. Upon completion
of plan review, the Lessor/architect shall provide a copy of the SFM Plan Review
Approval letter to the RESD Space Planner.
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DIVISION 2 STATE FIRE MARSHAL PROCEDURE

2.03 CONSTRUCTION INSPECTION

A. The regional SFM office will inspect and approve the construction in the State leased
building. There are two fire and life safety regions; North and South. The final SFM
approved construction documents will include all inspection contact information. To
request a SFM inspection for your site; provide a minimum of 24 to 48 hour notice
prior to the inspection date. The Lessor, architect, or contractor shall be responsible
for contacting the regional Deputy State Fire Marshal for coordination of the
inspections based on the proposed construction schedule.

B. After completion of each successive SFM construction inspection, any deficiencies
shall be recorded on the SFM Fire Safety Correction Notice by the SFM assigned
Deputy. The SFM Deputy will provide a copy of the Fire Safety Correction Notice at
the time of inspection or email a copy to the Lessors contractor/representative within
48 hours of the visit. This form is to be signed by a Lessor’s representative on site.
Final approval by the Deputy SFM is recorded on this document and a SFM
Certificate of Occupancy is then issued. The Lessor or Lessors contractor shall
send a copy to the RESD Space Planner.

End of SFM Process

Rev. May 4, 2016
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3.01

3.02

3.03

DIVISION 3 - CBC/ADA ACCESS COMPLIANCE PROCEDURE

GENERAL

A. To comply with the accessibility requirements and ensure that the facility has
complied with all accessibility codes and regulations, the Lessor is required to
complete one of the two processes defined below. In each case the RESD Space
Planner will remain the primary contact. The facilities are categorized according to
size as either Group | or Group Il projects. Each category has specific requirements
as defined. Group | projects are submitted to RESD and Group Il facilities are
submitted to DSA for plan review and approval. The Lessor is required to follow the
procedure of the applicable process and is responsible for the associated costs.

FEE REQUIREMENT

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

DETERMINATION OF FACILITY GROUP

A. The group is determined by the category and the size of the State's net usable
leased area. The respective administrative process is defined in the following
Sections 3.03 (Group |) and 3.04 (Group Il). The Group Types are defined below:

GROUP I

Building Type: Net Usable Square Footage:
Existing Office Buildings Less than 100,000 square feet
Existing Warehouse Buildings Less than 500,000 square feet
Any Building to be Constructed Less than 30,000 square feet
GROUP I
Building Type: Net Usable Square Footage:
Existing Office Buildings with Alterations 100,000 sq. ft. or greater
Existing Warehouse Buildings with Alterations | 500,000 sq. ft. or greater
Any Building to be Constructed 30,000 sq. ft. or greater

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

GROUP | FACILITY PROCEDURE

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

A. Accessibility Survey: The Lessor must have an accessibility survey completed prior
to the finalization and approval of the construction documents. The survey must be
completed using the DGS’ Accessibility Checklist for State-Leased Buildings and
Facilities. The following consultants are acceptable:
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DIVISION 3 - CBC/ADA ACCESS COMPLIANCE PROCEDURE

1. DSA certified accessibility consultants trained for Leased facilities
http://www.dgs.ca.gov/resd/Programs/LeasingandPlanning/NewlLease/Le
aseRequirements.aspx

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

3. ICC Accessibility Inspector/Plans Examiner
https://av.iccsafe.org/EWEB/DynamicPage.aspx?Site=icc&WebKey=b7af
d990-2e14-4013-a186-aeb405641a95&FromSearchControl=Yes

4. Architect licensed in the State of California

A.1.1 The consultant will survey the facility and site per CCR Title 24, California
Building Code (CBC), and Americans with Disabilities Act (ADA). State agencies are
public entities and shall comply with Title Il of the ADA. Exceptions to the code for
existing buildings are not permitted. Access compliance shall apply to exterior areas
such as but not limited to path of travel to and from public transportation and public
right-of-way, parking, passenger drop-off and loading zones, walks and sidewalks,
curb ramps, ramps, and all stairs. Access compliance shall also apply to interior
areas such as but not limited to entrances and exits, lobbies, building common areas,
elevators, access lifts, doors and gates, access to and through all rooms and spaces,
restrooms, signs and identification, counters, waiting, seating areas, assistive
listening systems, telephones, drinking fountains, alarms, and horizontal/vertical
access. Consultants will observe and record all deficiencies, as well as provide
solutions needed to bring facility into compliance with sufficient detail to allow Lessor
or his/her agent to develop a cost estimate for proposed barrier removal. Should all
areas mentioned above not be fully constructed, consultants shall review the
construction documents in addition to the physical evaluation.

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

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

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

End of Group I Procedure
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DIVISION 3 - CBC/ADA ACCESS COMPLIANCE PROCEDURE

3.04 GROUP Il FACILITY PROCEDURE

The Lessor is required to submit plans and specifications to the Division of the State
Architect (DSA) for access compliance review and approval. Although the formal
process for access compliance plan review and approval is processed through DSA, the
DGS RESD Space Planner will continue as the project manager. The Lessor’s architect
shall inform RESD of the status of plan review/approval from DSA.

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

A.

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

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

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

3. ICC Accessibility Inspector/Plans Examiner
https://av.iccsafe.org/EWEB/DynamicPage.aspx?Site=icc&WebKey=b7afd990-2e14-4013-
a186-aeb405641a95&FromSearchControl=Yes

4. Architect licensed in the State of California

Note: See Section 3.03; paragraph A.1.1 (Group | Facility Procedure) for parameters of survey.

Construction Drawings and Specifications: The Lessor is required to retain an
architect licensed in the State of California to design and develop plans and
specifications in accordance with the lease exhibits and applicable codes and
regulations. The Lessor’s architect will incorporate all items defined in the
accessibility survey into the construction documents. The architect is required to
stamp and sign the construction documents.

Fee Payment: In accordance with the calculation of fees per the CBC/ADA Access
Compliance Fee Calculation Form E (attached), the Lessor shall prepare a check
payable to the Division of the State Architect. This check along with a copy of the
CBC/ADA Access Compliance Fee Calculation Form E shall be forwarded directly to
the appropriate regional DSA office in the submittal package.

Submittal Package: The submittals shall be sent to the appropriate DSA regional
office. The state is divided into four regions, San Francisco Bay Area, Sacramento,
Los Angeles and San Diego. The DSA regional office that will review this project can
be confirmed by calling DSA at (916) 445-8100. The submittal package must be
complete before the DSA accepts the project for review. Proceed to the DSA website
using the link below for instructions on this process:

http://www.dgs.ca.qgov/dsa/Programs/progProject/overview/projsubmitintro.aspx

Upon receipt of the submittal package, a DSA application number is assigned to the
project for tracking purposes. A preliminary review of your submittal is performed
within a few days. Plan review is scheduled after DSA verifies that a complete
submittal package has been received. The Lessor’s architect shall verify the
estimated time for this project review with DSA at submittal. The architect shall make
the necessary adjustments to the overall project schedule accordingly.
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DIVISION 3 - CBC/ADA ACCESS COMPLIANCE PROCEDURE

DSA Plan Approval: Once approval has been granted by DSA, the Lessor is
required to construct the project in compliance with the plans, specifications and
lease exhibits. The Lessor shall provide a copy of DSA'’s letter of approval to the
RESD Space Planner. Construction shall not commence until this process has been

completed.

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

End of Group Il Procedure

Rev. May 4, 2016
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DIVISION 4 - REFERENCE FORMS
4.00 FORMA

STATE OF CALIFORNIA ¥NATURAL RESOURCES AGENCY Edmund G. Brown Jr., Governor

——=~~~_ DEPARTMENT OF FORESTRY AND FIRE PROTECTION
CUSCLLERY  OFFICE OF THE STATE FIRE MARSHAL
}| FIRE AND LIFE SAFETY- NORTH DIVISION

1131 S Street
SACRAMENTO, CA 95811

T: (916) 445-8550 F: (916) 324-3784
Website: www.osfm.fire.ca.gov

PLAN REVIEW APPLICATION

(Must be submitted with all plans, specifications, deferred approvals, and back checks)
Please Type

Application Date:

State Department: _Employment Development Department

Building / Project Name: _Lease Renewal or Amendment

Agency’s Project #: 1763 Bill To: O ARFNumber B Agency
(For DGS - please check one of the boxes above)

Project Address: 1325 Spruce Street, Floors 1,2, &4

City: _Riverside Zip Code: _92507 County:_Riverside

Scope of Project:

Estimated Contract Cost:

Submitting Firm/Agency:

Address:

City: Zip Code: County:

Contact Person:

Telephone Number: Email:

DGS Real Estate Leasing and Planning Representative (Required) -SFM USE ONLY-

Name: _Mary Kuyper SFM File #:

Email. _mary kuyper@dgs.ca.gov Control ID #:

Phone:_916.375.4115 Date Received:

10
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n DEPARTMENT OF FORESTRY AND FIRE PROTECTION
OFFICE OF THE STATE FIRE MARSHAL
Fire and Life Safety Division (916) 445-8550 Website: www.osfm.fire.ca.gov

DIVISION 4 - REFERENCE FORMS
4.01 FORMB

Plan Review Triage Deficiency List

Provide the information indicated on your plans and re-submit to obtain a complete plan review. The items
outlined below are not all encompassing and re-submittal is NOT considered a back check.

Thank you.

Data Base #

CSFM File #

[JCompleted plan review application available at http://osfm.fire.ca.gov/firelifesafety/pdf/PlanReviewAppl.pdf

[JAIl plan sheets are present and represented on the sheet
index

[JAIl sheets have been “wet” stamped and signed
[JcCalifornia State Fire Marshal’s File Number has been

added to the Title sheet.
Please add File #:

[OJScope of work
[Jsite Map with compass indicating North
[OKey Plan where applicable indicating North

[[JList of deferred submittals
Fire Alarm
Automatic Suppression System

[JLocal Fire Authority Access Approval Letter

[OJApplicable code listings and standards for project (Must
list current code cycle edition)
Title 19, CCR, Public Safety, SFM Regulations
2013 CA Administrative Code Title 24, Pt 1
2013 CA Building Code (CBC) Title 24, Pt 2
2013 CA Electrical Code (CEC) Title 24, Pt 3
2013 CA Mechanical Code (CMC) Title 24, Pt 4
2013 CA Plumbing Code (CPC) Title 24, Pt 5
2013 CA Energy Code CCR Title 24, Pt 6
2013 CA Fire Code (CFC) CCR Title 24, Pt 9
2013 CA Green Building Standards Title 24, Pt 11
2013 CA Referenced Standards Title 24, Pt 12

(Partial list of standards commonly used, for complete list
and year of edition adopted see 2013 CBC chapter 35
and/or 2013 CFC chapter 45)
2013 NFPA 13, Sprinkler Systems (CA amended)
2013 NFPA 14, Standpipe & Hose (CA amended)
2013 NFPA 20, Pumps for Fire Protection
2013 NFPA 24, Fire Service Mains (CA amended)
2013 NFPA 72, Fire Alarm Code (CA amended)

Please visit the Office of the State Fire Marshal
Fire and Life Safety Division - Plan Review
webpage at

http://osfm.fire.ca.gov/firelifesafety/firelifesafety
planreview.php
for additional information and forms to aid in the
success of your project.

%
25
\EH

[JComplete Building Analysis (include all the following)
. Occupancy classification and use
. Building construction type
. Number of stories
. Actual building height
. Building area in Square Feet
. Area of project in Square Feet (i.e. T-I)
. Separated or Non-separated Use
. Allowable area per (CBC)
9. Area increase
10. Height increase
11. Fire Sprinklers (Y or N)
Type: (Wet, Dry, Pre-action or Deluge)
12. Fire Alarm (Y or N)
Type: (Manual, Automatic, etc.)
13. Other Fire Protection System, if any (Y or N)
14. Smoke Control System (Y or N)
15. Occupant load for entire building and each floor
16. Year building was constructed
17. In a High Fire Hazard Severity Zone? (Y or N)
18. Seismic Joints (Y or N) if yes, provide location
19. Emergency Responder Radio Coverage
(YorN)
[[)Drawings are to scale (1/8” applicable for fire alarm)

00 W H W —

[ODrawings with compass indicating North
[JFloor Plans to identify use and provide room number

[JExiting plan to identify egress path of travel to a public
right of way
(Indicate occupancy on floor plans, as well as
cumulative loads at lobbies and stair ways from all
floors)

[JFire Alarm Plans shall list submittal documentation per
2013 NFPA 72

DSprinkler System Plans shall be submitted per 2013
NFPA 13 requirements. Provide flow calculations

[JoOther:

Rev. May 4, 2016 2016
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4.02 FORMC

(NoTt UseD)

4.03 FORMD

(NoT UseD)
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DIVISION 4 — REFERENCE FORMS

4.04

ACCESS COMPLIANCE, FORME

ACCESS COMPLIANCE FEE CALCULATION

RELPS Planner:_ Mary Kuyper

Agency: Employment Development Department
Address: _1325 Spruce Street, Floors 1, 2, & 4, Riverside, CA 92507

Date: 9-20-17

For GROUP I Facilities
Send to:

Dept. of General Services
Real Estate Services Division

Professional Services Branch
707 3 Street, Suite 5-305
West Sacramento, CA 95605

For Group II Facilities

Send to:
DSA Regional Office
See DSA Website for offices i
Project Number: _1763 y:ﬁr area atebme it
www.dsa.dgs.ca.gov/Contact/de
Project Name: _EDD Riverside 1763 taulthtm
Project Size
(net usable Project Value
Project Type sf) (PV)
[0 |Existing Warehouse Buildings $20/sf $ )
Existing Office Buildings 14,577 $50/sf $ 728,850
[[] |New Construction $150/sf $ -
GROUP | (Under $5,000,000) Project Valu Multiplier Fee
PV X 0.2% of 1st $500,000 = $ 500,000 0.002 $ 1,000
Remainder of PV x0.1% = $ 228,850 0.001 $ 229
Remainder between 2M and 5M x .01% $ - 0.0001 $ -
Calculated total = | $ 1,229
x 10% (QA or $200 Minimum) = Total Fee $ 200
GROUP Il (Over $5,000,000) Project Valu Multiplier Fee
PV x 0.5% of 1st $500,000 $ - 0.005 3 -
PV between 500,000 and 2M x .25% $ - 0.0025 $ -
PV over 2M x .1% $ - 0.001 $ -
Calculated total - $ -
[Total Fee $ -
[ Total Lessor Fee Obligation:  $ 200 |

Rev. May 4, 2016



DIVISION 4 - REFERENCE FORMS

4.05 DVBE PROGRAM CERTIFICATION SHEET, FORM F

| CALIFORNIA DISABLED VETERAN BUSINESS ENTERPRISE
PROGRAM CERTIFICATION SHEET

| Lessor must complete and sign to certify if DVBE Participation was or was not
obtained
\
i
|

LEASE AMOUNT/DVBE CERTIFICATION Lease Project No.: 1763
| hereby certify that the Lease Contract Amount, as defined below, is in the amount of

$ of which $ was awarded to a certified

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

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

Lessor Name Date

Lessor’s Signature Printed Name

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

14

Rev. May 4, 2016




DIVISION 4 - REFERENCE FORMS

4.06 VERIFIED REPORT, FORM G

State Leased Buildings and Facilities
Verified Report - Form G

The Architect having general responsible charge of the work of construction on the plans and specifications, is responsible for the submission
of this report to the Department of General Services / Real Estate Services Division, Planner (DGS/RESD) prior to the state tenant taking
occupancy.
RESD Project Agency: Employment Development Department RESD Project #
Info: 1763
Project Type (Scope of Work): Lease Renewal or Amendment Date:
RESD Planner: Mary Kuyper I Phone: 916.375.4115 Fax: 916.375.4085
Facility Info: Building Name (Hours of Operation:
Address: 1325 Spruce Street, Floors 1, 2, & 4 Suite
City: Riverside Zip: 92507
Lessor Contact | Phone Fax
[Contracton ] Company Name [ License # l Phone
This report includes all construction work through the date of: month day year
Exterior Work % Compliant Interior Work % Compliant
Accessible Main Entrance
Parking & Accessible Stalls Doors & Gates
Walks & Sidewalks Information / Reé:eptnon
ounter
Curb Ramps Elevators / Ramps / Lifts
. Sanitary Facilities / Sinks /
Stairways Drinking Fountains
Ramps & Landings Stairwells / Exits
Accessible Main Conference / Meeting / Assembly
Entrance Rooms
Wayfinding & Signage Wayfinding & Signage

Fire Alarms

| Total Project Percentage of Completion

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

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

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

Architect: Signature Date
Name Architect #
Company / Firm Phone
Address Fax

Submit completed forms to location indicated below:

DGS/RESD Real Estate Services Division
Attn: Planner 707 Third Street, Suite 5-305
West Sacramento, CA 95605

Rev. May 4, 2016




EXHIBIT D

File No.: 6197-001 | EDD Riverside | Project 1763

April 14, 2021

1325 Spruce St.
Riverside, CA 92507

Table of Contents

1) MASTER LEASE dated June 13, 2006

a. Exhibits A thru |

b. Amendments #1-7:
Am #1 dated December 12, 2006
Am #2 dated July 12, 2007
Am #3 dated February 9, 2012
Am #4 dated January 8, 2013
Am #5 dated January 5, 2016
Am #6 dated January 17, 2017
Am #7 dated August 4, 2020

have acknowledged each and every page by placing my/our initials on this cover sheet.

I/we have read this Exhibit “D” and understand it is incorporated into, and is part of, this lease. l/we
Initials
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' COUNTY OF RIVERSIDE EDA LEASE
1. Parties.

1.1 This Lease (“Lease”) is made by and between the County of Riverside, hereinafter
referred to as “County" and the Spruce Street Professional Building, LLC, hereinafter referred to
"Lessor’. County and Lessor are hereinafter collectrvely referred to as the "Parties” or
mdrvrdually as a "Party”.

2. Premises.
2.1 Letting. Lessor hereby Leases to County, and County hereby leases from Lessor,
the Premises, for the term, at the rental, and upon all terms, covenants and conditions set forthin

this Lease.

2.2 Defined. The Premises shall consist of that certain real property, including all

improvements therein or to be provided by Lessor under the terms of this Lease, and commonly

known as a portion of The Spruce Street Professional Building, located in the City of Riverside,
State of California, and generally described as a free standing building consisting of approximately
77,000 square feet with one hundred and seventeen (117) unreserved and unassigned parking
spaces; 30,407 square feet of exclusive space for the County with three (3) parking spaces
reserved for the County and top-of-the-building signage, all as shown on {he site plan attached as
Exhibit "A”. It is understood that the Premises include all appurtenances and easements thereto
and the non-exclusive right of ingress and egress at all times to and from the public streets and
highways for County, its employees and invitees.

2.3 Preparation of Premises/Acceptance. The rights and obligations of the Parties
regarding the construction of the Premises before the commencement of the Lease Term are
stated in the attached Leasehold Improvement Agreement, Exhibit "B”. If this Lease conflicts with
the Leasehold Improvement Agreement, the Leasehold improvement Agreement shall prevail.

2.4  Condition of Premises. Lessor shall deliver the Premises to County in a fully clean
and safe condition, free of hazards and debris, entirely permitted and inspected by local
authorities, on the Commencement Date, and Lessor warrants for the term of this Lease, that all
systems and equipment, including, but not limited. to, electrical, plumbing, fire sprinkler, fire

suppression system, fire/life/safety system, elevators, security systems, lighting, heating, -

ventilating and air conditioning systems ("HVAC"),loading doors, exterior glass and windows if any,
that serve the Premises and all other such elements in the Premises (herein defined as the “Base
‘Building Systems”), other than those installed or constructed by County, shall be in safe, hazard
free, good operating condition, and, the roof, bearing walls and foundation of the Premises shall
be properly maintained and free of material defect.

3. Use.
3.1' County shall use and occupy the Premises for the purpose of providing office space

for use by County, but the Premises may be used for any official business of County government
or any other legal use which is reasonably comparable thereto. Nothing contained in this Lease
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shall be construed to r(-:tquire~ County to occupy the Premises continuously.

4, Term.

41 Commencement. ThisLease shall be effective upon the date of its full execution by
the Parties hereto which includes approval by the County of Riverside, Board of Supervisors. The
parties agree that once the lease is executed by the parties as set forth herein, the Lessor shall
have one hundred and fifty (150) days in which to complete the tenant improvements prior to the
occupancy of the premises by County. The parties acknowledge that the terms of this section 4.1
control the terms of section 4.3 if this lease is not executed and approved by the County before
July 1, 2006. The term of this Lease shall be for a period of ten years ("Original Term")
commencing on the earlier of (a)the date County staff occuples the Premises, or (b) the date on
which County accepts the Premises for occupancy, which shall occur only after Lessor delivers to
County a copy of the final inspection card executed by the appropriate governing authority, a copy
of the elevator certification from the State of California, and provided that County, in its sole
discretion, is satisfied that all leasehold improvements have been completed in accordance with
Exhibit "B” and Exhibit "F", ‘excepting minor punchlist items as determined by the County
(“Commencement Date”). The Original Term shall expire at midnight on the last day of the month
in which the tenth anniversary of the Lease Commencement Date occurs (“Expiration Date")
unless sooner terminated pursuant to the terms of this Lease. ’

4.2 Confirmation of Lease Information. Atsuch time as the Commencement Date of
" this Lease has been determined, either Party may deliver to the other Party a notice in the form
set forth in the attached Exhibit “D" which the receiving Party shall execute, after making any
corrections necessary to conform the information to the provisions of this Lease, and returnto the
forwarding Party within thirty (30) days after receipt. Either Party will use reasonable efforts to
deliver the notice to the other Party within thirty (30) days after the Lease Commencement Date.
Anything to the contrary notwithstanding, failure to forward or execute said notice shall not
invalidate or nullify the provisions of this Lease. :

4.3 Delay in Delivery of Premises. If the Original Term of this Lease has not
commenced by December 1, 2006, County may, at its sole option, either: (a) deduct from any
rents that may become due hereunder the sum of $2,000 for each day the Premises are not
substantially complete and available for occupancy as per paragraph 2.4 (except if delay is due to
change orders in the tenant improvement construction that delay delivery and are requested by
the County, unforeseeable government regulatory or, weather related factors, or the delay is
caused solely by the negligence or misconduct of the County) after said date, as liquidated
damages for failure to provide occupancy in a timely manner as prescribed hersunder. Lessor
and County agree. that such damages are to be one of the mutually exclusive remedies, as
prescribed in this Section 4, for such failure, in that at the time of entering into this Lease it would
be impractical and extremely difficult to fix the actual damages that would flow from Lessor's
failure to provide occupancy in a timely manner, including, but not limited to, the difference in
money between the total sum to be paid by County to another party for rent to Lease such party's
real property, if the rental hereunder is less than the rental to be paid such other party; or if the
Original Term of this Lease has not commenced by December 1, 2006 , or (b) cancel this Lease,
and Lessor hereby waives any and all rights that it may have sgainst County for any costs,
expenses and/or charges that Lessor may have incurred as a result of preparing the Premises for
occupancy. -
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4.4 Holding Over. Any holding over by County after the expiration of said term or any
extension thereof shall be deemed a month-to-month tenancy upon the same terms and
conditions of this Lease. ’

B, Rent. The anniversary dates shall be deemed to fall on the first day of the first full month of
each lease year following commencement of the Lease Term.

51 Rent. County shall receive the first three- months rent free plus $10,000 for
construction of top-of-building signage from Lessor. Thereafter, County shall pay the sum of
$63,854.70 per month to Lessor per month as rent for the Premises during the term of this Lease
as indicated below:

Amount Year
$63,854.70 . First
$65,770.30 Second
$67,743.40 Third
$69,775.70 Fourth
$71,868.90 . Fifth
$74,024.90 Sixth
$76,245.60 : Seventh
$78,532.90 Eighth
$80,888.80 Ninth
$83,315.40 Tenth

Said monthly sums shall be payable, in advance, on the first day of the month or as soon
thereafter as a warrant can be issued in the normal course of County's business; provided,
however, in the event rent for any period during the term hereof which is less than one (1) full
calendar month said rental shall be pro-rated based upon the actual number of days of said
month.

52 Tenant Improvements (Tis). Tenant improvement costs are those costs for-

customizing and configuring the County's 26,798 square feet of dedicated space perthe County's
space plan (excluding restrooms). County TIs shall include: construction drawings and.
engineering costs for Tls, carpeting, flooring, paint, automatic door openers at main lobby, hard

- walled offices, break rooms, data rooms, HVAC, heat pumps, ducting, conference rooms, storage

and supply rooms with locking hardware, electrical and to office and modular furniture, etc. Note:
data lines and connectivity will be contracted with County Vendors at County cost. Lessor.to
provide restrooms and elevator lobbies.on the fourth and fifth floors. County's tenant
improvement (T1) costs are those costs above the $35 per square foot or $337,930 total allowance
for. TIs and $10,000 top-of-building signage allowance provided by Lessor. Such amount will be
set forth in writing by an addendum to this Lease. County will pay additional T costs in lump sum.

5.3  Annual Increase. As reflected in the provisions of Section 5.1 herein, the monthly
rent shall be increased on each anniversary of this Lease by an amount equal to three percent

(3%) of such monthly rental. Lessor may have the opportunity to recoup pro-rated building .
operational expenses only (such as utilities, janitorial services and minor maintenance costs) over
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three percent (3%) but not more than five percent (5%) annually if such cost increases exceed 3%
from year to year. The actual costs during the first year of occupancy starting 2006 shall serve as
the base year to make such determination. Detailed documentation shall be required to obtain
this additional reimbursement of costs. '

6. Options.

6.1 Option to Extend Term. Lessor grants to County two option(s) to extend the
Lease term (“Extension Option(s)"). Each Extension Option_shall be for a period of two years
(“Extended Term”), subject to the conditions described in this Section 6.1.

6.1.1 Exercise of Option. The Extension Option(s) shall be exercised by County
delivering to Lessor written notice thereof no later than six months prior, but not more than twelve
months prior, to the expiration of the Original Term or any extension thereof.

6.1.2 Option Rent. The rent payable by County during any Extended Term shall
be negotiated at time of the extension in a written amendment to this Lease.

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

6.2 Right of First Offer to Lease Additional Space. Lessor hereby grants to County a
right of first offer 16 lease the other premises in the building containing the leased Premises
("Adjacent Premises”), in the event Lessor receives a first offer from a third party to lease any
portion of the Adjacent Premises, which offer is acceptable to Lessor. Lessor shall promptly notify
County in writing of the offer, including the square footage of the portion of the Adjacent Premises
proposed to be let and other terms and conditions of the offer. County shall have ten (10) days
within which to notify Lessor in writing whether County agrees to lease the portion of the Adjacent
Premises under such offer upon the terms and conditions set forth in such offer. In the event
County fails to give written notice of its election to lease the proposed additional space, Lessor
shall be free to accept the bona fide offer and lease the Adjacent Premises 10 the third party. If
the third party fails to lease such portion of the Adjacent Premises and the Adjacent Premises (or
remaining portion of the Adjacent Premises) remains available, County shall have the same right
of first refusal granted herein with regard to any future offer to lease such portion of the Adjacent
Premises. : - '

6.3 . Right of First Offer to Extend Lease Term. At such time as the Original Term
and/or Extended Terms have expired, in further consideration of the Rent, Covenants, and
Conditions to be paid, performed, and observed by County, Lessor hereby grants to County a right
of first offer to extend the Lease of the Premises. In the event Lessof receives a bona fide offer
from a third party to lease the Premises, which offer is acceptable to Lessor, Lessor shall promptly
notify County in writing of the offer, including the amount of rent offered and other terms and
conditions of the offer. County shall have thirty (30) business days within which to notify Lessor in
writing whether County agrees to extend the Lease of the Premises on the same terms and
conditions as the third party offer. in the event County elects to extend the Lease of the
Premises, the Lease shall be subject 1o the same terms and conditions as the third party offer,
including, but not limited to, amount of rent, term, and commencement date. Inthe event County
fails to give written notice of its election to extend the Lease of the Premises, Lessor shall be free
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to accept the bona fide offer and lease the Premises to the third party. If the third party fails to
lease the Premises and the Premises remains available, County shall have the same right of first
refusal granted herein with respect to a bona fide offer to lease the Premrses by a subsequent
third party offerer.

6.4 County's Right to Termination After Five Years of Occupancy. The Parties
hereto recognize and understand that the rental consideration hereunder originates from County,
State and/or Federal sources, and therefore County shall have the right to terminate this Lease,
after five years of occupancy, if: (a) such funding is reduced-or otherwise becomes unavailable, or
is not appropriated in the County's annual fiscal budget, or (b) any law, rule or regulation:
precludes, prohibits or materially adversely impairs County's ability to use the Premises for the
use permitted herein, or (c) if County in its sole discretion determines that the Premises are no
longer suitable for its use for any reason or cause. In such event, County agrees to provide
written notice of their intention to exercise the five year termination clause to Lessor no less than
60 days prior to the date that County seeks to vacate the Premises. Lessor is entitled to recover
from County the unamortized portion of the tenant improvements that remain on the balance of
the lease as compensation for such early termination. The monthly payment for the tenant
improvements is estimated to be $12,394.81 @ 10% interest (See Section 5.2 above for the gross
amount of improvements over the span of the original lease term calculated herein on a monthly
basis) and the termination fee shall be the principal amount due at the time of termination of the
lease as reflected in the Balance Due column as demonstrated in Attachment *|", attached hereto,
and said amount shall be payment in full by County to Lessor for all amounts due and owing
based upon the County's exercise of the early termination clause set forth in this section 6.4 of
this agreement. The amounts set forth in Attachment *I" are based on an estimated interest rate of

10%, the amount that will be due in the case of early termination shall be based on the
outstanding principal remammg calculated on the ten year amortization schedule and the actual
interest rate obtained for the financing of the improvements. This amount shall be set forth in a
written amendment to this agreement and shall be subject to the review and approval of the
Assistant County Executive Officer of the Economic Development Agency. (Attachment “I"is an
estlmated amortization schedule of the tenant improvements).

6.4.1 Notice. Afterfive years; County may provide Lessor with written notlﬂcatlon
of its election to terminate this Lease at least sixty days prior to the date of termination.

6.5 Termination for Cause. Failure of Lessor to comply with the obligations set forth
in this Lease or imposed by federal, state or local law or regulation shall be grounds for
termination for cause of this Lease. This Lease may be terminated for cause by providing thirty
(30) days written notice to Lessor. County shall pay all rent due and owing up to the thirty day
termination date set forth in the notice. After the thirty (30) day effective date of the termination,
Lessor and County shall be discharged of all future obligations under this Lec.., ecept those
provisions that by their terms, survive the expiration or earlier termination of the Lease.

Ts Compliance.
7.4 Compliance. Lessor warrants that {he Premises and improvements on the
Premises shall comply with all applicable State and Federal laws, covenants or restrictions of

record, building codes, regulations and ordinances (“Applicable Requirements”) in effect as of the
Commencement Date of this Lease, regardless of the use to which County will put the Premises.
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If the Premises do not comply with said warranty, Lessor shall, promptly after receipt of written
notice from County, or any governmental agency having jurisdiction over such matters, setting
forth the nature and extent of such non-compliance, rectify the same at Lessor's expense. Ifthe
Applicable Requirements are hereinafter changed so as to require during the term of this Lease,
unless same is the result of the use to which County puts the Premises, the construction of an
addition fo or an alteration of the Premises, the remediation of any Hazardous Substance as
hereinafter defined; or the reinforcement or other physical modification of the Premises Lessor
shall, promptly after receipt of written notice from County or any governmental agency having
jurisdiction over such matters setting forth the nature and extent of such non-compliance, rectify
the same at Lessor's expense.

7.2 Americans With Disabilities. Lessor warrants and represents the building exterior
and common areas of the building shall be readily accessible to and usable by individuals with
disabilities in compliance with Title Il of the Americans with Disabilities Act of 1990 and California
Title 24, as amended from time to time and regulations issued pursuant thereto and in effect from
time to time. Any cost incurred to cause the exterior of the building and common areas to comply
with said Act shall be borne by Lessor.

: " 7.3 Asbestos and Lead Based Paint. Lessor warrants and represents the Premises
shall be constructed, operated and maintained free of hazard from asbestos and lead-based
paint, as more fully set forth in the attached Exhibit “C". -

7.4 Hazardous Substance. It is the intent of the Parties to construe the term
"Hazardous Substances” in its broadest sense. Hazardous Substance shall be defined as any
product, substance, or waste whose' presence, use, manufacture, disposal, transportation, or
release, either by itself or in combination with other materials, is either: (a) potentially injurious to
the public health, safety or welfare, the environment'or the Premises; (b) regulated or monitored
by any governmental authority; or (c) a basis for potential liability of County to any governmental
agency or third party under any applicable statute or common law theory.

Lessor acknowledges that County's use may from time to time require the presence of
Hazardous Substances at the Premises. Lessee agrees that all such Hazardous Substances
located in, at, or on the Premises shall be used, stored, handled, treated, transported, and
disposed of in compliance with all applicable laws.

Lessor warrants and represents to County that Lessor has not used, discharged, dumped,
spilled, maintained, or stored any Hazardous Substances on or about the Premises, whether
accidentally or intentionally, legally or lllegally, and has received no notice of such occurrence and
has no knowledge that any such condition exists at the Premises. If any claim is ever made
against County relating to Hazardous Substances present at or around the Premises, whether or
not such substances are present as of the date hereof, or any such Hazardous Substances are
hereafter discovered at the Premises (unless introduced by County, its agents or employees), all
costs of removal incurred by, all liability imposed upon, or damages suffered by County because
of the same shall be borne by Lessor, and Lessor hereby indemnifies and agrees to be
responsible for and defend and hold County harmless from and against all such costs, losses,
liabilities and damages, including, without limitation, all third-party claims (including sums paid in
setllement thereof, with or without legal proceedings) for personal injury or property damage and
other claims, actions, administrative proceedings, judgments, compensatory and punitive
damages, lost profits, penalties, fines, costs, losses, atlorneys' fees and expenses (through all
levels of proceedings), consultants or experts fees and costs incurred in enforcing this indemnity.
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The representation, warranty and indemnity of Lessor described in this Paragraph shall survive
the termination or expiration of this Lease.

7.5  Sick Building Syndrome. Lessor warrants and represents the Premises shall be
constructed, operated and maintained free of certain hazards, including, but not limited to: spores,
fungus, molds, bacteria, chemicals or fumes or other causes of any hazardous micro-
environments, sometimes known as “Sick Building Syndrome”, emanating from or within the
Premises that may potentially cause discomfort, bodily injury, sickness or death. Should it be
determined that remediation is necessary based on a report by a trained investigator, Lessor will
promptly contract with a qualified and experienced company 1o safely remove the micro-
environments using remediation guidelines recommended or required by the appropriate
governmental agency. Any cost incurred to cause the Premises to be free of such hazard shall be

borne by Lessor.

76 Waste Water. Lessor shall be responsible for compliance with all Federal, state or
local laws, regulations or permits pertaining to storm water pollution, prevention plans ("SWPP")
and all National Pollution Discharge Elimination System ("NPDES") laws or regulations adopted or
to be adopted by the United States Environmental Protection Agency. Parking lot sweeping shall

be done as required by NPDES rules or as needed, at least two times per year, once prior o the

rainy season.
8. Custodial Services.

8.1 Custodial Services. Lessor shall provide, or cause to be provided, and pay for all
custodial services in connection with the Leased Premises and such services shall be provided as
set forth in the attached Exhibit "E”. The provider of such custodial services will perform
background checks, in the manner specified by County, of qualified permanent and temporary
employees to determine their suitability for employment. The provider will be bonded for at least
the sum of $10,000.00, and proof of such insurance, as supplied by the Lessor, shall be furnished
prior to occupancy of Premises by County. In addition to bonding as required herein, Lessor shall
also receive proof of statutory workers' compensation insurance, commercial general liability and
Vehicle Liability Insurance from the provider of any custodial functions performed at the Premises.

8.2 County’s Right to Provide Custodial Services and Deduct Cost. If County

provides written notice to Lessor of an event or circumstance that requires the action of Lessor

with respect to the custodial services as set forth in Section 8.1 and Exhibit “E", and Lessor fails to
provide such action as required by the terms of this Lease within three (3) days of County's notice,
County may take the required action to provide custodial services by its staff or those of a
custodial contractor if: (1) County delivers to Lessor an additional written notice advising Lessor
that County intends to take the required action if Lessor does not begin the required action within
forty-eight (48) hours after the written notice; and (2) Lessor fails to begin the required work within
this forty-eight (48) hour period or promptly and diligently complete the required work. Upon
demand by County, Lessor shall promptly reimburse County the actual cost and expenses thereof,
provided said costs and expenses are reasonable. Should Lessor fail to promptly pay the cost and
expenses, County may deduct and offset that amount from Rent payable under this Lease. For
purposes of this Section, notice given by fax or e-mail shall be deemed sufficient.
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0, Utilities.

01 Lessorwarrants and represents {o County that during the term of this Lease and any
extension thereof that sufficient utility services 1o provide water, telecommunications, electric
power, natural gas and sewers necessary to meet County’s requirements exist or are available for
use by County within the Premises. -

9.2 Countyshall pay for all its own telephone services within the leased space which will
be used in connection with the Leased Premises. Lessor shall provide, or cause to be provided,
and pay for all other utility services, including, but not limited to electrical, water, natural gas,
refuse collection, and sewer services, as may be required in the maintenance, operation and use
of the Leased Premises. ' )

10. Repairs and Maintenance.

10.1 Lessor's Repair and Maintenance Obligations. Lessor shall, at Lessor's sole
expense and in accordance with the terms of this Lease, repair, replace and maintain in attractive
condition, good order and function throughout the term in accordance with Exhibit “F", General
Construction Specifications for Leased Facilities: (a) the structural portions of the Premises
(understood to include the roof, foundation and load bearing walls); (b) the nonstructural portions
of the Premises (understood to include the roof covering and membrane), including but not limited
to, all improvements such as interior carpet, tile, and paint, alterations and fixtures, but excluding
furnishings; (c) all systems and equipment, including but not limited to, Base Building Systems as
defined in section 2.4 of this agreement; and (d) the exterior portions of the Premises, and real
property including, but not limited to, windows, paint alterations and fixtures and doors,
landscaping, driveways, sidewalks, lighting and parking facilities servicing the Premises. It is the
intent of this paragraph that Lessor performs any and all building repairs, replacements and
maintenance. Lessor agrees to make all repairs to or alterations of the Premises that may
become necessary by reason of industry standard for age, wear and tear, vandalism, deferred
maintenance or defects in any construction thereof by Lessor.

10.2 Lessor's Default. Repairs shall be made promptly when appropriate to keep the
applicable portion of the Premises and other items in the condition described in this Section.
L essor understands certain response time is required to ensure County operations continue with
minimal interruption to ensure the safety of employees and delivery of services. Repairs or
maintenance as determined by Agency; must be commenced and diligently completed within eight
(8) hours from written notice (which must identify the problem or condition). Lessor shall notbe in
default of its repair and maintenance obligations under this Section 10, if Lessor commences and
diligently and promptly completes the repairs and maintenance within eight (8) hours of the
aforementioned areas and within thirty (30) days for all other circu mstances after written notice by
County to Lessor of the need for such repairs and maintenance, as determined by the County. If
Lessor defaults with timely repairs and maintenance, County may exercise its right for early
termination under section 6.5 of this agreement. Lessor shall not be in default for extraordinary
repairs or capital improvements in which Lessor is diligently providing services even though such
services may exceed the thirty (30) day timeframe, but instead shall be governed by the timeframe
‘0 be agreed to between the parties as tc completion of the extraordinary repairs and capital

improvements.
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10.3 County’s Right toc Make Repairs and Deduct Cost. If County provides notice to
Lessor of an event or circumstance that requires the action of Lessor with respect {fo the
replacement, repair or maintenance to the Premisss or Base Building Systems serving the
Premises as set forth in Section 10.1 and Lessor fails to provide such action as required by the
terms of this Lease within the period specified in Section 10.2, County may (but shall not be
obligated to do so) take the required action if: (1) County delivers to Lessor an additional written
notice advising Lessor that County intends to take the required action if Lessor does not begin the
required repair or maintenance within twenty-four (24) hours, after the written notice; and (2)
Lessor fails to begin the required work within this twenty-four (24) hour period or fails to diligently
and promptly complete the required work, as determined by the County.

10.3.1 Lessor grants to County a license, effective during the Lease Term, to enter
upon those portions of the Premises access to which is reasonably necessary for County to take
such action. A :

A 10.3.2 If such action was required under the terms of this Lease to be taken by
Lessor, County shall be entitled to prompt reimbursement by Lessor of County's reasonable costs
and expenses in taking such action, plus interest at the then-prevailing legal rate of interest from
the date these costs are incurred until the date of Lessor's repayment. Lessor's obligation to
reimburse County shall survive expiration or earlier termination of this Lease.

10.3.3 If, within thirty (30) days after receipt of County's written demand for
payment of County’s costs incurred in taking such action on Lessor's behalf, Lessor has not paid
the invoice County may deduct from Rent payable by County under this Lease the amount set
" forth in the invoice, plus interest at the interest rate described above from the date these costs are
incurred until the date of County’'s Rent set off. ‘

10.4 Emergency Repairs.

10.4.1 An "Emergency Repair Situation” is defined as the existence of any
condition that requires prompt repair, replacement or service to minimize the impact of an event or
situation which affects County’s ability to conduct business in a neat, clean, safe and functional
environment.

10.4.2 If County notifies Lessor of an Emergency Repair Situation which occurs in
or about the- Premises which is the responsibility of the Lessor to repair or maintain, then Lessor
shall commence appropriate repairs or maintenance immediately after notice of the condition is
given by County, which notice may b= via telephone, facsimile, personal contact or any other
means, and Lessor shall thereafter promptly and diligently complete said repairs or maintenance.

10.4.3 If Lessor fails to promptly and diligently complete the repairs or maintenance
within twenty-four (24) hours of the aforementioned notice, or if the County is unable to contact
Lessor or any designated agent within a reasonable time based upon the seriousness of the event
or situation, County may, but shall not be so obligated 1o, cause said repairs or replacements to
be made or such maintenance to be performed. Upon demand by County, Lessor shall promptly
reimburse County the actual cost and expenses thereof, provided said costs.and expenses are
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reasonable. Should Lessor fail to promptly pay the cost and expenses, County may deduct and
offset that amount from Rent payable under this Lease.

10.5 Periodic Services. Lessor shall provide, or cause to be provided, and pay for all
Periodic‘Services as defined and set forth in the attached Exhibit "E-1".

11. Alterations and Additions.
11.1 Improvements by Lessor.

11.4.1 Lessor recognizes and understands that any County improvements
requested by the County to be completed by Lessor during the term of this Lease shall be
undertaken according to Exhibit “F*, General Construction Specifications for Leased Facilities.

14.1.2 Lessor recognizes and understands that any County improvements
requested by County may be subject to the provisions contained in the California Labor Code
(commencing with Section 1720). Lessor and Lessor's contractors may be subject to audit to
confirm compliance with wage scale regulations.

41.1.3 Lessor shall comply and stay current with all applicable local, state and
federal building codes and laws as from time to time amended, including but not limited to, the
Americans with Disabilities Act requirements in providing the County with any requested County
improvements.

11.1.4 |f any agency, division or department of any governme’ntal entity with
appropriate jurisdiction condemns the Premises or any part of the Premises as unsafe or not in
conformity with any of the laws or regulations controlling their construction, occupation or use, or
orders or requires any alteration, repair or reconstruction of the Premises the responsible party
shall be the Lessor who at its sole cost and expense (and without any right of reimbursement from
County) immediately effect all necessary alterations and repairs required for the Premises full and
\exact compliance. ; '

14.1.5 Lessor shall cause all County improvements to be lien free, completed at
L essor's cost in a workmanlike manner and in compliance with all applicable law.

11.1.6 County agrees when requested by Lessor to execute and deliver any
applications, consents of other instruments required to permit Lessor to complete such County
improvements or to obtain permits for the work.

11.1.7 Due to County fiscal year funding and accounting practices, any costs due
to Lessor for reimbursement of tenant improvements during the term must be invoiced and
received by the County prior 0 May 1% of each fiscal year in which-services to County were
provided to ensure payment. -
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11.2 Improvements by County.

11.2.1  Any alterations, improvements or installation of fixtures to be undertaken by
County shall have the prior written consznt of Lessor. Such consent shall not b2 unreasonably
withheld, conditioned or delayed by Lessor.

11.2.2 All alterations and improvements made, and fixtures installed, by County
shall remain County property and may be removed by County at or prior to the expiration of this
Lease; provided, however, that such removal does not cause injury or damage to the Leased
Premises beyond normal wear and tear with any such damages beyond normal wear and tear to
be paid for by County. ‘

11.3 Communications Equipment. County may, from time to time, install maintain,
replace and/or remove any satellite dishes, links, duct bank or antennas on the grounds, roof
and/or exterior walls or parapet of the Premises as County deems reasonably necessary or
desirable for County use only, provided County shall first obtain Lessor’s written approval, which
approval shall not be unreasonably withheld, conditioned, or delayed. Upon the removal by
County of any such satellite dishes, links or antennas, County shall repair any damage incurred in
connection with such removal.

12. Indemnification and Insurance.

12.1. Definition of “County Parties” and “Lessor Parties”. For purposes .of this
Section 12, the term “County Parties” refers singularly and collectively to the County, Special
~ Districts, their respective directors, officers, Board of Supervisors, agents, employees, and
independent contractors as well as. to all persons and entities claiming through any of these
persons or entities. The term “Lessor Parties” refers singularly and collectively to Lessor and the
~ partners, venturers, trustees, and ancillary trustees of Lessor and the respective officers,
directors, shareholders, members, parents, subsidiaries, and any other affiliated entities, personal
representatives, executors, heirs, assigns, licensees, invites, beneficiaries, agents, servants,
employees, and independent contractors of these persons or entities.

i

12.2 Indemnification and Hold Harmiess.

12.2.1 Lessor shall indemnify defend and hold harmiess the County Parties from
any liability whatsoever, including but not limited to, property damage, bodily damage, bodily
injury, or death, or from any services provided by Lessor Parties or any act, error, omission, of
Lessor Parties or of any invitee, guest, or licensee of Lessor and any other related third party in,
on, or about the Project arising out of, from or in any way relating to this Lease. When
indemnifying Coumy rPaiiies, Lessor shall defend at its sole cost and expense, including but not
limited to, attorney fees, cost of investigation, defense and settlements or awards, on behalf of the
- County parties in any claim or action based upon such liability. '

12.2.2 County shall indemnify and hold harmless the Lessor Parties from any
liability whatsoever, including but not limited to, property damage, bodily injury, or death, based or
asserted on events which may occur within the County leased premises and is under the exclusive
control of the County arising out of or from its use and occupancy relating to this Lease. County

Page 11 of 22




) )

Parties shall not indemnify Lessor Parties for liability arising within the County leased Premises

.when such liability arose out of or is related to Lessor's responsibilities under the terms of this
Lease. County shall defend at its sole cost and expense, including but not limited to, attorney
fees, cost of investigation, defense and settiements or awards, on behalf of the Lessor Parties in
any claim or action based upon such liability. '

12.2.3 With respect to any action or claim subject to indemnification herein, the
indemnifying party shall, at their sole cost, have the right to use counsel of their choice and shall
have the right to adjust, settle, or compromise any such action or claim without the prior consent
of the indemnified party; provided, however, that any such adjustment, settlement or compromise
in no manner whatsoever limits or circumscribes the indemnifying party's obligation to indemnify
as set forth herein. '

_ 12.2.4 The indemnifying party's obligation hereunder shall be satisfied when they
have provided the indemnified party the appropriate form of dismissal relieving the indemnified
party from any liability for the action or claim involved.

12.2.5 The specified insurance limits required in this Lease shall in no way limit or
circumscribe the indemnifying party's obligation to indemnify as set forth herein.

12.2.6 In the event there is conflict between this clause and California Civil Code
Section 2782, this.clause shall be interpreted to comply with Civil Code 2782. Such interpretation
shall not relieve the indemnifying party's obligation to provide indemnification to the fullest extent
allowed by law.

12.2.7 Survival of Indemnification. The paragraphs of this Section 12 shall
survive the expiration or earlier termination of this Lease until all claims against County Parties
involving any of the indemnified matters are fully, finally, and absolutely barred by the applicable
statutes of limitations.

12.3 Insurance-

~ 12.3.1 ‘Lessor's Insurance. Without limiting or diminishing any indemnification
contained within this Lease, Lessor and/or their authorized representatives, including, if any, a
property management company, shall procure and maintain or cause to be maintained, at its sole
cost and expense, the following insurance coverage during the term of this Lease.

12.3.11 Workers’ Compensation. 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. ‘ _

12.3.1.2 Commercial General Liability. Commercial General Liability
Insurance coverage, including but not limited to, premises liability, contractual liability,
producis/completed operations, personal and advertising injury, cross liability coverage and
employment practices iability covering bodily injury, property damage, and personal injury arising
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out of or relating, directly or indirectly, to the design, construction, maintenance, repair, alteration
and ownership of the Premises and 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 limits shall not be less than $1,000,000 per
occurrence. !f such insurance contains a general aggregate limit, it shall apply separately to this
Lease or be no less than two (2) times the occurrence limit. The County shall be listed as
additional insured under Lessor's Commercial General Liability Insurance.

12.3.1.3  Vehicle Liability (if applicable). If vehicles or licensed mobile
equipment are used on the leased premises, Lessor shall maintain auto liability insurance for all
owned, non-owned or hired automobiles in an amount not less than $1,000,000 per occurrence
combined single limit. '

12.3.1.4  Property (Physical Damage).

(a) All-Risk real property insurance coverage, if applicable, for the full replacement
cost value of buildings, structures, fixtures, all improvements therein, and building systems on the
leased premises 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-premises power failure. Policy shall name the County as a Loss Payee as Its interests may

appear. ‘
(b) Boiler and Machinery insurance providing coverage for at least but not limited to,
all high voltage electrical and rotating mechanical equipment on a full replacement cost value
basis. Policy shall provide Business Interruption, Extra Expense, and Expediting Expense
coverage as well as coverage for off-premises power failure. Policy shall name the County as a
Loss Payee as its interests may appear.

(c) During such time, prior to the commencement of this Lease while Lessor is
preparing the Premises in accordance with Exhibit “B", Lessor shall keep or require its Contractor
to keep in full force and effect, a policy of Course of Construction Insurance covering loss or
damage to the Premises for the full replacement value of such.work. The Named Insured shall
include the Lessor, County and Contractor as their interests appear. Lessor or their Contractor
shall be responsible for any deductible payments that result from a loss at the Premises under this
coverage. If, at the time of any loss to the property described on Exhibit “B, it is determined that
the insurance has not been carried or the insurance does not cover the loss of property being
installed, the Lessor shall be responsible to pay the loss without contribution from the County.

12.3.1.5 General Insurance Provisions — All Lines.
(a) Anyinsurance carrier providing Lessor's insurance coverage hereunder shall be
admitled to the State of California and have an A.M. BEST rating of not less than an A: VIll (A:8)
uruese such requirements are waived, 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 insurer and only for one policy term.

(b) The Lessor or Lessor's insurance carrier(s) must declare its insurance
deductibles or self-insured retentions. If such deductibles or self-insured retentions exceed
$500,000 per occurrence such deductibles and/or retentions shall have the prior written consent
of the County Risk Manager before the commencement of the Lease term.  Upon notification of
deductibles or self insured retentions which are deemed unacceptable to the County, at the
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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 guarantees payment of losses and related investigations, claims administration,
defense costs and expenses.

(c) At the inception of this Lease and annually at the Lessor's insurance policy
renewal date(s), the Lessor shall cause their insurance carrier(s) to fumish the County of
Riverside with 1) a properly executed original Certificate(s) of Insurance and certified original
~ copies of Endorsements effecting coverage as required herein; or, 2) if requested to do so orally
or in writing by the County Risk Manager, provide original certified copies of policies including all
Endorsements and all attachments thereto, showing such insurance is in full force and effect.
Further, said Certificate(s) and policies of insurance shall contain the covenant of the insurance
carrier(s) shall provide no less than Thirty (30) days written notice be given to the County of
Riverside prior to any material modification or cancellation of such insurance. In the event of a
material modification or cancellation of coverage, this Lease shall terminate forthwith, unless the
County of Riverside receives, prior to such effective date, another properly executed original
Certificate of Insurance and original copies of endorsements or certified original policies, including
all endorsements and attachments thereto evidencing coverage and the insurance required herein
is in full force and effect. Individual(s) authorized by the insurance carrier {0 do so on its behalf
shall sign the original endorsements for each policy and the Certificate of Insurance. The Lease
term shall not commence until the County of Riverside has been furnished original Certificates(s)
of Insurance and certified original copies of endorsements or policies of insurance including all
endorsemenits and any and all other attachments as required in this Section.

(d) It is understood and agreed by the parties hereto and the Lessor's
insurance company(s) that the 1) Certificate(s) of Insurance and policies shall so covenant and
shall be construed as primary insurance, 2) the County shall be added as an additional insured
with proper endorsement from the Lessor's insurance company(s) excepting vehicle liability and
workers compensation liability policies of the Lessor, and 3) the County's insurance and/or
deductibles and/or self-insured retentions or self-insured programs shall not be construed as
contributory.

12.3.2 Lessee’s Insurance: The Lessee maintains funded programs of Seli-
Insurance. Lessee shall provide to Lessor a Certificate of Self-Insurance evidencing the Lessee's
Self-Insurance for the following coverage:

12.3.2.1 Workers' Compensation $1,000,000 per occurrence
12.3.2.2 Commercial General Liability $1,000,000 per occurrence
412.3.2.3 Automobile Liability (if applicable) ~ $1 ,000,000 per occurrence

13. Damage and Destruction.

13.1 Repair of Damage. County agrees to notify Lessor in writing promptly of any
damage to the Premises resulting from fire, earthquake, or any other identifiable event of a
sudden, unexpected, or unusual nature ("Casualty”). If the Premises, whether covered by
insurance or not, are damaged by a Casualty, or the Casualty results in the Premises not being
provided with Base Building Systems or. parking facilities, and if neither Lessor nor County has
elected to terminate this Lease under this Section 13, Lessor shall promptly and diligently restore

Page 14 of 22



) ' ' )

Premises, the County Improvements originally constructed by Lessor, Base Building Systems, and
County’s parking facilities to substantially the same condition as existed before the Casualty,
subject to modifications required by building codes and other laws. If County requests that Lessor
make any modifications to the County Improvements in connection with the rebuilding, Lessor
may condition its consent to those modiifications on: (a) confirmation by Lessor's contractor that
the modifications shall not increase the time needed to complete the County Improvements; or (b)
an agreement by County that the additional construction period shall not extend the rent
abatement period.

13.2 Repair Period Notice. Lessor shall, within thirty (30) days after the date of the
Casualty, provide written notice to County Iindicating the anticipated period for repairing the
Casualty ("Repair Period Notice”). The Repair Period Notice shall be accompanied by a certified
statement executed by the contractor retained by Lessor to complete the repairs or, if Lessor has
not retained a contractor, a licensed contractor not affiliated with Lessor, certifying the contractor's
opinion about the anticipated period for repairing the Casualty. The Repair Period Notice shall
also state, if applicable, Lessor's election either to repair or to terminate the Lease under Section
13.3. -

13.3 Lessor’s Option to Terminate or Repair. Lessor may elect either to terminate this

Lease or to effectuate repairs if: (a) the Repair Period Notice estimates that the period for™

repairing the Casualty exceeds ninety (90) days from the date of the Casualty; or (b) the estimated
repair cost of the Premises, even though covered by insurance, exceeds fifty percent (650%) of the
full replacement cost. .

13.4 County’s Option to Terminate. If{a) the Repair Period Notice provided by Lessor

‘indicates that the anticipated period for repairing the Casualty exceeds ninety (90) days, or (b)

notwithstanding the above, in the event of a substantial or total casualty to the Premises or

-improvements, County may by written notice to Lessor within thirty (30) days after such damage or

destruction of its intention to terminate this Lease, elect to terminate this' Lease at no cost by
providing written notice (County’s Termination Notice) to Lessor within thirty (30) days after
receiving the Repair Period Notice. If County does not elect to terminate within said thirty (30) day
period, County shall be considered to have waived its option to terminate.

13,5 Rent Abatement Due to Casualty. Lessor and County agree that County's Rent
shall be fully abated during the period beginning on the later of: (a) the date of the Casualty; or (b)
the date on which County ceases to occupy the Premises and ending on the date of Substantial
Completion of Lessor's restoration obligations as provided in this Section 13 (*Abatement Period”).
If, however, County is able to occupy and does occupy a portion of the Premises, Rent shall be
abated during the Abatement Period only for the portion of the Premises not occupied by County.

13.6 Damage Near End of Term. Despite any other provision of this Section 13, if the

~ Premises are destroyed or damaged by a Casualty during the last eighteen (18) months of the

original Lease Term, Lessor and County shall each have the option to terminate this Lease by
giving written notice to the other of the exercise of that option within thirty (30) days after that
damage or destruction, provided, however, County may negate Lessor's election to terminate
under this Section 13.6 by electing, within ten (10) days after receipt of Lessor's termination
notice, to exercise any unexercised option to extend this Lease. If County.negates Lessor's
election, this Lease shall continue in effect unless Lessor has the right to, and elects to, terminate
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. this Lease under Section 13.3.

13.7 Effective Date of Termination; Rent Apportionment. If Lessor or County elects to
terminate this Lease under this Section 13 in connection with a Casualty, this termination shall be
effective thirty (30) days after delivery of notice of such election. County shall pay Rent, properly
apportioned up to the date of the Casualty. After the effective date of the termination, Lessor and
County shall be discharged of all future obligations under this Lease, except for those provisions
that, by their terms, survive the expiration or earlier termination of the Lease.

13.8 Walver of Statutory Provisions. The provisions of this Lease, including those in
this Section 13 constitute an express agreement between Lessor and County that applies in the
event of any Casualty to the Premises. Lessor and County, therefore, fully waive the provisions of
any statute or regulation, for any rights or obligations concerning a Casualty including California
Civil Code Sections 1932(2) and 1933(4).

13.9° Release on Termination. In the event of any termination of this Lease in
accordance with Section 13, the Parties shall be released therefrom without further obligation to
the other Party, except as may otherwise be specifically set forth in this Lease and items that have
accrued and are unpaid. ,

14. Eminent Domain.

14.1 Total Condemnation. If all of the Premises are condemned by eminent domain,
inversely condémned, or sold in lieu of condemnation for any public or quasi-public use or
purpose, this Lease will terminate as of the date of title vesting in that proceeding and the Rent will
be abated from the date of termination. '

14.2 Partial Condemnation. If any portion of the Premises is condemned by eminent
domain, inversely condemned, or sold in lieu of condemnation for any public or quasi-public use or
purpose and the partial condemnation renders the Premises unusable for County's business, this
Lease will terminate as- of the date of title vesting or order of immediate possession in that
proceeding and the Rent will be abated to the date of termination. If the partial condemnation
does not render the Premises unusable for the business of County and less than a substantial
portion of the Premises is condemned, Lessor must promptly restore the Premises to the extent of
any condemnation proceeds recovered by Lessor, excluding the portion lost in the condemnation,
and this Lease will continue in full force, except that after the date of the title vesting, the Rent will
be adjusted, as reasonably determined by Lessor and County.

143 Award. [{the Premises are wholly or partially condemned, Lessor will be entitledto
the entire award paid for the condemnation, and County waives any claimto any part of the award
from landlord or the condemning authority. County, however, will have the right to recover from
the condemning authority any compensation that may be separately awarded to County in
connection with costs in removing County's merchandise, furniture, fixtures, leasehold
improvements, and equipment to a new location.

14.4 Temporary Condemnation. Inthe event of & iemporary condemnation, this Lease
will remain in effect, County will continue to pay Rent, and County will receive any award made for
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the condemnation. If a temporary condemnation remains in effect at the expiration or earlier
termination of this Lease, County will pay Lessor the reasonable cost of performing any
obligations required of County with respect to the surrender of the Premises. If a temporary
condemnation is for a period that extends beyond the Term, this Lease will terminate as of the

date of occupancy by the condemning authority and any award will be distributed in accordance
with Section 14.3.

15. Estoppel Certificates.

15.1  Within twenty (20) business days after receipt of a written request by either party,
the other party shall execute and deliver to the requesting party an estoppel certificate, in the form

" of the attached Exhibit “G", indicating in the certificate any exceptions to the statements in the '

certificate that may exist at that time.
16. Subordination, Non-Disturbance, and Attornment.

16.1 Subordination, Non-Disturbance, and Attornment Agreement. To carry out the
purposes of Section 16.2 and Section 16.3, the Parties agree t0 execute a Subordination, Non-
Disturbance and Attornment Agreement in the form set forth in the attached Exhibit "H".

16.2 Subordination. County agrees that within forty-five (45) business days after
Lessor's written request, it shall execute the agreement referred to in-Section 16.1 that Lessor
reasonably considers necessary to evidence or confirm the subordination or inferiority of this
Lease to the lien of any mortgage, deed of trust or other encumbrance of the Premises or any
renewal, extension, modification, replacement thereof, provided however, that such Subordination
Agreement shall be strictly limited to matters contained in the Agreement referred to in Section
16.1 and no such Subordination Agreement shall materially increase any of County’s obligations
or materially decrease any of County's rights under this Lease, nor shall the possession of County
be disturbed, by reason of any foreclosure, sale or other action under any such trust deed,
mortgage or other encumbrance.

16.3 Attornment. If Lessor's interest in the Premises passes to a successor, and
provided County has received the Non-Disturbance agreement referred'to in Section 16.1, County
shall, within forty-five (45) business days after Lessor's transferee’s request, execute the
agreement referred to in Section 16.1, thereby agreeing to attorn and to recognize the transferee
as the Lessor under this Lease; provided the transfer of Lessor's interest in the Premises was by
sale, lease, foreclosure, deed .in lieu of foreclosure, exercise of any remedy provided in any
encumbrance or operation of law.

17. Breach by Lessor.

171 Lessor's Default. Except as provided to the contrary in this Lease, Lessor’s failure
to perform any of its obligations under this Lease shall constitute a default by Lessor under the
Lease if the failure continues for thirty (30) days after written notice of the failure from County to
Lessor. If the required performance cannot be completed within thirty (30) days, Lessor's failure to
perform shall constitute a default under the Lease unless Lessor undertakes to cure the failure
within thirty (30) days and diligently and promptly completes this cure. County retains the right for

Page 17 of 22



early termination under this provision.

17.2 County’s Right to Cure Lessor's Default and Deduct Cost. Except as provided to
the contrary in this Lease, if County provides notice to Lessor of Lessor's failure to perform any of
its obligations under this Lease and Lessor fails to provide such action as required by the terms of
this Lease within the period specified, County may take the required action if: (&) County delivers
to Lessor an additional written notice advising Lessor that County intends to take the required
action if Lessor does not begin the required action within ten (10) days after the written notice; and
(b) Lessor fails to begin the required action within this ten (1 0) day period.

17.3 Rent Setoff. If, within thirty (30) days after receipt of County’s written demand for
payment of County’s costs incurred in taking such action on Lessor's behalf, Lessor has not paid
the invoice or delivered to County a detalled written objection to it, County may deduct from Rent
payable by County under this Lease the amount set forth in the invoice, including transaction
costs and attorneys’ fees, plus interest at the then legal rate of interest from the date these costs
are incurred until the date of County's Rent setoff.

18. Lessor's Representations and Warranties. Lessor represents and warrants to County
that: - '

18.4 Title. County's Leasehold interest in the Premises is free and clear of restrictions
which would restrict County's rights under this Lease. : '

18.2 Certificate of Authority. Lessor covenants that it is a duly constituted under the
laws of the state of its organization, and that the person(s) who is acting as its signatory in this
Lease is duly authorized and empowered to act for and on behalf of the Lessor. Lessor shall
furnish County prior to the execution hereof with evidence of the authority of the signatory to bind
the entity or trust as contemplated herein.

18.3 No Litigation. There are no judicial, quasi-judicial, administrative or other orders,
injunctions, moratoria or pending proceedings against Lessor or the Premises which preclude or
interfere with, or would preclude or interfere with, the -construction contemplated herein or the
occupancy and use of the Premises by County for the purposes herein contemplated.

18.4 Easements. Lessor shall not (a) subdivide, parcel or otherwise divide the
Premises, (b) create, modify or terminate any ingress or egress to or from the Premises, or
(c) create any.easements in the Premises, without County's prior written approval.

19. Miscellaneous.

19.1 Quiet Enjoyment. Lessor covenants that County shall at all times during the term of
this Lease peaceably and quietly have, hold and enjoy the use of the Leased Premises so long as
County shall fully and faithfully perform the terms and conditions that it is required to do under this
Lease. If the Premises are part of a building shared with other tenants of Lessor, during County's
{enancy Lessor may make or permit olher tenants to make alterations, renovations and
improvements to those portions of the building not occupied by County. Lessor covenants for
itself and anyone deriving title from or holding title under Lessor that County's access, ingress,
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loading and unloading and sufficient parking for County’s business shall not unreasonably be
obstructed nor shall the daily business of County be disrupted as a result of such alterations,
renovations and improvements.

18.2  Non Waiver. No waiver of any provision of this Lease shall be implied by any failure
of either‘party to enforce any remedy for the violation of that provision, even if that violation
continues or is repeated. Any waiver by a party of any provision of this Lease must be in writing.
Such written waiver shall affect only the provision specmed and only for the time and in the
manner stated in the writing. ‘

19.3 Binding on Successors. The terms and conditions herein contained shall apply to
and bind the heirs, successors in interest, executors, administrators, representatives and assigns
of all the Parties hereto.

19.4 Severability. The invalid'ity of any provision in this Lease as determined by a court
of competent jurisdiction shall in no way affect the validity of any other provision hereof.

19.5 Venue. Any action atlaw or in equity brought by either of the Parties hereto for the

purpose of enforcing a right or rights provided for by this Lease shall be tried in a court of

competent jurisdiction in the County of Riverside, State of California, and the Parties heretowaive
all provisions of law providing for a change of venue in such proceedings to any other county.

19.6 Attorneys' Fees. In the event of any litigation or arbitration between Lessor and
County to enforce any of the provisions of this Lease or any right of either party hereto, the
unsuccessful party to such litigation or arbitration agrees to pay to the successful party all‘costs
and expenses, including reasonable attorneys' fees, incurred therein by the successful party, all of
which shall be included in and as a part of the judgment rendered in such litigation or arbitration.

18.7 County's' Representative. County hereby appoints the Assistant County Executive
Officer/EDA as its authorized representative to administer this Lease.

19.8 Agent for Service of Process. It is expressly understood and agreed that in the
event Lessor is not a resident of the State of California or it is an association or partnership
without a member or partner resident of the State of California, or It is a foreign corporation, then
in any such event, Lessor shall file with County's Assistant County Executive Officer/EDA, upon its
execution hereof, a designation of a natural person residing in the State of California, giving his or
her name, residence and business addresses, as its agent for the purpose of service of process in
any court action arising out of or based upon this Lease, and the delivery to such agent of a copy
of any processin any such action shall constitute valid service upon Lessor. It is further expressly
understood and agreed that if for any reason service of such process upon such agent is not
feasible, then in such event, Lessor may be personally served with such process out of this county
and that such service shall constitute valid service upon Lessor. Itis further expressly understood
and agreed that Lessor is amenable to the process so served, submits to the jurisdiction of the
court so obtained and waives any and all objections and protests thereto.

19.9 Entire Lease. This Lease is intended by the Parties hereto as a final expression of

their understanding with respect to the subject matter hereof and as a complete and exclusive

statement of the terms and conditions thereof and supersedes any and all prior and )
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contemporaneous leases, agreements and understandings, oral or written, in connection
therewith. This Lease may be changed or modified only upon the written consent of the Parties
hereto. : ‘

19.10 Interpretation. In determining the meaning of, or resolving any ambiguity with
respect to, any word, phrase or provision of the Lease, neither the Lease nor any ambiguity or

uncertainty will be construed or resolved against either party (including the party primarily .

responsible for drafting and preparation of this Agreement), under any rule of construction or
otherwise, it being expressly understood and agreed that the parties have participated equally or
have had equal opportunity to participate in the drafting hereof. :

19.41 Time of Essence. Time is of the essence with respect 1o the performance of all
obligations to be performed or observed by the Parties under this Lease.

19.12°Recording. Either Lessor or County shall, upon request of the other, execute,
acknowledge and deliver to the other a short form memorandum of this Lease for recording
purposes. The Party requesting recordation shall be responsible for payment of any fees
applicable thereto. . ; :

18.13 Consent. Whenever Lessor's or County’s consent is required under any provision
of this Lease, it shall not be unreasonably withheld, conditioned or delayed.

19.14 Title. Lessor covenants that Lessor is well seized of and has good title to the
Premises, and, Lessor does warrant and will defend the title thereto, and will indemnify County
against any damage and expense which County may suffer by reason of any lien, encumbrance,
restriction or defect in title or description herein of the Premises. If, at any time, Lessor's title or
right to receive Rent and any other sums due hereunder is disputed, County may withhold such
sums thereafter accruing until County is furnished satisfactory evidence as to the Party entilled

thereto.

19.15 Conveyance by Lessor. Should Lessor convey the Premises, all rights and
obligations inuring to the Lessor by virtue of this lease shall pass to the grantee named in such
conveyance, and the grantor shall be relieved of all obligations or liabilities hereunder, except
those theretofore accrued and not discharged.

19.16 Mechanic's Liens. If.any mechanic's or materialmen's lien or liens shall be filed
against the Premises for work done or materials furnished to a Party, that Party shall, at its own
cost and expense, cause such lien ar liens to be discharged within fifteen (15) days after notice
thereof by filing or causing to be filed a bond or bonds for that purpose. In the event any notice
preliminary to establishing such a lien (such as the California Preliminary 20-Day Notice) is served
on Lessor for work done on the Premises, Lessor shall immediately forward a copy of such notice
{o Lessee. '

10.17 Surrender. County shall, after the last day of the term or any exiension thereof or
upon any earlier termination of such term, surrender and vield up to Lessor the Premises in good
order, condition and state of repair, reasonable wear and tear and damage by fire or other
casualty excepted. County may, but shall not be required to: (a) patch or paint any walls/surfaces;
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(b) remove any leasehold improvements constructed or installed prior to or during the term of this
Lease or any extension thereof; or (c) remove any fixtures or equipment installed prior to or during
the term of this Lease or any extension thersof.

19.18 Notice. Except as expressly provided elsewhere in this Lease, all notices and other
communication required under this Lease shall be in writing and delivered by: (a) Certified Mall,
postage prepaid, return receipt requested, in the United States mail; or (b) via an overnight courier
that provides written evidence of delivery and addressed to the Party hereto to whom the same is
directed at the addresses set forth in Section 1.6 herein. Either Party hereto may fromtime to time
change its mailing address by written notice to the other Party.

County's Notification Address:

County of Riverside

Attention: Assistant County Executive Officer/EDA
C/O Clerk of the Board '
4080 Lemon Street, 1st Floor

Riverside, California 82501

Lessor’s. Notification Address:

Attention: Mr, Ray Magnon

Spruce Street Professional Building, LLC
815 Marlborough Street, Suite 200
Riverside, CA 92507

19.19 Authority. If Lessor is a corporation, general or limited partnership or individual
owner, each individual executing this Lease on behalf of said corporation, partnership, or

individual represents and warrants that he or she is duly authorized to execute and deliver this

Lease on behalf of said corporation, in accordance with bylaws of said corporation, oras a partner
or individual is authorized to -execute this Lease and that this Lease is binding upon said
corporation and/or partnership or individual.

19.20 Approval of Supervisors. Anything to the contrary notwithstanding, this Lease

shall not be binding or effective until its approval and execution by the Chairman of the Riverside
County Board of Supervisors.

Dated: SPRUCE STREET PROFESSIONAL BUILDING, LLC

 bor Monaaee
/A

By
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JUN 1 8 2006

Dated:

COUNTY OF RIVERSIDE

ATTEST: | By: Zﬁé’ % Zg(«

NANCY ROMERO Bob Buster, Chairman
Clerk of the Board Board of Supervisors

o s e

Deputy [SEAL]

APPROVED AS TO FORM:

County Counsel

By: ( gﬂ &.‘ LS Rsro= T 7un~t
Deptity—~

]

- |nitials
Date A
File No.
Document No. _ F
Revised 8/2005
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LEASEHOLD IMPROVEMENT AGREEMENT
1325 Spruce Street, Riverside

This Leasehold Improvement Agreement shall set forth the terms and conditions relating
to the construction of the County improvements in the Premises. This. Leasehold Improvement
Agreement is essentially organized chronologically and addresses the issues of the
improvements on the Premises, in sequence, as such issues will arise during the actual
construction of the Premises. All references in this Leasehold Improvement Agreement to
Paragraphs or Sections of the " ease” shall mean the relevant portion of that certain Office
Lease to which this Leasehold improvement Agreement is attached as Exhibit "B" and of which
this Leasehold Improvement Agreement forms a part, and all references in the Lease o
Sections of “Leasehold Improvement Agreement” shall mean the relevant portion of this
Leasehold Improvement Agreement and all references in this Leasehold Improvement
Agreement to Sections of this Leasehold Improvement Agreement shall mean the relevant
portion of this Leasehold Improvement Agreement.

1
SECTION 1 - LESSOR'S INITIAL CONSTRUCTION OF PREMISES

, 1.1 Lessor will cause the construction of, at its sole cost and expense, or has acquired
or constructed, that certain free standing building described in Section 1.2 and Section 2 of the
Lease, hereinafter referred to as the “Base Building."

SECTION 2 - CONSTRUCTION DRAWINGS FOR THE PREMISES

21 Lessor shall, at its sole cost and expense, and subject to reimbursement as
hereinafter set forth, construct the improvements in the Premises (the "“Leasehold
Improvements”) pursuant to those certain blueprints, floor and space plans, specification and
finalize construction prices, collectively, the approved "Working drawings” prepared by Lessor’s
architect. Lessor shall make no changes or modifications to the Approved Working Drawings
without the prior -written consent of County, which consent may be withheld if such change or
modification would directly or indirectly delay the "Substantial Completion,” as that term is
defined in Section 6.1 of this Leasehold Improvement Agreement, of the Premises or increase
the cost of designing or constructing the Leasehold Improvements. Any changes or
modifications approved by the County shall be at Lessor's sole cost and expense. '

SECTION 3 - CONSTRUCTION DRAWINGS

3.1 Selection of Architect/Construction Drawings. Lessor shall retain- an architect or
space planner (the "Architect”) to prepare the Construction Drawings. Lessor shall retain the
engineering consultants (the “Engineers”) to prepare all plans and engineering working
drawings relating to the structural, mechanical, electrical, plumbing, HVAC, life safety, and
sprinkler work of the Leasehold Improvements. The plans and drawings to be prepared by
Architect and the Engineers hereunder shall be known collectively as the "C ~truction .
Drawings.” All Construction Drawings shall comply with the drawing format and specnications
as determined by Lessor, and shall be subject to County’s approval. Lessor and Architect shall
verify, in the field, the dimensions and conditions as shown on the relevant portions of the Base
Building Plans, and Lessor and Architect shall be solely responsible for the same, and County
shall have no responsibility in connection therewith. County’s review of the Construction
Drawings as set forth in this Section 3, shall be for its sole purpose and shall not imply County's
review of the same, or obligate Lessor to review the same, for quality, design, Code compliance
or other like matters. Accordingly, notwithstanding thet any Construction Drawings are reviewed
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by County or its agents and consultants, and notwithstanding any advice or assistance which
may be rendered to Lessor by County or County's agents or consultants, County shall have no
liability whatsoever in connection therewith and shall not be responsible for any cmissions or
errors contained in the Construction Drawings, and Lessor's waiver and indemnity set forth in
this Lease shall specifically apply to the Construction Drawings.

) 3.2 Final Space Plan. Prior to execution of the Lease by County, Lessor and the
Architect shall prepare the final space plan for Leasehold Improvements in the Premises
(collectively, the “Final Space Plan"), which Final Space Plan shall include a layoul and
designation of all offices, rooms and other partitioning, their intended use, and equipment to be
contained therein, and shall deliver the Final Space Plan for County's approval.

3.3 Final Working Drawings. Within ten (10) working days after execution of the Lease
by County and delivery of a copy of the Lease to Lessor, Lessor, the Architect and the
Engineers shall complete the architectural and engineering drawings for the Leasehold
improvements, and the final architectural working drawings in a form which is complete to allow
subcontractors to perform the work and {o obtain all applicable permits (collectively, the “Final
Working Drawings") and shall submit the same to County for County's approval.

3.4 Permits. The Final Working Drawings shall be approved by County (the "Approved
Working Drawings”) prior to the commencement of the construction of the Leasehold
Improvements. Lessor shall immediately submit the Approved Working Drawings to the
appropriate municipal authorities for all applicable building permits necessary to commence and
fully complete the construction of the Leasehold Improvements (the "Permits"). Lessor hereby
agrees that neither County nor County’s agents or consultants shall be responsible for obtaining
any bullding permit or certificate of occupancy for the Premises and that the obtaining of the
same shall be Lessor's responsibility; provided however that County shall, in-any event,
cooperate with Lessor in executing permit applications and performing other ministerial acts
reasonably necessary 1o enable Lessor to obtain any such permit or certificate of occupancy.
No changes, modifications or alterations in the Approved Working Drawings may be made
without the prior written consent of County, provided that County may withhold its consent, in its
sole discretion, to any change in the Approved Working Drawings if such change would directly
or indirectly delay the “Substantial Completion” of the Premises as that term is defined in
Section 6.1 of this Leasehold Improvement Agreement.

3.5 County shall use its best, good faith, efforts and all due diligence to cooperate with
the Architect, the Engineers, and Lessor to complete all phases of the Construction Drawings
and the permitting process and to receive the permits, and approval of the “Construction Costs,”
as set forth in Section 7.1 below, as soon as possible after the execution of the Lease, and, in
that regard, shall meet with Lessor on a scheduled basis to be determined by County, to discuss
Lessor's progress in connection with the same. Upon County’s execution of this Lease, Lessor
shall provide County with a construction schedule including time projections for planning,
entitlement process, related preparation and construction of the Leasehold Improvements.
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Development Agency as its representative with respect to the matters set forth in this Leasehold
Improvement Agreement, who, until further notice to Lessor, shall have full authority and
responsibility to act on behalf of the County as required in this Leasehold Improvement

Agreement.

9.3 Lessor's Representative.  Lessor has designated Ray Magnon as its sole
representative with respect to the matters set forth in this Leasehold Improvement Agreement,
who, until further notice to County, shall have full authority and responsibility to act on behalf of
the Lessor as required in this Leasehold Improvement Agreement.

9.4 County's Agents. Al subcontractors, laborers, material men, and suppliers retained
directly by County shall conduct their activities in and around the Premises, in a harmonious
relationship with all other subcontractors, laborers, material men and suppliers at the Premises.

_ 9.5 Time .of the Essence in this Leasehold Improvement Agreement. Unless otherwise
indicated, all references herein to a “number of days” shall mean and refer to calendar days. In
all instances where County is required to approve, if no written notice of approval is given within
the stated time period, at the end of such period the item shall automatically be deemed not

approved

9.6 Lessor's Lease Default. Notwithstanding any provision to the contrary contained in
this Lease, if an event of default by Lessor of this Leasehold improvement Agreement, and said
default has occurred at any time on or before the Substantial Completion of the Premises, then
(i) in addition to all other rights and remedies granted to County pursuant to the Lease, County
shall have the right to cause Lessor fo cease the construction of the Leasehold improvements
and (i) all other obligations of County under the terms of this Leasehold Improvement
Agreement shall be forgiven until such time as such default is cured pursuant to the terms of the
Lease or this Leasehold Improvement Agreement.

page 50f 5 EXHIBIT B



o

Project Name: EDA Tenant Improvement
Project Address: 2243 lown Avenue
Riverside, CA 92307
Superintendent: Dennis Hicles
Comptletion Date: TBD
Total Building Footage: 26,798 Uscable Square Feet
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Flooring VCT 3,400 .55 S 5 328416 la Carpel b
Framing/Orywull 2200 5843 LF 1 128.339.84 & 115,452,138 3 *3!5 b 11545213
¥ Gluys: Sidelights 1 1139 PER § 138321 S 438320 5 1139 s 438321
HVAC ’ v 96 2.656.23 TON S 253.000.00 Pending ) 289.281.02
Insukuion ’ 15.000 026 Sk ¥ 4627243 % j6143 ¢ 0.’.{6_ 5 4.621.43
Faini 22,000 064 SE 5 1400035 S 1443820 S 06D 5 1343826
Plumbing 6 I,)_(;ﬂ.s-i PER 3 1569670 S 18.507 40 5 115071 § 15.302.40
Supervision 500 2021 HR s }4.606 80 S 1168544 3 133708 1 ARS8
Vedical Blinds 1100 1669 LF S 12.853.98 Pending 3 12,853.98 3
d ‘Total of TI Cosis L . . $ 104588494 . $ 1.066.16G5.063 :
ﬁk T e T R S PR N A S B R R TR A a&m&wmmmmw
& tseable Footage Allowanve :  Dudger '
ﬁ T1 Allowance 26,798 535.00 3 03793000 By
) Varienee $  (128.2356)) 39
A 15 LT K R . T A AR AT B G S DTN R TR S 3 T T T T P SRRy

# % Exelusions - Receplion desks, cabinets or shelving in storege areus.
* Estimated uses building standard carpet, Budger uses upgrade curpet (County of Riverside Stundurd)



EXHIBIT “C”
ASBESTOS

Lessor shall operate and maintain the below described spaces free_of hazard
from asbestos containing construction materials (ACCM's) as defined in Title 15,
Sections 1601 and 2607 of the United States Code. An asbestos hazard will be
recognized if an average concentration exceeds 0.01 fibers jonger than five
microns per cubic centimeter of air measured over an eight hour period as
determined by the Transmission Electron Microscopy (TEM) method. TEM
testing will be mandatory if samples tested by the Phrase Contract Microscopy
(PCM) method indicate .1 or more fibers per ¢C of air.

%is Space leased to the County and plenums in the same HVAC zone.

2. Common public areas which County employees OF its invitees would
normally/reasonably use.

3. Building maintenance areas, utility spaces, and elevator shafts within or
serving areas described in items 1 and 2 above.

In the event construction of the building wherein leased premises are located
was completed prior to 1979, the Lessor shall provide the County with
certification that the areas referred to above are free of asbestos hazard from
ACCM's prior to the execution of this lease. If said premises were constructed
after 1979, Lessor shall provide County with a written statement to that effect.

Certification shall be in the form of an ACCM's survey and Evaluation Report
prepared by a qualified Industrial Hygienist who shall be certified by the
American Board of Industrial Hygiene (ABIH) or an Environmental Protection
Agency (EPA) — Asbestos Hazard Emergency Response Act (AHERA) certified
~ inspector. Said survey shall include those areas listed in paragraph (A). Survey
requirements are: visual walk-through inspection and testing of suspected
ACCM’s. Bulk samples of suspected ACCM'’s shall be analyzed by a laboratory
certified by the Department of Health Services and recognized by the EPA
Quality Assurance Program using the polarized light microscopy (PLM) method.
If friable asbestos is found or the physical condition of suspected ACCM's
indicate possible fiber release, a.  ~mpling and testing by the Phase Contrast
Microscopy (PCM) method must be pertormed. 1f asbestos fiber concentrations
of 1 fibers per cc of air or greater are found, further testing by the Transmission
Electron Microscopy (TEM) method is mandatory. Said survey and evaluation
report shall identify all ACCM's found and recommend abatement procedures. If
necessary, the report shall also specify guidelines for the implementation of an
~ operation and maintenance plan inclusive of any required monitoring and testing
intervals. The report is subject io review and approval by the County and the
Lessor shall agree o all conditions contained therein. ’
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. LEASE REFERENCE DATE:

EXHIBIT “D”
CONFIRMATION OF LEASE INFORMATION

PREMISES: 1325 Spruce Street
Riverside, California 92508

COMMENCEMENT DATE: Construction of the Leasehold improvements is Substantially

Complete and the Lease Term shall commence as of ,fora

term of ending on unless extended as provided in the

Lease.

RENT: In accordance with the Lease, Rent began to accrue on ,inthe
initial amount of _$63;854.70. Rent is due and payable in advance on the first day of

_— e

each month during the Lease Term.

AGREED and ACCEPTED
LESSOR: COUNTY:
Dated: ' Dated:

EXHIBIT D



COUNTY OF RIVERSIDE
Economic Development Agency
Real Estate Division

CUSTODIAL SERVICES REQUIREMENTS
FOR LEASED FACILITIES

Background checks shall be performed, in @ manner spetified by County, of all qualified
permanent and temporary employees.

Provide all required services and supplies.
_perform services three days a week durihg the hours of 5:00 pm to 1:00 am only.

Provide and replace all fluorescent light tubes and incandescent light bulbs using only
those types of tubes and bulbs that are energy efficient as indicated by manufacturer.
Fixture reflectors shall be wiped clean with each relamping.

Lessor and custodial staff shall be responsible for key control. Issuing keys to workers,
collecting said keys at shift end and retrieving keys at the end of custodian’s
employment. If keys are lost, stolen or misplaced, rekeying costs are landlord's
responsibility. .

SPECIFIC SERVICES - Frequency and coverage:
A. Daily:
1. Rest Rooms:
Empty all trash containers, refill dispensers, damp mop floors, clean,
sanitize and polish all plumbing fixtures, chrome fittings, flush rings, drain
and overflow outlets, clean and polish mirrors, clean wall adjacent to hand

basins/urinals, dust metal partitions, remove finger prints from walls,
switches, etc.

2. Lobby Area — Main Corridors — Stairways:

Remove trash, vacuum, vacuum/damp mop tile, clean lobby and entrance
doors, clean and sanitize drinking fountains.

3. £ ‘pyee Break Rooms/Kitchen.

Remove trash from building and deposit in dumpster, vacuum rugs and
carpet, wipe spills, mop tile floor, remove fingerprints from doors, light
switches, etc., and refill dispensers.

4. General and Privale Areas:
Page 1 of 3
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Remove trash, vacuum carpets, mop tile floors, spot clean interior
partition glass, clean counter tops and blackboards, dust desks,
conference tables, credenza/file cabinets and bookcases.

3. Building Securily:

a. Turn off all lights (except security and night lights).
b. Close windows.
C. Reset alarms and lock all doors.

B.  Weekly - All Areas:
Polish buff hard resilient floors in traffic areas, spot clean carpeted areas.
Dust all high and low horizontal surfaces, including sills, ledges, moldings,
shelves, locker tops, frames and file cabinets, damp wipe plastic and leather
furniture.
Remove fingerprints from doors, elevator walls’ and controls, frames and light
switches in office areas, clean and polish bright metal to 70" height, clean and
sanitize waste containers in rest rooms and break rooms.

C. Monthly — All Areas:

Clean interior glass partitions/doors, dry dust wood paneling, remove
dust/cobwebs from celiling areas.

Spray buff resilient/hard floor areas, detail vacuum carpet edges, under
desk/office furniture.

D. Quarterly — All Areas:
Spray buff resilient'.and hard surface floors and apply floor finish.

Clean interior/exterior windows, clean/polish office furniture, damp clean diffuser
outlets in ceiling/wall, wash waste containers, clean/dust blinds, wash sanitize.

E. Semi-Annually - All Areas:

qpe

1. All Areas:
a. Clean and polish all baseboards.
b. Damp clean lobby and reception chairs.
c. Clean carpeted surfaces-use a water extraction method.

F. Annually — All Areas:

1. All resilient and hard surface floors:

Page 2 of 3
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EXHIBIT E-1
PERIODIC SERVICES

Service:

Interior Painting

Carpet Cleaning

Pest Control

HVAC Standard Preventative
Maintenance Contract

Fire Extinguishers

Exterior Time Clocks
Roof Inspections & Maintenance

Frequency:

Every three years in high traffic
areas, |. e. Lobbies and hallways.
Semi-annually — by qualified carpet
cleaning company.

Monthly.

Quarierly.

Annually or as required by local
regulations.

Reset for time changes.

Annually, prior to rainy season.
Clean debris from roof, drains and
down spouts, inspect and repair
roof as needed.

EXHIBIT E-1
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Move furniture, strip, seal and apply floor finish {o all resilient and

hard surface floors.
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"COUNTY OF RIVERSIDE
Economic Development Agency

GENERAL TENANT IMPROVEMENT CONSTRUCTION SPECIFICATIONS
FOR LEASED FACILITIES

A. INTENT

1. It is the intent of these instructions to convey to the Lessor and his bidders the minimum construction
requirements for providing complete and usable faclity tenant improvements under lease agreement.
These instructions apply to all new construction, alterations and repair and/or renovation in faclilties

leased to the County of Riverside. .

2. All references to the County in this or any other specification means the Riverside County Economic
Development Agency.

3. All work in accordance with these specifications or any other specifications and plans must be
coordinated with the Assistant County Executive Officer/EDA or her designee. Specifications
contained on or with specific plans for construction may contain more stringent provisions than the
minimum requirements stated herein. The more stringent requirements shall govern.

4 When fully justified, Lessor may request walver of any portion of these specificalions. Such requests
must be submitied in writing to the Assistant County Execulive Officer/EDA with full justification. All
specifications will be enforced unless specifically waived by the Economic Development Agency in

writing.
B. CO.MPLIANCE WITH LOCAL REGULATIONS
1. In the absence of such codes, ordinances or regulations, the Lessor's contractor shall use the latest

“ edition of the "Uniform Building Code". However, when such local, County or State requirements
contain more stringent provisions than the minimum requirements stated herein, the more stringent

requirements shall govern.

2. The Lessor shall, without additional expense {o the County, be responsible for obtaining and paying
for any necessary construction fees, licenses and permits required for privalely owned buildings.
Lessor shall comply with any applicable Federal, State and Municipal laws, codes, and regulations in
connection with the prosecution of the work, and shall take proper safety and health precautions 1o
protect work, the workers, the public, and the property of others.

3. All work in accordance with these specifications must be done in strict compliance with the Americans
with Disabllities Act of 1990 and any regulations issued pursuant thereto.

C. DRAWINGS

1. . Aslteplan, clearly indicating parking spaces, shall be prepared. Floor plans, elevations, mechanical
and electrical drawings shall be provided, preferably al one eighth inch (1/8") scale.

2. The Assistani County Executive Officer/EDA shall be provided four (4) complete sets of the
aforementioned drawings and specifications for review and approval.

3. Prior o start of construction, two (2) complete approved sets of construction plans and specifications
shall be provided to the Economic Development Agency. These sels shall be signed to indicate
approval by Information Technology. One sel will be returned to Lessor for construction, the second
set shall be relained by the Economic Development Agency.
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Any changes or deviation from the approved plans and specifications will not be accepted without
prior written approval from the Economic Development Agency.

CONSTRUCTION

1.

A pre-consiruction conference with Lessor, contractor and County shall be conducied at a mutually
agreed-upon site for reviewing and defining the construction requirements.

Inspections by the Economic Development Agecny will be conducted al random times during the
course of construction. A complete set of approved final drawings and specifications marked up lo
show any changes and as-buill conditions shall be maintained on the job site. Normally, three (3)
unscheduled and one (1) final inspection will be conducted.” At the final inspection, a punch list will be
developed, and any deficiencies noted will be corrected prior to County’s acceptance of the facility.

SPECIFICATIONS

i

The Lessor shall be responsible, in all cases, for the proper design and coordination of architectural,
structural, plumbing, electrical, heating, ventilation, air conditioning, site elements, efc., of the
proposed facility. Accessibility for physically handicapped is required, unless speclfically waived in
writing by the Economic Development Agency.

Lessor shall verify the accuracy of all dimensions, and he shall be responsible for correcting and
recording any discrepancies.

CLEANUP

1.

Upon completion of the facility and prior to move-in and acceptance for lease by the County, the
Lessorshall clean, seal and wax floors, clean windows, fixtures and finishes, interior and exlerior, and
remove surplus materials and debris from the site.

(ARCHITECTURAL REQUIREMENTS)

FLOORS

1.

WALLS

Fioors shall be designed in accordance with uniform, concenirated and special loads given in the
"Uniform Building Code", chapter 23.

Carpet— One hundred percent (100%) continuous filament nylon or olefin with static control; minimum
yamn weight - 28 oz. Require statement of pile weight from vendor or manufacturer. Minimum five (5)
year warranty against ten percent (10%) surface wear when properly maintained. Matching carpet
strips with metal cap shall be used for base in all carpeled areas. Colors/patterns must be approved
by the Economic Development Agency.

Carpet tiles may be used. Pile weight 28 oz. static control 2.0 K.V. or less. Color shall meet County
color standards.

Non-carpeted floors including the rest rooms and break rooms, shall have a minimum of high quality

shest vinyl covering or tile, including base. Vinyl/tile may not be used in other non-carpeted areas.

Vinylitile shall be commercial grade with colors and patterns full depth. Colors/patterns of sheet vinyl
and tile must be approved by the Economic Development Agency.

Interior walls - all interior partition construction shall comply with applicable Federal, State, County and
Clty codes. The types of interior partitions to be used musl be approved by the Economic
Development Agency.
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2, Toilet room walls adjacent {0 occupied spaces shall be sound insulating double-wall construction and
filled with sound-absorbing materials.

ROOF AND INSULATION

i Roof construction and insulation ghall be appropriale to the overall design of the building and
prevalling weather conditions.

2. All roof designs shall include a minimum one-half inch (¥2") to one foot (1‘) slopes for positive
drainage. -

TIMBER AND WOOD

1. All lumber used structurally shall be stress-graded with the stamp of the Lumber Association indicated

on each piece showing the stress grade.

CEILING CONSTRUCTION

1. All ceilings shall be placed at nine feet (9'0") above finish floor level, unless otherwise specified.
=2 A suspended acoustical ceiling system with integrated lighting shall be installed in all occupied areas.

3. Rest rooms and coffee rooms shall héve solid ceilings (drywall, etc.).

WINDOWS

1. Windows shall be tinted.

2. Glazing that exten.ds below thirty-two inches (32") above the floor shall be protected with a horizontal

railing or simitar safety barrier. Individual windows may be metal or wood of commercial quality. All
window openings shall be properly flashed.

3. Glazing shall consist of a reflective tinting.

DOORS

1. Exterior doors - all wood doors will be solid core. Exterior doors will be weather-stripped and have
stops. [Exterior doors to be not less than thirty-six (36") wide. Appropriate metal doors are
acceptable. :

p Exterior doors shall have automatic closers. Main entrances shall have ADA automatic door openers.

CABINET WORK

1. Cabinet work shall conform fo the standards as defined in the Woodwork Institute of California,
Manual of Millwork, (reference mWIC #102", standard cabinet design).

2, Acceptable cabinel work quality is laminated plastic covered deluxe (D) grade, or wood factory.
finished deluxe (D) grade, excepl utility (U) grade in utility storage areas. :

3. Counlertops and splashes shall be laminated plastic, custom grade, self-edge trim. Minimum four
inch (4") high splashes where abutting vertical wall surfaces. :

4, Cabinet work 1o be complete with knobs, pulls, hinges, calches, €ic.

B, Colors/patterns of laminated plastic end finishes of casework must be approved by the Economic

Development Agency.
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l. HARDWARE

1.

Hardware will be of good commercial quality grade and type. Automatic door ciosers shall be

* provided on public and employse entrance doors, toilet room doors, and coffee room doors. Public

entrances wili have ADA automatic door openers and glazed partition lobby doors shall be equipped
with push bars with integral PUSH AND PULL signs. Toilet and coffee room doors will have push
plates and door pulls. When public entrance, lobby, toilet or cofiee room doors are wood or metal
with enameled finish, kickplates shall be provided. Atlocations where only one (1) toilet is provided,
the door closer will be omitted and the door fitted with a privacy lockset. Door locks will be operable
by a master key system. Panic hardware must be installed where required by code. Simplex cipher
locks (or equal) may be used in fieu of keyed locks when approved by the Econmic Development
Agency. ;

Exterior doors with hinges exposed to the public (out- swinging doors) will be equipped with door butts
that have "fast" pins to prevent removal or tampering.

All doors to be provided with adequate hardware. Interior door locksets fo be provided only where
indicated on plans. Interior doors to be provided with doorstops.

Double doors (pair) - shall be avoided on exterior openings wherever possible. When pair is required
by design, use removable mullion, unless specifically approved otherwise.

Exlerior doors - all exterior doors must have a deadbolt lock, except where panic hardware is
required.

Door lock keying - Simplex or equal may be substituted for keyed locks when approved by the
County. -

a. All keyed locks shall be equipped with six (6) pin keyways.
b. Three (3) keys shall be fugnished for each lock.
G: All locks shall be keyed as specified by County, except that all locks within the following

individual groups shall be keyed alike:

(1) Mechanical equipment rooms.

(2) Janitor's closets.

(3) Employee entrances (interior & exterior).
(4) Bulletin boards.

(5) Electrical panel boxes.

d. A master key system shall be provided and ten (10) masler keys shall be furnished, unless
otherwise specified.

e. Keying - locks will incorporate a security syslem o assure thal keys used during construction
will not open doors after County occupancy. The key side of all locks will be on the pubiic
side.

TOILET ENCLOSURES AND ACCESSORIES

Facilities must comply with all existing codes.

1.

2.

All tollet and urinal enclosures shall be secured lo the floor and ceiling.

Doors shall be installed In men's and wamen's toilets. Entrance doors to enclosures shall be fitted
with specific locking devices. '

Each toilet compartment shall be provided with a metal coat hook and double roll toilet paper holder,
suilable for dispensing rolled tissue.

Install one single-fold paper towel dispensing cabinet for each multiple of two (2) lavatories or less in
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all rest rooms. Towel dispensers shall be designed to dispense paper towels.

5. Each pair of lavatories in all rest rooms shall be provided with soap dispensers.

6. Each lavatory in all rest rooms shall be provided with a 24" x 30" wall-mounted mirror. Provide &

stalnless steel shelf at each mirror.

d with feminine napkin dispenser. Women's toilet

T Women's rest rooms shall be provide
1) feminine napkin disposal container.

compariments shall be provided with one (

8. Trash bins shall be provided in rest rooms.

9. Both men's and women's tollets shall be designed and const.ructed to accommodate the physically ’
handicapped. One water closet compartment shall be sized to meet handicapped requirements,
provided with outswinging door and grab bars. The toilet fixtures, lavatory, mirrors, elc., shall be

located at the correct height for handicapped.

PAINTING
1. Interior surfaces and irim shall be given two (2) coats minimum. One hundred percent (100%)
tical ceiling shall not be painted. Finish coat shall be in

coverage required. Prefinished acous
accordance with colors as prescribed by County and shall match color chips.

3. Paint colors must be approved by the Economic Development Agency.
4. All interior painted surfaces shall receive two (25 coats of semi-gloss enamel.
5, Wall coverings other than painted surfaces (i'e., wood paneling, vinyl material, etc.) shall be

permitted. Location and colors must be approved by the Economic Development Agency.

6. Parking strips should be four inches (4") wide with highway traffic caliber paint.

7 Streel numbers — should be a minimum of six inches (6") high.

WINDOW TREATMENT

nds or other as specified by the Economic Development Agency.

1. Minimum treatment - Vertical bli

SIGNS

1. identification sign to be instalied on exterior top edge of building. Sign shall be designed by Lessor to
ent and specific size of letlers will be

specification of the Economic Development Agency. Placem
determined according to layout and jocation of structure.

2. Interior signs to be pre-approved by the Economic Development Agency.
3 Lettering on entrance doors wil be specifically identified by the Economic Development Agency.
4. Lessor will provide County $10,000 allowance toward top-of-building signage. The design and size of '

sign must be approved by the Economic Development Agency.

PLUMBING FIXTURES AND FITTINGS

1. All rest room lavatories shall have self-closing faucets.

Al toilets and urinals shail be equipped wilh flush valves.

)
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3. Refrigerated water fountains should be provided on each floor.

4. "Water-Saver" toilets will not be acceptabie.

[S1}

Provide hot water in rest rooms, break rooms and quiel room.

6. All work in accordance with these specifications must be done in strict ccmpiliance with the Americans
with Disabilities Acl of 1990 and any regulations issued pursuant thereto.

FIRE PROTECTION

1. Provide all necessary fire extinguishers as required by local fire regulations,

2. Provide sprinkler inspection and lest prlbr to occupancy.

3. Provide all other necessary protective devicés and equipment as required by local fire regulations.
4. Building alarms and fire monitoring equipment shall not be installed in the telephone/data room

without written permission of the Riverside County Information Technology Depariment.
ELEVATORS

1. Provide inspection and routine maintenance prior to occupancy.

SPACE CONDITIONING)

(Heating, Ventilation and Alr Conditioning)

GENERAL REQUIREMENTS

1. Space conditioning shall be considered the year-round control of temperature, humidity, air
circulation, ventilation and air cleaning to the degree required to assure satisfactory and efficient use
of the space for occupants and equipment. Follow good accepted practices as reflected in the latest
issue of the American Society of Heating, Refrigeration and Air Conditioning Engineer's Guide

(ASHRAE).

VENTILATION

1. Ventilation for air-conditioning system - Provide ventilation makeup air in the amount of 10% of total
air requirement for cooling or two (2) air changes per hour, whichever is greatest, plus all exhaust air
requirements. :

EXHAUST SYSTEMS

1. Exhaust tollet areas - the’exhaust fan shall be connected to the light switch or interconnected with the
air conditioning time clock.

2. Air shall not be directly exhausted, except in the following inslances:

a. Air used to make up exhaust for toilet rooms. .

b. Air exhausted speclfically for cooking, food preparation or removal of excessive heat
generated by vending or various other machines.

c. When specified for break rooms.

SPACE TEMPERATURE CONTROLS

1. Central control system for the various areas or provide a thermostat for each heating and/or air-
conditioning system. Use separate electronic thermostats for heating and cooling with lock covers.

Page 6 of 13 -

EXHIBITF



L , { )

— .

2 All systems shall be controlled by seven (7) day, twenty-four (24) hour time clocks set to the
Economic Development Agency's requirements.

3. Thermostats controlling space conditions during occupied hours shall be adjustable from sixty eight
degrees (68°) to eighty degrees (80°) with the normal set at sevenly degrees (70°) for heating and

seventy-six degrees (76°) for cooling.

4. Simultaneous heating and cooling will not be acceptable.
5. Lessor shall comply with existing codes.
6. Heat-generated equipment shall be of adequate capaclty (o‘he-at the building under design conditions.
7. All gas furnaces shall be approved by the American Gas Associati.on.
8. Al electric components shall be UL-approved and comply with the California Electric Code.
9. Electric strip heating is not acceptable.
E. AR FILTERS _
1. All recirculated and outside air shall pass through filters before entering air-handling units.
2. Filters shall be replaceable types.
F. PIPING
1. Piping in finished areas, such as lobbies and offices, shall be concealed. No water piping of any

description shall be instalied near electrical switchgear. Provide shutoff valves &t all locations
necessary to isolate separate zones of the system served.

2. All hot and chilled water piping shall be insulated.
! G.  AIRDISTRIBUTION
1. Ductwork shall be provided, as required, for proper air distribution with supply outlets spaced so as to

avoid excessive throws and dead spots. In order to maintain sound privacy, door louvers will not be
used to return air from offices. Sound-attenuating, acoustically lined transfer ducts or return air ducts
musi be used. All supply and return alr ductwork shall be constructed and installed in accordance
with ASHRAE Standards and shall comply with state and local bullding codes.

2. All air handling units, except unit heaters, must be provided with outside air intakes. Intakes shall be
located to avoid the introduction of boller flue gases or vehicle and condenser unit exhausts.

3. Diffusers shall be selected and spaced so that, al the occupied level, the movement of air wil be
] ) uniform and not be less than ten (10) cubic feet per minute, nor more than fifty (50) cubic feel per
minute when measured at four feet (4") above the floor. They shall be selected so that the throw from
an air diffuser does not impinge on walls, columns, or the throws from other diffusers based.on a
terminal velogity of one hundred feet (100') per minute. Diffusers located in offices shall be of the fully

adjustable air pattern type.

H. BALANCING AND ADJUSTING

1. Space conditioning equipment shall be balanced and adjusted by persons certified to perform such
functlions prior o occupancy.
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NOISE AND VIBRATION

! i

Copy of air balance report shall be provided to the Economic Development Agency.

1.

Particular care shall be exercised in the design, selection and installation of all mechanical equipment
and components to allain reasonable noise levels in occupied space. In general, sound levels for
various spaces shall be maintained in accordance with the recommendations of the ASHRAE Guide.

OPERATING INSTRUCTIONS

1.

The Lessor shall provide simplified consolidated equipment and control diagrams with specific
operating instructions posted on a readily accessible label on each utility system, such as furnaces,
refrigeration equipment, air handling systems, and pumping systems. These instructions shall clearly
indicate how to stop and start systems, what adjustments must or may be made by County personnel
to assure proper operation, and what action shall be taken in emergencies.

(ELECTRICAL)

GENERAL REQUIREMENTS

Al electrical work shall be designed and installed in accordance with the plan requirements.

Codes and ordinances - shall conform to standards of the National Electrical Code (NEC), 0.S.HA,,
serving public telephone company, State Fire Marshal and local ordinances.

Service equipment shall be located in separate electrical/mechanical room with proper working
clearances and grounding. All breakers shall be clearly identified. :

INTERIOR LIGHTING

1.

Fluorescent lamps shall generally be 34 watt, 430-milli-amp, rapid-start, coal-white, including energy
efficient ballasts.

The lighting shall be designed to maintain a uniform level of illumination of the minimum foot -candles
designated. Lighting levels shall be based on working plan thirty inches (30") above fioor, appropriate
coefficient of utilization for the fixture and maintenance factor. Conform to Title 24, Division 9 for
lighting requirements. Provide not less than ten foot-candies in halls, thirty foot-candles In rest rooms
and fifty foot-candles in all other areas, unless specifically noted otherwise (eighty foot-candles in
drafting room areas). ,

Each working space, utility or storage room shall have at least one receptacle. Each office shall have
a minimum of one (1) receptacle on each twelve feet (12') of wall space. See plans for additional
andlor special outlets.

Provide twenty-four (24) hour lighting for security.

- Emergency lighting - Shall be provided where required by applicable codes, or natural lighting wi! rot -

provide sufficient lumens for emergency exiting of building.

EXTERIOR LIGHTING

1.

Install sufficient lighting to provide a minimum of five (5) foot-candles of illumination at each building

‘entrance, around the perimeter of the building, in the parking and maneuvering areas and on

driveways.

All exterior lighting shall be high or low-pressure sodium as specified by the County. Fixtures shall be
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A.

B.

! o ¢ )
controlled by photocell, timeclocks, or combinations of both.

(TELEPHONE AND COMMUNICATIONS)
(Updated February 12, 2001)

GENERAL REQUIREMENTS

1.

2.

All telephone and communications equipment shall conform {o the standards of the County of
Riverside, Department of Information Technology and the serving public telephone company.

Provide telephone outlets and data procéssing terminals as required by the user department.

SWITCH ROOM SPECIFICATIONS

1

Provisions shall be made available for easy access into the telephone/data room for telephone and
data wiring. The IT Department wil be consulted during the planning and bullding stages fo assist in
designing accesses into and out of the telephone room for all wiring. :

Building alarms and fire monitoring equipment shall not be installed in the telephone/data room
without written permission of the IT Department. In the event the IT Department grants such
permission; all building alarms and fire-monitoring equipment shall be installed in locations designated
bythe [T Department.

" Data Room Physical Specifications - the room must be completed thirty (30) days prior to occupancy.

Al specifications for seid room as outlined in this agreement shall be compleled, including, but not
limited to, installation of plywood, lighting, electrical circuits, HVAC, ground, foor lile and door with
lock. -

a. The room should be as square as possible and as close to geographic center of the buiiding
as possible. The room shall be dedicated for telephone and data use only. The size of the
room shall be as follows:

Leased Premises — sq. ft. Room Size
5,000 square feet or less 8'x 10’
5,000 - 10,000 sq. fl. 10' x 14’
10,000 sq. ft . or more 16’ x 20
b, Allwalls will be lined with AC grade 4'x8' sheets of %" plywood from floor to ceiling. Plywood

must be void free and painted on all sides with at least two coats of fire resistant paint.

c. The door will be a minimum of three (3) feet wide and located as near as possible to a room
corner. The door will be equipped with a lock. The door must open outward to provide
additional usable space.

d. The environmental control systems for the telecommunications room should be able to
maintain a room temperature between 18°C and 24°C (64°F and 75°F) at all times (24 hours
per day, 365 days per year). If a building's HVAC system cannot ensure continuous -
operation (including weekends and holidays), provide a standalone HVAC unit with
independent controls for the {elecommunications room. If an emergency power source is
available in the building, connect the HVAC system thal serves the telecommunicalions room
toit. Sensors and controls must be located in the telecommunications room, ideally placed 5
feet AFF (thermostat location will be specified on the {elecommunication room -drawing
provided by County of Riverside Information Technology Department). If an in-room air
conditioner is installed, the location must be approved by IT before installation. If remole-
monitoring equipment is available, this room should have its own independent sensor.
Average heat load for equipment is 20,000 BTU (specific heal load will be provided for each
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room).

e. If fire sprinklers are required by code, the sprinkler shall have a high temperature standard
response full circle head with a heavy-duty cover. Other fire protection systems shall be
provided as oultlined in applicable codes.

f. Room Lighting — Provide a minimum equivalent of 500 lux (50 foot candles) measured 3 ft.
AFF. Coordinale placement of light fixtures with County of Riverside Communications to
avoid interference with low voltage equipment. Light fixtures must be a minimum of 8.5 ft.
AFF. Use light-colored paint on the walls and ceiling to enhance room lighting. Power for the
lighting should not come from the power panel localted inside the telecommunications room.
One light.should be on emergency power if available.

Emergency Lighting - Emergency lighting shall be provided and be placed to ensure that the
loss of power to normal lights will nol hamper an emergency exit from the room.

g. The floor shall be covered with 1/8", 12"x12" Armstrong Excelon SDT Static Dissipative Tile,
and shall be installed according to the manufacturer speclfications. It shall be capable of
‘supportmg minimum bearing loads of one hundred (100) pounds per square fool and
" maximum concentration loading of 2,000 Ibs. per foot. Grounding of the ﬂoor tile system in all
areas shall be performed by a qualified technician.

h. Four (4) each double duplex outlets al +12 inches on one twenty (20) Amp breaker (minimum
one outlet on each wall to serve as utility outlets). .

i. One (1) isolated ground with a maximum resistance of five {5) ohms to be provided. (IT
Department shall be consulted regarding type - see layout for exact focalion.)

J- If multiple telecommunication rooms are required, two (2) four-inch (4") conduits will be
installed between the rooms for horizontal cabling connectivity.
K. A ceiling will be installed in the switch room at a minimum of 8.5" AFF. Ceiling protrusions

(e.g. sprinkler heads) must be placed to assure a minimum clear heighl of 8 feet that is clear
of obstructions, to provide space over the equipment frames for cables and suspended cable
“trays. Celling finish must minimize dust and be light colored o enhance the room lighting. If a
drop ceiling is installed no provisions for wire entering the room will need to be provided. If a
hard, no access ceiling is installed, a minimum of two (2) four-inch (4”) conduits will be
installed as sleeves to allow the voice and data wiring to be extended into the switch room.
Actual number of voice and data wiring will dictate if addiional sleeves will be required.

Exacl location of the sleeves will be determined by IT Department.

l. Other Uses — Telecommunication rooms must be dedicated o the te|ecommunlcatlons
function and related support facilities. Equipment not related to the support of the
telecommunication room, such as piping, duct work, and distribution of building power, must
not be located In, or pass through the room. The telecommunication room may not be
shared with building or custodial services that may interfere with the telecommunications
systems. For example, slop sinks and cleaning materials such as mops, buckets or solvents
must not be located or stored in the telecommunication room.

m. Grounding — A Telecommunication Main Grounding Busbar (TMGB) shall be Installed in the
telecommunications room at the location specified in the room layout that will be provided by
the County Telecommunications Engineer. The Grounding Busbar must be a copper, 6 mm
thick by 100 mm wide, by 10 cm long, pre-drilled Busbar. The Busbar shall be insulated from
its supporting structure by at least two inches of separation. Bond the Busbar to the bullding
AC grounding electrode system. The minimum size of the bonding conduclor should be #6
AWG and be sized to carry the maximum short time rating Amps of the building grounding
electrode conductor. A supplemental bonding connection is required to the structural steel of
the buliding and local AC sub-panel located inside the telecommunications room. Resistance
should be no more than .1 ohms between the TMGB and the building main grounding source
measured following the two-point bonding test method using an earth ground resistance
tester. .

Critical / Special Electrical - All outlets shall be standard 110/117 VAC outlets with a ground, unless
otherwise noted.

a. Dedicated Power Feeder ~ The telecommunications room will have it's own dedicaled power
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cal panel located inside the room. Location of this electrical
sub-panel shall be closely coordinated with County Communications to ensure it does not
impact the overall design and use of the space within the room. Power required for other
equipment in the room (e.g- fluorescent lighting, motors, air conditioning equipment)
should be supplied by a separate feeder, conduit, and distribution panel. If an
emergency power source is available, connect the telecommunications room electrical sub-

panel into It.
Install two dedicated 110 VAC, 20 Amp circuits terminated in a

Telephone System:
surface mounted 4S electrical box with ¥4" and %" knockouts at a height of 6 ft. AFF. The 4S

locks will contain no outlets, only a blank cover plate. Each of the two circuits will have its
own separate hot, neutral, and ground wire all the way back to the power distribution panel.
Each dedicated circult will be clearly labeled on thé blank cover plate and sub-panel.

Equipment Racks: Install one dedicated 20 Amp, 110 VAC circult with Isolated ground for
each equipment rack (minimum of four racks program). Terminate each dedicated circuit on
double duplex outlets in a surface ‘mounted 4S box on the side of the cable ladder. Cable
ladder layout, circuit locations and gquantity will be specified in the room layout provided by the
County Telecommunications Engineer. The breaker number shall be identified on each of

these outlets. .
Emergency Air Conditioner Outlet (To Support IT Telephone System): Install one dedicated
208/220 VAC, 20 Amp circuit terminated on a single NEMA 6-20 receptacle. This outlet will

y the County

be located near the door and will be specified in the room layout provided b

Telecommunications Engineer.
General Purpose Outlets: Install one dedicated 20 Amp, 110 VAC circuit for general-purpose
use. This circult will be terminated on double-duplex outlets around the room with at least
one outlet every 12 feet and at least one outlet per wall 12 inches AFF.

Security: One dedicated 110 VAC, 15 Amp circuit terminated on @ double-duplex outlet.
Location and height of this outiet will be specified in the room layoul provided by the County
Telecommunications Engineer. . ,

Paging — One dedicated 110 VAC, 15 Amp circuit terminated on a double-duplex oullet.
Location and height of this outlet will be specified in the room layout provided by the County
Telecommunications Engineer.
Multiple Telecommunication Rooms -
connecting conduits will be required.

teeder terminated in an electri

If mulliple telecommunication rooms are required,

CONDUIT REQUIREMENTS

1. Work Area Outlets (WAO):

a. General Specifications. Each WAO shall consist of one 4 in. by 4 in. by 2.5 in. deep outlet
box with 2 2 in. by 4 in. reducing adapter installed.

b. Height Requirements: Each WAO shall be instélled at the same height as the adjacent
electrical outlet. The height of jacks for wall telephones shall conform to any ADA rules
pertaining to handicapped use. This height is typically 42 Inches AFF to the center of the
outlet box.

c. Conduits Specifications:

(1) Accessible Ceilings: When there Is an accessible celling such as suspended
acoustical tile, provide a 1-inch rigid conduit stubbed into the ceiling space from the

outlet box. Ceiling must be accessible from the WAO location back to the
Telecommunications Room. If the WAO location is at wall phone height, install an
additiona! outlet box at standard floor height and connecl a 1-inch rigid conduit from

the bottom of the wall height box to the top of the standard floor height box. Ream

all condult ends and fit with insulated bushings.

(2) Non-Accessible Ceilings: When the ceiling is not accessible, the conduits shall be
run from the WAO location all the way lo the Telecommunications Room or the
accessible ceiing space. Runs cannot have more than the equivalent of two 90-

degree bends withoul installing a pull box (pull box must be accessible upon
completion of construction). Al conduits will have a pull slring installed. Where
multiple outlets are installed, each location will have its own dedicated conduit run,

no daisy chaining is allowed.
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System Furniture Wall In-feeds: Wall in-feeds will be one 1 25 In. rigid conduit per 2.5 WAO locations
of systems furniture. The conduit stubbed into the ceiling space from a 4 in. by 4 in. by 2.5 in. deep
outiat box. Consult County Communications for location, quantity, and size of in-feeds.

Backbone Pathways:

Telecommunications Rooms: The standard conduit configuration connecting

Telecommunications Rooms will consist of 2-3 in. rigid conduits. Conduits are to be run in

the most direct route possible with no more than two 90-degree bends without a pull box.

Ream all conduit ends and fit with insulaled bushings. Conduits are to be bonded to ground

in accordance with all local and national requirements. Location of conduits will be provided

on a site-by-site basis. The bend radius of the conduit shall be 10 times the internal conduit
diameter. Also provide each conduit with pull string with minimum tensile strength of 30 Ibs.

Sleeves: . '

(1) Firewalls: If any firewalls are present, access through the wall must be provided by
the contractor. The ends of any conduit penetrating a firewall will be sealed with an
appropriate sealer. Identification of the areas that must be sealed shall be identified
by the contractor al the time of wiring. Size and location of the sleeves will be

_determined by the County Telecommunicatlions Engineer. Sleeves should penefrate
the wall 2 minimum of 3 inches. Ream each end of condult and fit with insulated
bushing.

(2) Telecommunications Rooms: In multi-level  buildings  with  stacked

Telecommunications Rooms, sleeves shall be provided from the ceiling of the lowest
level to the fioor of the top level, Size, quantity, and location will be provided by the
County Telecommunications Engineer. ’

Primary Service Conduit Requirements (New Construction):

2.
3.
a.
b.
4.
a.
1.

The number of all primary service conduits will be determined by the size and scope of each
job. The items listed below are BASIC requirements only and as the scope of the job
increases, some.or all.of the ltems listed below may undergo major changes:

(1) Entrance conduits shall be four (4) inches in diameter. A minimum of two (2)
conduits will be installed into the Telecommunications Room. Conduits are to be run
the most direct route as possible. ,

(2) Conduits shall be buried a minimum of 30 inches below finish grade.

(3) As a minimum, a slurry mix of concrete shall cover of the conduit (s) for protection.

(4) No more than two (2) 90-decree bends shall be instalied without the addition of a pull
box. : :

(5) Conduit runs in excess of 500 feet shall have a pull box installed. All bends shall
have a minimum-bending radius of 10 times the diameter of the conduit.

(6) Al four-inch conduits should have a minimum Y.-inch nylon pull rope. Al four-inch
conduits over 400 feet should have a minimum 3/8-inch nylon pull rope. The size
and requirements of pull boxes can only be determined by the scope of the job.

) If the MPOE (main point of entrance) is not physically located in the
Telecommunications Room it will be necessary to install two 2-inch conduits from the
MPOE to the Telecommunications Room.

CABLE TRAYS:

Is the structural ceiling height is greater than 16" AFF or the occupied space is greater than 25,000
square feel, a cable tray system will be required to support the voice and data wiring. Consult with the
County Telecommunications Engineer regarding possible installation and to assist in the design of the
cable tray system. '
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ESTOPPEL CERTIFICATE

The County of Riverside, as Tenant, for the purpose of providing office space for use by
the Economic Development Agency and the_Spruce Street Professional Building, LLC,
as Lessor, entered into a written office lease dated in which Lessor leased
to County and County leased from Lessor those certain premises consisting of
approximately 30,407 square feet of office space located at 1325 Spruce Street,
Riverside, CA . The office lease, as amended, modified, and supplemented, is referred
to in this Certificate as the "Lease”. ' ’

The Lease has not been amended, modjﬂed. nor supplemented, except

“County has paid Rent through . The next payment of Rent is due on
. County has not paid Lessor a security deposit.

Under the Lease, the term began on . and the expiration date of the Lease
is _* subject to County's right {o terminate the Lease and any options the
County may have to extend the term as identified in this Certificate.

The Lease provides for two option(s) to extend the term of the Lease for two years each.
The rental rate for each extension period Is negotiated at time of extension.

The County has the right of first offer to renew the Lease, after the original term and any
options to extend have expired, on the same terms and conditions as are then being
offered by Lessor to bona fide third party prospective lessees.

The County has the right to early termination after five years of initial Lease occupancy if
funding is reduced or becomes unavailable or if the County determines for any reason or
cause that the Premises are nd jonger suitable for its use. If County terminates after five
years; Lessor is entitled _to recover from County the amortized portion of the tenant
improvements that remain on the balance of the lease as described in section 6.4 of the

Lease and Attachment “I".
There are no oral or written amendments, modifications, or supplements to the Lease

except as previously stated in this Certificate. A true, correct, and complete copy of the
Lease, including all amendments, modifications, and supplements, is attached 1o this
Certificate. The Lease, as amendéd, modified and supplemented, is in full force and
effect and represents the entire agreement between Lessor and the County pertaining to
the Premises. '

All space and improvements leased by County have been completed and furnished in
accordance with the provisions of the Lease, and County has accepted and taken
possession of the Premises. Al contributions required to be paid by Lessor to date for

improvements to the Premises have been paid in full.
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11.
12.
13._
14.
15.

16.

17.

Lessor and County are not in default in the performance of any of the terms and
provisions of the Lease. To the best knowledge of each Party, no event or condition has
occurred that, with the giving of notice or passage of time, or both, would constitute such
default by Lessor or County.

Lessor has not assigned, transferred, or hypothecated the Real Property or any interest
in the Real Property.

The County has not assigned, transferred, or hypothecaled the Lease or any interest in
the Lease or subleased all or part of the Premises. '

There are no mortgagees, beneficiaries under deeds of trust, or other holders of a
security interest in the Real Property, except as follows:

County shall receive the first three months rent free plus $10,000 for top-of-building

signage allowance. ,

There are no pending actions, voluntary or involuntary, under any bankruptcy or
insolvency laws of the United States or any state against either Lessor or County.

The execution of this Certificate by Lessor and the County does not amend the Lease or
waive any of Lessor's or County’s rights under the Lease except as specifically provided
in this Certificate. ’

This Certificate is given to with the understanding that as a lender or
purchaser of the above described real property or assignee of either Lessor or County

may rely on it in connection with either the assignment or acquisition

of the above described real property or making a loan secured by the above described
real property. Following that acquisition, assignment by Lessor or loan, County agrees
that the Lease shall remain in full force and effect and shall bind and inure to the benefit
of and its successor in interest.

LESSOR:

COUNTY
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REGORDED AT REQUEST OF AND WHEN
RECORDED RETURN TO:

Attention:

SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT AGREEMENT

This Subordination, Non-disturbance, and Attomment Agreement ("Agreement”) is made as
of between (Lender), a
, having its principal place of business at ,
. and the County of Riverside (County), by its autHorized
representative the Assistant County Executive Officer/EDA having its address for notification at 1157
Spruce Street, Riverside, California 92507.

Recitals:
A. Lender has agreed o make a loan to , a
(Lessor), to be secured by a deed of trust, dated
, , and recorded on \ , as Instrument No.
, in the Official Records of County, California (together with all

amendments, increases, renewals, modifications, consolidations, replacements, substitutions, and
extensions, either current or future, referred to hereafter as the "Mortgage”) encumbering Lessor's
ownership interest in real property located in , , State of California.
The legal description of the encumbered real property (the "Mortgage Premises") is set forth in
Exhibit A, attached to this Agreement. The Mortgage, together with the promissory note or notes, the
loan agreement(s), and other documents executed in connection with it are hereafter collectively
referred to as the "Loan Documents”,

B. On i , County and Lessor entered into a lease for the
Mortgage Premises (the Lease). The Lease creates a leasehold estate in favor of County for space
(the "_Premlses") located on the Mortgage Premises.

C. In connection with execution of the Mortgage, Lessor also executed and delivered to
Lender an Assignment of Leases, Rents and Profits dated , , and recorded on
, , as Instrument No. .in the Official Records of the County

Recorder of , California concerning all rents, issues and profits fron. u.e Morigage

Premises. This document, together with all amendments, renewals, modifications consolidations,
replacements, substitutions and extensions, is hereafter referred to as the "Assignment of Rents.”

To confirm their understanding concerning the legal effect of the Mortgage and the Lease, in
consideration of the mutual covenants and agreements contained in this Agreement and other
valuable corisideration, the receipt and sufficiency of which are hereby acknowledged, Lender and
County, intending to be legally bound, agree and covenant as follows:
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1. Répresentations and Warranties. County warrants and represents that the Lease is
in full force and efiect and that, as of the date of this Agreement and to the best of County's
knowledge, there is no default under the Lease by Lessor or County.

2. County Subordination.

2.1. - Subjectto the provisions of Section 3, the Loan Documents shall constitute a
lien or charge on the Mortgage Premises thatis prior and superior to the Lease, to the leasehold
estate created by it, and to all rights and privileges of County under it; by this Agreement, the Lease,
the leasehold estate created by it, together with all rights and privileges of County under it, is
subordinated, at all times, to the lien orcharge of the Loan Documents in favor of Lender.

2.2. By executing this Agreemént, County subordinates the Lease and County's
interest under it to the lien right and securlty title, and terms of the Loan Documents, and to all
advances or payments made, or to be made, under any Loan Document.

3. Non-disturbance.
3.1. Lender consents to the Lease.

3.2.  Despite County's subordination under Section 2, County's peaceful and quiet
possession of the Premises shall not be disturbed and Gounty's rights and privileges under the
Lease, including its right to early termination, ifs right to extend the term of the Lease, its right of first
refusal to lease the property afler expiration of the original term and any extensions thereof, shall not
be diminished by Lender's exercise of its rights or remedies under the Loan Documents, provided
that County has not canceled or terminated the Lease, nor surrendered, or abandoned the

Premises.

3.3, If (a) Lender shall acquire fitle to, and possession of, the Premises on
foreclosure in an action in which Lender shall have. been required to name County as a party
defendant, and (b) County is not in default under the Lease beyond any applicable cure or grace
periods, has not canceled or terminated the Lease, nor surrendered, vacated or abandoned the
Premises and remains in actual possession of the Premises at the time Lender shall so acquire title
to, and possession of, the Premises, Lender and County shall enter into a new lease on the same
terms and conditions as were contained in the Lease, except that:

. (a) The obligations and liabilities of Lender under a new lease shall be
subject to the terms and conditions of this Agreement (including the provisions of Sections 5-7),

(b) Lender shall have no obligations or liabilities to County under any such
new lease beyond those of Lessor as were contained in the Lease; and

(c) The expiration date of any new lease shall coincide with the original -

expiration date of the Lease.

3.4.  Countyshall notbe named or joined in any foreclosure, trustee's sale, or other
proceeding to enforce the Loan Documents unless such joinder shall be legally required to perfect
the foreclosure, trustee's sale, or other proceeding. :

4, Attornhent.
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4.1. If Lender shall succeed to Lessor's interest in the Morigage Premises by
foreclosure of the Mortgage, by deed in lieu of foreclosure, or in any other manner, County shall be
bound to Lender under all the terms, covenants and conditions of the Lease for the balance of its
term with the same force and effect as if Lender were the Lessor under the Lease. County shall be
deemed to have full and complete attornment to, and to have established direct privity between

County and:

(a) Lender when in poséession of the Mortgage Premises;

(b) a receiver appointed in any aétion' ot proceeding {o foreclose the
Mortgage;

(c) any party acquiring title to the Mortgage Premises; or
(d)  any successor to Lessor.

4.2. County's attomment is self-operating, and It shall continue to be effective
without execution of any further instrument by any of the parties to this Agreement or the Lease.
Lender agrees to give County writien notice if Lender has succeeded to the interest of the Lessor
under the Lease. The terms of the Lease are incorporated into this Agreement by reference.

“4.3.  Ifthe interests of Lessor under the Lease are transferred by foreclosure ofthe
Morigage, deed in lieu of foreclosure, or otherwise, to a party otfer than Lender (Transferee), in
consideration of, and as condition precedent to, County's agreement to attom to any such
Transferee, Transferee shall be deemed to have assumed all terms, covenants, and conditions of
the Lease to be observed or performed by Lessor from the date on which the Transferee succeeds
to Lessor's interests under the Lease. '

5. Lender as Lessor. If Lender shall succeed to the interest of Lessor under the
Lease, Lender shall be bound to County under all the terms, covenants and conditions of the Lease,
and County shall, from the date of Lender's succession to the Lessor’s interest under the Lease,
have the same remedies against Lender for breach of the Lease that County would have had under
the Lease against Lessor; provided, however, that despite anything to the contrary in this Agreement
or the Lease, Lender, as successor (o the Lessor's interest, shall be!

- (a) Iiab!é for any act or omisslon of the Lessor; provi'ded that the Lender
may elect either to perform the pre-existing obligation or to permit the County to perform it and fo
recover the cost out of Rent;

(b) subject to any offsets or defenses expressly permitted under the
Lease, including abatement rights which County might have had against Lessor,

(c) bound by any rent or additional “~~* that County might have paid for
more than one month in advance to Lessor, or

(d) bound by an amendment or modification of the Lease even though
made withoul Lender's written consent and whether or not the amendment or modification
materially adversely affect any right of Lessor under the Lease.

(2) subject to the County 's right to asserl continuing claims, such as
malernial interference with the Countys use and enjoyment of the premises, against the Lender.

‘Page 30f 8

EXHIBIT H




. B. Right To Cure. County agrees that, before County exarcises any oi its rights or
remedies under the Lease, Lender shall have the right, but not the obligation, to cure the default
within the same time given Lessor in the lease to cure the default, plus an additional thirty (30) days
or ten (10) days in the case of defaults in the payment of money from Lessor to County. County
agrees that the cure period shall be extended by the time necessary for Lender o commence
foreclosure proceedings and to obtain possession of the Morigage Premises, provided that:

(a) Lender shall notify County of Lender's intent to effect its remedy;,

(b) Lender initiates immediate steps to foreclose on or to recover possession of
the Mortgage Premises;

(c) Lender initiates immediate legal proceedings to appoint a receiver for the
Mortgage Premises or to foreclose on or recover possession of the Mortgage Premises within the
thirty (30) day period; and ~

(d) Lender prosecutes such proceedings and remedies with due diligence and
continuity to completion. '

7. Assignment of Rents. If Lessor defaults in its performance of the terms of the Loan
Documents, County agrees to recognize the Assignment of Rents made by Lessor to Lender and
shall pay to Lender, as assignee, from the time Lender gives County notice that Lessor is in default
under the terms of the Loan Documents, the rents under the Lease, but only those rents that are
due or thal become due under the terms of the Lease after notice by Lender. Payments of rents to
Lender by County under the assignment of rents and Lessor's default shall continue until the first of
the following occurs:

(a) No further rent is due or payable under the Lease,

(b) Lender gives County notice that the Lessor's default under the Loan
Documents has been cured and instructs County that the rents shall thereafter be payable to
Lessor,; or.

(c) The lien of the Mortgage has been foreclosed and the purchaser at the
foreclosure sale (whether Lender or a Transferee) gives County notice of the foreclosure sale. On
giving notice, the purchaser shall succeed to Lessor's interests under the Lease, after which time
the rents and other benefits due Lessor under the Lease shall be payable to the purchaser as the
owner of the Mortgage Premises.

8. County's Reliance. When complying with the provisions of Section 7, County shall

be entitied to rely on the notices given by Lender under Section 7, and Lessor agrees to release, - '

relieve, and protect County from and against any and all loss, claim, damage, or liability (including
reasonable attomey's fees) arising out of County's compliance with such notice.

County shall be entitled to full credit under the Lease for any rents paid to Lender in
accordance with Section 7 to the same extent as if such rents were paid directly to Lessor. Any
dispute between Lender (or Lender's Transferee) and Lessor as to the existence of a default by
Lessor under the terms of the Mortgage, the extent or nature of such default, or Lender's right to
foreclosure of the Mortgage, shall be dealt with and adjusted solely between Lender (or Transferee)

-
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and Lessor, and County shall not be made a party to any such dispute (unless required by law).

-9, L<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>