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

ITEM; 3.21
(rD # 24007)

MEETING DATE:
Tuesday, April 30, 2024

FROM : FACILITIES MANAGEMENT

SUBJECT: FACILITIES MANAGEMENT, REAL ESTATE DIVISION (FM-RE): Ratification and
Approval of the First Amendment to Lease with DBP 1-3 LLC, a Washington Limited Liability
Company, successor in interest to Grinnel Properties LLC, Ten-Year Lease. California
Environmental Quality Act (CEQA) Exempt pursuant to State CEQA Guidelines Sections 15301

and 15061(b)(3); District 4. [$5,441,587 Total Cost - Department Budgets: Fund 20000 -
Transportation 44o/o; Fund 10000 - Code Enforcement 30%; Fund 20250 - Building & Safety 5%;
Fund 10000 - Planning 5%; Fund 20200 - Counter Services 16%l (Clerk to file Notice of
Exemption)

RECOMMENDED MOTION: That the Board of Supervisors:

L. Find that the project is exempt from the California Environmental Quality Act (CEQA)
pursuant to State CEQA Guidelines Section 15301, Class 1 - Existing Facilities
Exemption, and Section 15061(b)(3), "Common Sense" Exemption;

2. Ratify and Approve the attached First Amendment to Lease with DBP 1-3 LLC, a
Washington Limited Liability Company, and authorize the Chair of the Board to
execute the same on behalf of the County;

3. Authorize the Director of Facilities Management, or designee, to execute any other
documents and administer all actions necessary to complete this transaction; and

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

ACTION:Policy, CIP

MINUTES OF THE BOARD OF SUPERVISORS

Ayes:
Nays:
Absent:
Date:
xc:
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On motion of Supervisor Spiegel, seconded by Supervisor Gutierrez and duly carried by

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

JefFries, Spiegel, Washington, Perez and Gutierrez
None
None
April 30, 2024
FM-RE, Recorder/State Clearinghouse

Kimberly A. Rector
Clerk of the Boardev,fu.l;-

oeo(t{
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FINANCIAL DATA Current FiscalYoar: Total Cost: Ongoing Co3t

COST $'r,082,086 $5,441,587 $0

NET COUNTY COST $0 $0 $0 $0

SOURCE OF FUNDS: Department Budgets
Fund 20000 - Transportation 44%;
Fund 10000 - Code Enforcement 30%:
Fund 20250 - Building & Safety 5%;

Fund 10000 - Planning 5%;
Fund 20200 - Counter Services 16%

Budget Adjustment: No

For Fiscal Year 23124-33134

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

C.E.O. RECOMMENDATION: Approve

BACKGROUND:

Summary
The Transportation and Land l/anagement Agency (TLMA) has been under lease at 77-588 El

Duna Court, Suites H and l, Palm Desert since July 16, 2013. This location and office continue
to meet the needs of TLMA in providing Planning and Code Enforcement services for the desert
region. Given the area growth since 2013, services being provided have increased along with
associated staffing, and additional office space is needed. This First Amendment to Lease
(First Amendment) represents a request to expand the premises 5,000 square feet and extend
the lease ten (10) years. lncluded are tenant improvements within the expansion space to be
completed by Lessor and reimbursed upon completion by the County.

This First Amendment is summarized below

DBP ,I -3 LLC
c/o lnvestco LLC
1302 Puyallup Street
Sumner, WA 98390

Premises Location: 77-588 El Duna Court, Suites H and I

Palm Desert, CA 92563
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Pursuant to the California Environmental Quality Act (CEOA), the First Amendment was
reviewed and determined to be categorically exempt from CEQA under State CEQA Guidelines
Section 15301, Class 1 - Existing Facilities Exemption, and Section 15061(b)(3), "Common
Sense" Exemption. The proposed project, the First Amendment, is the letting of property

involving existing facilities and no expansion of an existing use will occur.

Lessor:

$158,584
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Size

Rent

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

Currently 10,000 square feet. lncreases 5,000 square feet for a
total of 15,000 square feet upon completion of tenant
improvements. Estimated to be July, 2024.

Current
$1.34 per sq. ft.

$13,439.16 per month
$161,269.92 per year

New

$2.01 per sq. ft.

$20,100.00 per month

$241,200.00 per year

Term: Ten years, commencing Aptil l,2024

Rent Adlustn'rent: 3.5% annual increases commencing April 1,2025

Option to Extend None

Option to Terminate None

Utilities County pays for all utilities. Lessor pays for trash removal

Custod a Services Provided by Lessor

Provided by Lessor

Tenant lmprovements: Total project not to exceed $786,714.00. County to reimburse
Lessor not to exceed $636,714.00.

$150,000.00 provided by Lessor

RCIT $42,735.00

The attached First Amendment has been reviewed and approved by County Counsel as to legal
form.

lmoact on Residents and Businesses
This facility will continue to provide a satellite location for various TLIMA Divisions and Services.
The continued occupancy of this facility provides a positive economic impact to area residents
and businesses.

Additional Fiscal lnformation
See attached Exhibits A, B, & C
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lvlaintenance:

Tenant lmprovement
Allowance:

SUPPLEMENTAL:



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

TLMA has budgeted these costs in FY 23124-33134 and will reimburse Facilities
Management, Real Estate Dlvision for all lease costs on a monthly basis. Additional NCC is

not requested for this item.

Contract History and Price Reasonableness
This is a ten-year renewal. This contract has been in place since July 16,2013 and the
new rate is in line with current market rates.

ATTACHMENTS:
. First Amendment to Lease
. Exhibits A, B & C
o Notice of Exemption
e Aerial Map

SC:sd02092024/PD020/30.X)(X
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Ra6ov.d: By: D.PUty
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NOTICE OF DGMPTION

Fcbruxy Tl,2t2A

ProJect Number: FM04255fiD2000

ProJectlocotion:77-583ElDmaCourt,SuitesHandI,westofwestofElVientoRoad,PaLnDesert,Califomia,922ll;
Assessor's Parcel Number (APIO 626-420451

Descrlption of Project: TLMA has been under leas€ at 77-588 El Duna Coud, Suites H and I, Palm Desert since July
16, 2013. This location and ofrce continue to meet the needs of TLMA with providing its planning and code enforcement
services for the descrt region. Given the area growth since 2013, services being provided have increased along with
associated staffing, and additional olfico space is needed. This First Amendment to Lease (First Amendment) represents I
request to expand the allocation of existing building space by 5,000 square feet and extend the lease ten ycars. Tenant
improvemcnts arr included within the expansion space to accommodate the additional allocated space and are to be
complcted by Issor and reimbursed upon completion by the Couty. Approval of the Fint Amendment to the Leas€
Ageem€nt is identified as the proposed project under the California Environmental Quality Act (CEQA). The proposed
project would involve the use ofspace within an existing light industrial building. No expansion ofthe footprint or increase
in capacity ofuse would occur as a result ofthe First Amendm€nt. The operatiou of the facility will result in the use ofan
cxisting building and no additional direct or indirect physical environmental impacts are anticipated-

Name of Public Agency Approvlng ProJect: Riverside County

Erempt Status: State CEQA Guidelines Section 15301, Class l, Existing Facilities Exemption; Section 15061(b) (3),
General Rule or'tommon Sense" Exemption. Codified under California Code of Regulations Tide 14, Article 5, Section
15061.

Reasons Why ProJect ls Exempt The proposed project is categorically exempt from the provisions of CEQA
spccifically by the State CEQA Guidelines as identified balow. Ths projcct will not result in any specific or gcneral
cxc€ptions to the use of the catcgorical exemption as detailed mder State CEQA Guidelines Section 15300.2. The projcct
will not causc an impact to an cnvironmental resource ofhazardous or critical concem nor would the project involve unusual
circumstances that could potrntially have a significant effect on the enviro nent. Tlre project would not result in impacts
io sceoic highways, hszardous wsste sites, historic resourc€s, or other sensitivc natural environmenb, or have a cumulativ€
efrect to the cnvironment No significant enyironmeotal furyacts are anticipaled to occur with the First Amcndm€nt to the
Lcasc Agr€cment and intcrior tcDant improvcmcnls.
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Couoty of Riverside
Facilities Management
3450 l4tb Sftet, Riverside, CA 92501

Projcct Name: Transportation knd Management Agency (TLMA), First Amendment to the l,ease Agreement with DBP
l-3 LLC, Pa[n Eesert

Name of Person or Agency Cerryhg Out Projcct Riverside County Facilitics Mamg€ment



Secttotr 15301 - Cless I Edsthg FrclUdcs Ercmptlon: This categorical exemption includcs thc operation, rcpair,
maintename, lcasing, or minor alteration of existing public or private stucturBs or facilities, provided the exerytion
only involves negligible or no expansion of the previous site's use. The projecq as propose4 is limited to a lease
.gr€ement for continued use of space within an existing indusldal building with interior improvemcots to make the
spacc firnctional for TLMA. The project will iocreos€ the amount of leased office space but would not subslantially
increase or expand the planned use of the site, and is limited to the continued rse of tbc indrskial buiHing in a
similar capacity; therefore, the projecl is exempt as the projeot meets the scope and intfrlt ofrhe Class I Exemption
identified in Section 15301, Article 19, Categorical Exemptions ofthe CEQA Guidelines.

Secdotr 15061 (b) (3) - "Common Sensc" Erempdon: In accordancc wirh CEQ{ the use ofthe C.ommon Serse
Exemption is based on the 'general rule that CEQA applies only to projects which have the potential for causing a
significant effcct on the environment." State CEQA Guidelines, Section 15061(b) (3). the us€ of this cxeinption is
appmpriate if "it can be seen with ccrtainty that therc is no possibiligr that the activity in qucstion may have a
signifcant effect on tbe environmenl",lDrid. This d*ermination is an issue offact and if sufficicnt svidcoce exists
in the record that the activity cannot have a significant effect on the environmenq then the excmption appli€s ard
no furtter evaluation under CEQA is requireA- See No Oil, Inc. v- City of Las Angeres (1974) 13 Cal. 3d 68. The
ruling in this case stated that if a projecl falls within a catcgory exempt by admidstrative rcgulation or 'it can bc
seen with certainty that the activity in question will not hav€ a significant effect on the etrvironmctrf, no fiuther
agency evaluation is required. With certainty, tbere is no possibility ,her the project mry have a signiEcant effect
on the environmenl The proposed First Amendment to the lrasc Agrc€ment will not re$tlt in any direct or indirect
physical cnvironmcntal impacts. The use and operation of the facility will continnc to op€rare as an existing light
industial use snd will not create any new environmental impacts to ihe surrounding arca No irpacts beyotrd the
ongoing existilg use ofthe site would occur. Therefore, in no wan would the project as pmposed have the potential
to cause a significant enyironmental impact and tbe project is exempt from finther CEQA analysis-

Therefore, the County of Riverside Facilities Management hereby concludes that no physical envtonm€ntal impacE are
anticipated to occur and the project as propos€d is exempt rmder CEQA. No further envirmsrntal analysis is iarranted

z^/< Agte2 2-27-2024

Mikc Sullivan,
County of Riverside, Facilities Manigeme1rt

Signed:



FIRST AMENDMENT TO LEASE

77588 El Duna Court

Palm Desert, CA 92211

This FIRST AMENDMENT TO LEASE ("First Amendment") dated as of April 1,

2024 ("Effective Date"), is entered into by and between DBP 1-3 L.L.C., a Washington

limited liability company, as successor in interest to Grinnell Properties LLC, ("Lessor"),

and the COUNTY OF RIVERSIDE, a political subdivision of the State of California

("County"), sometimes collectively referred to as the "Parties".

RECITALS

a. Grinnell Properties LLC, as lessor ("Grinnell"), and County, as

lessee, entered into that certain Lease dated July 16, 20'13 ("Lease") whereby Grinnell

agreed to lease to County, and County agreed to lease from Grinnell, that certain

premises commonly known as Suites H and I (the "Original Premises") within the building

located at 77588 El Duna Court, Palm Desert, California ("the Building"), as more

particularly described in the Lease.

b. The Lease expired on September 30, 2023, and County is a

holdover tenant (i.e., month-to-month tenant) pursuant to Section 4.4 of the Lease.

c. County and Lessor desire to amend the Lease with this First

Amendment to extend the term period, expand the Original Premises, clarify the Parties'

responsibilities with respect to certain tenant improvements, amend the rental amount,

and modify the Lease in certain other particulars, as more particularly set forth in this

First Amendment.

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and

adequacy of which is hereby acknowledged, the Parties agree as follows:

1. Term. The Original Term of the Lease shall be extended for a period of

120 months commencing on the Effective Date, and the new Expiration Date shall

therefore be midnight on the last day of the 120th month following the Effective Date (the

"Extension Term"). All references in the Lease and this First Amendment to the Original

Term and the Expiration Date shall have the meanings ascribed to them in the Lease,

APR 3 0 2024 3""it
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as modified hereby. The Parties acknowledge that County has no right or option to

fudher extend or renew the Original Term ofthe Lease.

2. Premises Clarification. The Parties acknowledge and agree that County

has been occupying Suite H of the Building pursuant to the terms of the Lease, and that

Suite I (as referenced in Section 2.2 of lhe Lease) no longer exists as part of the Building.

Without limiting the foregoing, the Parties further acknowledge and agree that Suite H of

the Building consists of approximately 10,000 square feet.

3. Expansion Premises. As of the Expansion Date (as defined below), the

Original Premises shall be expanded to cover that certain adjacent premises within the

Building commonly known as Suite G and consisting of approximately 5,000 square feet

of space (the "Expansion Space"). The Expansion Space, together with the Original

Premises, total approximately 15,000 square feet of space within the Building. On and

after the Expansion Date, any and all references to the "Premises" under the Lease shall

include both the Original Premises and the Expansion Space, and the floor plan

contained in Exhibit B of the Lease shall be replaced with Exhibit A attached to this First

Amendment. Except as otherwise provided herein, County shall accept possession of

the Expansion Space in its current "AS-|S, WHERE lS, WITH ALL FAULTS" condition.

As used herein, the term "Expansion Date" shall mean the date on which Lessor, or its

project manager, notifies County in writing that the Tenant lmprovements (as defined in

the Work Letter attached hereto as Exhibit B are substantially complete (as defined in

the Work Letter), except for punch list items. County shall acknowledge to Lessor in

writing within 5 business days of the Expansion Date that County accepts the Expansion

Space in its then condition or notify Lessor in writing of any deficiencies. lf County fails

to provide the above notice within such 5-business day period, County shall be deemed

to have accepted the Expansion Space in its then condition and in accordance with this

Section 3. Lessor's obligation and/or liability to County for deficiencies shall be strictly

limited to the correction of the noted deficiencies, which correction shall be made only to

the extent of compliance with the "Approved Plans" of the Work Letter attached hereto

as Exhibit B. No later than 10 days after written demand is made therefor by Lessor of

County, County shall execute and deliver to Lessor a commencement date certification

confirming the Expansion Date in a form reasonably acceptable to Lessor.

I'}aoc 2 ol 8



4. Rent. During the Extension Term, monthly rent shall be as follows

lVonths PSF* SF lVonthly Rent**

April 1, 2024 - 1 day immediately

preceding the Expansion Date

$2.01 10,000 $20,100.00

Expansion Date - [March 31,2025 $2.03 15,000 $30,450.00

$2.10 15,000 $31,515.75

April 1 ,2026 - N/arch 31,2027 $2.17 15,000 $32,6'18.80

April 1 ,2027 - March 31,2028 $2.2s 15,000 $33,760.46

April 1 ,2028 - [March 31 ,2029 $2.33 $34,942.08

April 1,2029 - March 31,2030 $2.41 15,000 $36,165.05

April 1, 2030 - March 31,2031 $2.50 15,000 $37,430.92

April 1 ,2031 - lVarch 31,2032 $2.58 15,000 $38,740.90

April 1 ,2032 - [Varch 31, 2033 $2.67 15,000 $40,096.84

April 1, 2033 - March 31,2034 $2.77 15,000 $41,500.22
*The amounts in this column are rounded amounts, provided for information

purposes only.
**Notwithstanding anything to the contrary contained in Section 5.2 of the Lease,

the monthly rent for the Original Premises and the Expansion Space shall be increased

on each anniversary of the Effective Date by an amount equal to 3.5% of the monthly

rent payable immediately prior to the applicable anniversary date.

ln addition to monthly rent as set forth in this Section 3, except for standard office

janitorial and refuse collection (which shall be a Lessor responsibility), County shall

continue to pay for all utility services (including any metering and/or submetering costs

associated therewith), including, without limitation, water, gas, electricity, heat, light,

power, internet, telephone, sewer, sprinkler and other utilities and services required by

County in connection with its use of the Premises.

5. Percentage lncrease. The Parties agree that Section 5.2 of the Lease is

hereby deleted, and shall hereafter be of no force and effect, having been replaced by

provisions of section 3 of this First Amendment.

Page 3 ol'8
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6. Tenant lmprovements- Lessor shall commence and pursue to completion

the Tenant lmprovements set forth in the Work Letter attached hereto as Exhibit B as

soon as reasonably possible after the Effective Date.

7. Parking. Notwithstanding Section 2.2 of the Lease to the contrary, from

and afterthe Expansion Date, County shall be entitled to use up to 30 unreserved parking

spaces in common with other lessees.

8. Early Termination Right. The Parties agree that Section 6.2 of the Lease

is hereby deleted, and shall hereafter be of no force and effect.

9. Holdover. Section 4.4 of the Lease is hereby deleted, and shall be

replaced with the following:

"4.4 Hold inq Over lf County retains possession of the Premises after the

termination of the lease term, unless otherwise agreed in writing, such

possession will be subject to immediate termination by Lessor at any time,

and all of the otherterms and provisions of this Lease will be applicable during

such holdover period, except that County will pay to Lessor from time to time,

upon demand, as rent for the holdover period, an amount equal to 130% of

the rent in effect on the Expiration Date. All other payments hereunder shall

continue under the terms of this Lease. ln addition, County will be liable for

all damages incurred by Lessor, including, without limitation, all costs incurred

by Lessor if Lessor is unable to timely deliver possession of the Premises to

a new lessee or to timely perform improvements for a new lessee, and all

claims made against Lessor by any succeeding lessee, as a result of such

holding over. No holding over by County, whether with or without consent of

Lessor, shall operate to extend the term of the Lease except as otherwise

provided, and this Section 4.4 shall not be construed as consent for County

to retain possession of the Premises."

'10. Signs. Notwithstanding anything to the contrary contained in the Lease,

County will not make any changes to the exterior of the Premises, install any exterior

lights, decorations, balloons, flags, pennants, banners, or painting, or erect or install any

signs, windows or door lettering, placards, or advertising media of any type which can

be viewed from the exteriorof the Premises, without Lessor's priorwritten consent, which
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consent may be withheld in Lessor's sole discretion. Upon surrender or vacation of the

Premises, County shall have removed all signs and repair, paint, and/or replace the

Building fascia surface to which its signs are attached. County shall obtain all applicable

governmental permits and approvals for sign and exterior treatments after first obtaining

Lessor's written consent for the same.

'11. Notice. All notices to Lessor and County shall be provided, in writing, in

the manner stipulated in the Lease to the following addresses:

County's Notification Address:

County of Riverside
Facilities Management
Real Estate Division
3450'14th Street, Suite 200
Riverside, CA 92501
Attention: Deputy Director of Real Estate
Telephone: (951 ) 955-4820
Other lnquiries: F M- Leasin g @ rivco. o rg

c/o Taragon SW
77885 Las [Vlontanas Road, Suite C
Palm Desert, CA92211

'12. Condition of the Original Premises. County acknowledges that it

currently occupies the Original Premises and that to the best of County's knowledge, the

Original Premises are in good order and satisfactory condition. Subject to Lessor's

obligations under this First Amendment, County accepts the Original Premises in its 'AS-

lS, WHERE lS, WTH ALL FAULTS' condition and without any representation,

warranties, or any obligations on the part of Lessor to perform any alterations, repairs,

or improvements to the Original Premises, except as otherwise expressly provided in

this First Amendment.

t'a8c 5 of8

Lessor's Notification Address:

With a copv to:

c/o lnvestco L.L.C.
1302 Puyallup Street, Suite A
Sumner, WA 98390
Attention: Legal Departmenl



13. Capitalized Terms. FIRST AIUENDIVENT TO PREVAIL. Unless defined

herein or the context requires otherwise, all capitalized terms herein shall have the

meaning defined in the Lease, as heretofore amended. The provisions of this First

Amendment shall prevail over any inconsistency or conflicting provisions of the Lease,

as heretofore amended, and shall supplement the remaining provisions thereof.

14. Miscellaneous. Except as amended or modified herein, all the terms of

the Lease shall remain in full force and effect and shall apply with the same force and

effect. lf any provisions of this First Amendment or the Lease shall be determined to be

illegal or unenforceable, such determination shall not affect any other provision of the

Lease (including this First Amendment) and all such other provisions shall remain in full

force and effect. The language in all parts of the Lease shall be construed according to

its normal and usual meaning and not strictly for or against either Lessor or County.

Neither this First Amendment, nor the Lease, nor any notice nor memorandum regarding

the terms hereof, shall be recorded by County.

'15. Effective Date. This First Amendment shall not be binding or

consummated until its approval by the Riverside County Board of Supervisors and fully

executed by the Parties.

16. Authority. Each Party hereto represents and warrants that it has the full

power, authority, and legal right to execute and deliver this First Amendment on behalf

of such Party and that this First Amendment constitutes the legal, valid, and binding

obligations of such Party, its heirs, representatives, successors, and assigns,

enforceable against such Party or Parties rn accordance with its terms.

17. Counterparts. To facilitate execution of this First Amendment, this First

Amendment may be executed in one or more counterparts as may be convenient or

required, and an executed copy of this First Amendment delivered electronically by e-

mail shall have the effect of an original, executed instrument, provided that fully executed

original counterparts shall nevertheless be required.

18. Brokers. Each Party represents and warrants that it has dealt with no

broker, agent or other person in connection with this transaction and that no broker,

agent or other person brought about this transaction, and such Party agrees to indemnify

and hold the other Party harmless from and against any claims by any other broker,
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agent or other person claiming a commission or other form of compensation by virtue of

having dealt with such Party with regard to this leasing transaction.

(SIGNATURE ON NEXT PAGE)
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ln Witness Whereof, the Parties have executed this First Amendment as of the

date first written above.

LESSOR:

w,figV/-

County of Riverside, a political
subdivision of the State of California

By:
Chuck ashington, Chair

Board of Supervisors

ATTEST:
Kimberly A. Rector
Clerk of the Board

DBP 1.3 L.L.C,,
a Washington limited liability company

By: Tarragon SW, a Washington corporation
Its: Manager

By:
Nam Alessa nd ra Allen
Its: Vice President and Portfolio Manager

APPROVED AS TO FORIV
l\ilinh C. Tran
COUNTY COUNSEL

By:
raden H

Depu unty Counsel

HR:il I 04 1 52024 I P DO2O I 40.0 5A
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EXHIBIT B

WORK LETTER AGREEMENT

I. TE,RMS OF AGREEMENT

l.l 'l'erms of Agreement. The ternns of this Work Letter Agreement ("Agreement")
shall be part of that certain ["'irst Amendment to l,ease ("First Amendment") entered into between
the Parties concurrently herewith, and all undefined terms in this Agreement shall be as defined in
the Lease, as modified by the First Amendment.

1.2 Conf'lict. In the event of a conf'lict between this Agreement and the remaining
provisions of the Lease (as rnodified by the First Arnendment), thc rernaining provisions of the
Lease (as modified by the First Amendment) shall control.

1.3 ConstructionRepresentatives. Countyherebyappoints to act
on its behalf and represent its interests with respect to all matters requiring County action in this
Exhibit. County may change its representative at any tirne upon not less than 5 business days'
advance written notice to Lessor. Neither County nor County's representative shall be authorized
to direct Lessor's contractors in the performance of the'lenant Improvements defined below. All
matters requiring the consent, authorization or other actions by County with respect to matters set
forth in this Exhibit shall be in writing and signed by the aforementioned person. No consent,
authorization. or other action by County with respect to the matters set forth in this Exhibit shall
bind County unless in writing and signed by the aforementioned person. Lessor hereby appoints
Steven Chaffee to act on its behalf and represent its interests with respect to all matters requiring
Lessor action in this Exhibit. Lessor may change its representative at any time upon not less than
5 business days' advance written notice to County. All matters requiring the consent,
authorization, or other actions by l,essor with respect to matters set forth in this Exhibit shall be in
writing and signed by the albrementioned person. No consent, authorization, or other action by
Lessor with respect to the matters set forth in this Exhibit shall bind Lessor unless in writing and
signed by the aforementioned person.

2. AS-IS CONDII'ION

2.1 Lessor's Work. Except fbr the Tenant lmprovements described in this
Agreement, County shall take the Expansion Space in its "as is" condition.

3. '|ENANT IMPROVEME,NTS

3.1 The term "Tenant Improvements" shall mean those improvements that Lessor is
obligated to construct in the Expansion Space pursuant to plans and specifications developed in
accordance with this Agreement. The general scope of the Tenant Improvernents and the estimated
budget for the Tenant lmprovements are shown on Schedule I attached hereto. fhe Parties
acknowledge and agree that the scope and the estimated budget for the Tenant Improvements
shown on Schedule I are preliminary in nature and are for informational purposes only, and the

F.xhibit Il



Parties further acknowledge and agree that the final scope and budget for the Tenant Improvcments
will be agreed upon by the Parties as morc particularly sct forth in Section 4 below.

3.2 l he term "'l'enant Im provement Costs" shall include but not be lim ited to all sums
(l) paid to contractors for labor and materials Iurnished in connection with construction of the
'Ienant Improvemcnts pursuant to this Agreement, including the cost ofgeneral conditions; (2) all
costs, expenses, payments, fecs, and chargcs whatsocver paid or incurred by Lessor to or at the
dircction of any city, county, or other governmental authority or agency which are required to be
paid by Lessor in order to obtain all necessary govcrnmental permits, liccnscs, inspections and
approvals relating to the construction ofthe Ienant Improvements and thc use and occupancy of
the [-)xpansion Space, including without lirnitation all in lieu fees and utility fees; (3) engineering
and alchitectural fees for services required in connection with the design and construction of the
Tenant Inrprovements; (4) premiums, ifany, for course ofconstruction insurance and for paymcnt
and completion bonds relating only to construction of the Tenant Improvements; (5) costs to
modity or upgrade base lluilding systems and improvements triggered by the Tenant
Improvements; (6) sales taxes; (7) as-built record documentation: (8) construction and project
management costs to be paid to Tarragon SW, as rnorc particularly shown on Schedule I attached
heretot and (9) any contractor {'ees. For purposes of Section 3.2(8) abovc. construction and project
managemcnt costs to be paid to 'l-arragon SW shall mean the pqq ofthe following: (i) l0% lee for
the first $100,000 of the Tenant ln]provements Costs (but exclusive of the construction/project
management costs); (ii) 8% fce for the portion of the Tcnant Improvcments Costs (but cxclusive
ofthe construction/projcct management costs) totaling $100,001 - $250,000; and (iii) 6% fee for
any portion of the Tenant Improvements Costs (but exclusive 01' the construction/project
management costs) exceeding $250.001. For illustration purposes only, based on the total
estimated costs of$641,240 for the Tenant Improvements as shown on Schedule l, construction
and project management costs would total $45,474 (i.e., $10,000 for the first $100,000 (10%),
$12,000 for $100,001 - $250,000 (8%), and $23,474 for the portion of the costs exceeding
$250,001 (6%)). County shall bc solely responsible fbr allcosts fbr acquisition and installation of
removable trade fixtures. cquipmcnt, workstations or olher furniture, moving costs, costs to
acquire and install cabling and inventory, costs to acquire or fabricatc signage, and "branding"
requirements.

4.1

PROC[,DURL AND'llMI] SCI ll-DULES

liloor Plansl Approval of Plans.

4.1.1 Floor Plan. Prom ptly al'ter the Effective Date, [,essor will retain a space
planner/arch itect to conduct an initial field survey of the Expansion Spacc to prcpare the initial
floor plan tbr the buildout ofthe Tenant lmprover.nents ("Floor ['lan"). In connection therewith,
Lessor shall also prepare a list of questions regarding the specifications and overall design
requirements required by Lessor to complete the Floor Plan ("Opcn [tems"). IJpon receipt of the
Open ltems, County shall havc ten ( l0) business days to review and provide written requirements
for the design and specifications of thc I'enant Improvements, along with a corrplete set of written
answers to the Open ltems. I-cssor shall be entitlcd, in all respects, to rely upon infonnation so

supplied by County and Clounty's vendors. In tlre event County fails to respond to Lessor's Open
Items requcst within the I O-business day period set lbrth above, the lJxpansion Date shall bc moved

4
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up by the same number o1'days that elapse between the expiration of thc I 0-business day period
and the date County fully complies with thc Opcn lterns requcst. Pror.l.lptly after receivirrg
l'esponscs to thc Opcn Ilcms and any additional itcms required by Lessor to prepare and complete
the Floor Plan, [,essor shall causc its spacc planner/architect to furnish to County for County's
approval the [:loor I)lan sufficient to convey the architectural design of the lrxpansion Space,

including. without lirritation, final Iocation of partitions, doors. ceiling dcvices, and final
specifications for rnaterials and finishes, electrical devices, electrical loads, heat loads,
extraordinary floor loads, spccial equipmcnt and all other rcquircnrcnts. Within 5 business days
after County's reccipt of the Floor Plan, County shall approve or disapprove the same, which
approval shall not be unreasonably withheld; provided, however. that County may disapprove the
Irloor PIan only if County delivcrs to [-essor, within such S-business day period, specilic changes
proposed by County that are reasonably required by County for the purposc of obtaining approval.
If County lails to approvc or disapprove the Floor Plan within the 5-business day period following
its rcceipt of the I:loor Plan, the Floor Plan shall be deemed approved. lf County shall tirnely
disapprove ofany portion ofthc Floor Plan within such 5-business day pcriod, Lessor shall within
l0 business days after leceipt of such disapproval, submit to County, l'or County's approval, a

redesign ofthe Floor Plan, incorporating the revisions required by County. lfthc redesign ofthc
Floor Plan is not approved by County within 5 business days following County's receipt of the
same, withoul Iimiting anything set forth in Section 4.6 below, then at [-cssor's election, l-essor
shall have the right (but not the obligation) to terminate the Lease with respect to the Expansion
Space, and neither party shall have any funher rights or obligations with respcct to thc Expansion
Space (including any payment of Lessor's Cost Responsibility or rights in the First Amendment
tied to or arising out the Expansion Space), and the rent due under the First Anrcndment shall not
be increased to account fbr the Expansion Space.

Preliminary Plans. U pon the approval or decmed approval of the Floor4.t.2
Plan as sct fbfth in Section 4.1.1 above, Lessol shall prepare and submil to County for County's
approval the plans, specifications and working drawings ("Preliminary Plans") for thc Tenant
Improvements to bc constructed on the lrxpansion Space. County shall have l0 trusiness days
thereafter to indicate its approval or disapproval ofthe Preliminary PIans to [,essor in writing;
provided, however, that County may disapprove the Preliminary Plans only iI'County delivcrs to
Lessor, within such l0-business day pcriod, specitic changcs proposed by County that are

reasonably required by County for the purposc of obtaining approval. County's approval of the
Prcliminary Plans shall not be unreasonably withheld, conditioned, or delayed. If County fails to
appro\/e or disapprove the Preliminary Plans within the l0-business day period follou,ing its
receipt ofthe Preliminary Plans, the Preliminary Plans shall be decmed approved. If County shall
timcly disapprove ofany portion of the Prelirninary Plans within such l0-business day period,
Lessor shall within l5 business days after receipt olsuch disapproval, submit to County, fbr
County's approval, a redesign of the Preliminaty Plans, incorporating the revisions required by
County. If the redesign o1' the Preliminary Plans is not approved by County within l0 busincss
days following County's receipt of the same, without Iimiting anything set forth in Section 4.6
bclow, thcn at l.cssor's election, l,essor shall have the right (but not the obligation) to terntinate
the Lease with respect to the Expansion Space, and neither party shall havc any further rights or
obligations with respect to the Expansion Space (including any payment of [-cssor's Cost
Responsibility or rights in thc First Amcndr-nent tied to or arising out the llxpansion Space), and

the rent due under the l'irst Amendment shall not bc incrcascd to account lbl the Expansion Space.
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4.1.3 Itinal Plans. Upon County's approval or dcerncd approval of' thc
Preliminary Plans, l,cssor shall procccd with the prcparation of thc final plans, specifications and

working drawings ("Final Plans") and shall dcliver thc sarnc to County for County's apploval.
County shall have 5 business days thereafter to indicate its approval or disapproval ol the lrinal
Plans to Lessor in writing; providcd, however, tliat County rnay disapprove thc lrinal Plans only if
County delivcrs to [,cssor, within such 5-busincss day pcriod, specific changes proposcd by
County that are reasonably required by County for the pulpose of obtaining approval. County's
approval of the I"inals Plans shall not be unreasonably withheld, conditioned, or delaycd and shall
be based solely upon whether such ['inal I'lans are consistent with the Preliminary Plans. If'l-essor
and County agree on the Final Plans, they shall indicate their approval thereolby initialing and

dating the same and shall become a part hereof. [fCounty fails to approve or disapprove the Irinal
Plans within thc 5-busincss day pcriod following its rcccipt ofthc Ir'inal Plans, the Irinal PIans shall
be deemed approved. If'County shall timely disapprove o{'any portion ofrhe Final Plans within
such 5-business day period, l,essor shall with in l 0 business days after receipt of such d isapproval
submit to County, for County's approval, a redesign ofthe Final Plans, incorporating the revisions
requircd by County. Ifthe redesign ofthe Final Plans is not approved by County within 5 business
days following County's receipt of the same. without limiting anything set lorth in Section 4.6
below, then at Lessor's election, Lessor shall have the right (but not the obligation) to terminate
the Lease with respect to the Expansion Space, and neither party shall have any furthel rights or
obligations with respect to the Expansion Space (including any paymcnt of [,essor's Cost
Responsibility or rights in the First Amendment tied to or arising out the Ilxpansion Spacc), and
the rent due under the First Arrendment shall not bc incrcascd to account for the Expansion Space.

4.1.4 Approved Plans. Lessor shall submit such Final Plans to all appropriate
governmental agencies for necessary permits and approvals. l,essor shall notify County ofany
changcs rcquircd by any govcrnmcntal agencies, and County shall havc 5 business days thereafter
to indicate its approval thereof. All such changes required by governmental agencies shall be

deemed acccptable to County unless County's use of the Expansion Spacc is rnaterially irnpaired
thereby. The final plans, specifications and working drawings as approved by appropriate
governmental agencies, and all change orders specifically perrnitted undel this Agreement, shall
be referred to herein as the "Approved Plans." Following governmental approval ofthe Approved
Plans, Lessor shall promptly deliver to County a copy ofthe Approved Plans.

provements shall be constructed by a California
licenscd contractor selected in Lessor's discretion. All parties shall use thcir good faith eflbrts to
corrplete the preparation and approval of the Approved Plans so that construction contracts may
be executed to ensure prompt completion of the'['enant Improvements.

4.3 Changcs To Approvcd Plans fbr Tcnant Improvcr.ncnts. Oncc the Approved Plans
have been approved by l,essor and County as provided above, then thereaftcr neithcr Party shall
have thc right to order extra work or change orders with respect to the construction olthe fenant
Irnprovcments without the prior writtcn consent of thc other, which consent shall not be

unreasonably withheld or delayed. All extra work or change orders requested by either Lessor or
County shall be made in writing, shall specily the arnount ofdelay or the time saved, shall specify
any added or reduced cost, shall specily which party shall pay such costs and thc manner of

4.2 Contractors. The Tenant Im
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payment and shall become effective and a part ofthe Approved Plans once approvcd in writing by
both Parties.

4.4 Commencement and Completion of the '[ enant lmprovements. As soon as ( I) thc
Approved Plans have been developed as provided above, and (2) all necessary governmental
approvals have been obtained, then Lessor shall therealter commence construction of such Tenant
Improvements and shall diligently prosecute such construction to completion. The Tenant
Improvcments shall be constructed by [-essor substantially in accordance with the Approved Plans,
and irr compliance with all applicable regulations, ordinances, building codes, and statutes of
Iawful governmental authority.

4.5 Paymcnt of Cost of Tenant Improvements. Lcssor shall flrst pay all Tenant
Irnprovement Costs tbr thosc itcms necessary to cornplctc the Tenant Inrprovements in accordance
with the Approved Plans; provided, however, that the 'l'enant Improvement Costs for which Lessor
shall be obligated to pay shall not exceed $150,000.00 ("Lessor's Cost Responsibility"). County
shall be responsible for the payment/reimbursement of all the '['enant Improvement Costs in excess

ol Lessor's Cost Responsibility; provided, however, the Tenant Improvement Costs shall not
exceed $786,714.00 so long as the following conditions are satisfied: (i) the scope ofthe Tenant
lmprovements remains the same or is more Iimited than the scope of work shown on Schedule I

attached hereto; (ii) the Tenant Improvements shall be constructed in accordance with Lessor's
standard specifications and finishes for the Building; (iii) County, at its sole cost and expense,
through contractors and vendors approved by [,essor, shall be responsible for the installation and
costs associated with low voltage cabling, distribution, and conduit runs to be installed within the
Expansion Space (the County may elect to have conduit runs installed as part of the Tenant
Improvenrents, provided that this shall be at Tenant's sole cost and not included in the $786,714
cap). l,essor shall submit bills to County in such amounts and at such tirnes as bills are submitted
to Lessor and County shall pay such costs to Lessor within l0 days atter receipt. Such amounts
payable to Lessor shall be deemed rent. For the avoidance of doubt, no poftion of Lessor's Cost
Responsibility shall be used toward County's personal property. trade fixtures, inventory, or signs.

4.6 Substantial Completion. The term "substantially complete" and words of similar
import, when ref'erenced in connection with the Tenant lmprovements, shall mean the date of
substantial completion ofthe Tenant Improvements such thal County may commence installation
of any of County's equipment and occupy the Expansion Space for the conduct of its business.
The Expansion Space shall be deemed substantially complete notwithstanding the fact that minor
dctails ofconstruction, mechanical adjustrnents or other punch list iterns remain to be perforrned.
The Parties acknowledge that the l'enant lmprovements may be delayed because of County's
failure to respond within the timeframes set fodh above in this Agreerncnt, County's failure to
agree on plans for the Tenant lmprovements, change orders requested by County (subject to
Lessor's approval), or interference with Lessor's construction of the'l'enant Improvements causcd
by County (collectively, "County Delays"). In the cvcnt substantial completion is delayed as a
result ofany olsuch County Delays, the substantial cornpletion date ofthe'fenant Improvements
shall be deemed the date it would otherwise have been absent such delay caused by County.

[,essol Initials
(il
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SCHEDULE I

SCOPE AND ESTIMA'l'l1D tsUDGE'r OIII'I l tr ]'tiNAN I' IMPROVITMIiN'l'S

lSec Attachcd 
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County of Rfucrslde - Tl

5,0m SF Expanrlon Area
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*IMPORTANT* Maps and data are to be used for reference purposes only. Map features are approximate, and are not 
necessarily accurate to surveying or engineering standards. The County of Riverside makes no warranty or guarantee 
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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