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This AGENDA contains a brief general description of each item to be considered. The posting of the recommended
actions does not indicate what action may be taken. If comments come to the City Council without prior notice and
are not listed on the AGENDA, no specific answers or response should be expected at this meeting per State law.

Those wishing to address the Council on any matter for which another opportunity to speak is not provided on the
AGENDA but which is within the jurisdiction of the Council to resolve may come forward to the podium during the
"COMMUNITY FORUM" portion of the AGENDA. Those wishing to speak on a "PUBLIC HEARING" matter will be
called forward at the appropriate time during the public hearing consideration.

Copies of written documentation relating to each item of business on the AGENDA are on file in the Office of the City
Clerk and are available for public inspection. Information may be obtained by calling (707) 648-4527, TDD (707) 649-
3562, or at our web site: http://www.ci.vallejo.ca.us/ _

Vallejo City Council Chambers is ADA compliant. Devices for the hearing impaired are available

from the City Clerk. Requests for disability related modifications or accommodations, aids or

services may be made by a person with a disability to the City Clerk's office no less than 72 hours

b prior to the meeting as required by Section 202 of the Americans with Disabilities Act of 1990 and
the federal rules and regulations adopted in implementation thereof.

NOTICE: Members of the public shall have the opportunity to address the City Council concerning any item listed on the notice
before or during consideration of that item. No other items may be discussed at this special meeting.

VALLEJO CITY COUNCIL
REGULAR MEETING
7:00 P.M. - CITY COUNCIL CHAMBERS

1. CALL TO ORDER

2. PLEDGE OF ALLEGIANCE

3. ROLL CALL

4, PRESENTATIONS AND COMMENDATIONS - None

5. PUBLIC COMMENT REGARDING CONSENT CALENDAR ITEMS

Members of the public wishing to address the Council on Consent Calendar Items are requested to submit a
completed speaker card to the City Clerk. Each speaker is limited to three minutes pursuant to Vallejo
Municipal Code Section 2.02.310. Requests for removal of Consent Items received from the public are subject
to approval by a majority vote of the Council. Items removed from the Consent Calendar will be heard
immediately affer approval of the Consent Calendar and Agenda.
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CONSENT CALENDAR AND APPROVAL OF AGENDA

All matters are approved under one motion unless requested fo be removed for discussion by a
Councilmember, City Manager, or member of the public subject to a majonity vote of the Council.

A

APPROVAL OF A LEASE BETWEEN CITY OF VALLEJO AND AREA AGENCY
ON AGING — 400 CONTRA COSTA STREET

PROPOSED ACTION: Approve the resolution authorizing the City Manager to
execute a lease between the City of Vallejo and the Area Agency on Aging and
any amendments and other documents related to the lease that do not have a
financial impact on the City.

APPROVAL OF A RESOLUTION AUTHORIZING THE CITY MANAGER OR
DESIGNEE TO EXECUTE A PURCHASE AGREEMENT WITH MOTOROLA,
INC. FOR THE ACQUISITION OF MOTOROLA NETRMS, FIELD BASED
REPORTING; A LEASE-PURCHASE AGREEMENT WITH BAYSTONE
FINANCIAL GROUP FOR THE SEVENTY-FIVE MOBILE COMPUTER
TERMINALS; AND THE PURCHASE OF ASSOCIATED HARDWARE

In 2002, the City entered into a contract with Motorola, Inc., for the acquisition of
integrated Police and Fire Computer Aided Dispatch, Records Management, and
Field Based Reporting Systems. The dispatch element became operational in
2003, followed by records management in 2004. Field reporting was scheduled
for implementation in 2005; however, prior to installation, Motorola began
marketing a new field reporting product and announced that existing systems
would not be upgraded or enhanced and that all support would terminate in
approximately 2010. The Police Department suspended implementation of the
field reporting element pending further discussions with Motorola and withheld
payment of approximately $200,000.

We have determined that Motorola’s new field reporting product is superior to
that originally proposed. Among other improvements, it includes the capability to
transmit reports and images directly from mobile computer terminals in patrol
cars to our Records Section, saving valuable staff time.

The Police Department has negotiated an agreement with Motorola to replace
the existing Records Management System and install the newly designed Field
Reporting System for $211,544. Additional servers will be required to operate
the new software. These servers will be purchased through the state contract at
a cost of $63,491.

Additionally, the Datalux Mobile Computer Terminals have exceeded their life
expectancy and need replacement. They are out of warranty, they break down
frequently, and we are no longer able to repair them. We have negotiated a
three-year lease agreement with Baystone Financial Group for 75 Datalux Tracer
3 Mobile Computer Terminals at $421,598 including tax and interest. The lease
payments will be paid with State Law Enforcement Supplemental Grant Funds
and Justice Assistance Grant Funds which are allocated annually and earmarked
for public safety technology projects.
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PROPOSED ACTION: Adopt the resolution approving the Purchase Agreement
with  Motorola, Inc. for the acquisition of Motorola NetRMS, Cruiser Field Based
Reporting, the Lease-Purchase Agreement with Baystone Financial Group, and
the purchase of associated hardware under the state contract.

C. APPROVAL OF A RESOLUTION AUTHORIZING THE CITY MANAGER OR HIS
DESIGNEE TO EXECUTE A GRANT AWARD AGREEMENT WITH THE
CALIFORNIA DEPARTMENT OF ALCOHOLIC BEVERAGE CONTROL
TARGETING THE REDUCTION OF ALCOHOL RELATED CRIMES
ASSOCIATED WITH PROBLEMATIC ALCOHOLIC BEVERAGE OUTLETS

Vallejo has an on-going problem with alcohol related crimes. A number of the
185 alcoholic beverage outlets in the city generate excessive calls for police
service, require an inordinate amount of police resources, and produce
numerous community complaints. Problems associated with these outlets
include public drunkenness, drunk driving, assaults, excessive noise, and the
sale of alcohol to minors as well as drug trafficking and other criminal activities.
Furthermore, the City of Vallejo has a serious problem with alcohol related traffic
offenses. The Office of Traffic Safety released statistics that rank Vallejo 12" out
of 50 similar cities for alcohol related collisions.

The Department of Alcoholic Beverage Control has awarded the Vallejo Police
Department a grant in the amount of $125,000 to address alcohol related issues.
These funds will be used to assign a police officer and community prosecutor the
task of identifying issues related to the alcoholic beverage outlets in the city,
devise strategies to address the problems, and to enforce the city ordinances
and alcohol statues.

PROPOSED ACTION: Adopt the resolution authorizing the City Manager or his
designee to execute the proposed agreement between the Vallejo Police
Department and the California Department of Alcoholic Beverage Control.

D. APPROVAL OF THREE RESOLUTIONS APPROVING GRAHAM GARDENS
SUBDIVISION

PROPOSED ACTION: Staff recommends adoption of three resolutions: 1)
approving the Final Map; 2) approving the Plans and Specifications; and 3)
authorizing the City Manager to sign a Subdivision Improvement Agreement and
an Encroachment Agreement with Vallejo Neighborhood Housing Services, Inc.,
Non-Profit Public Benefit Corporation, a California Corporation.

E. APPROVAL OF A RESOLUTION AMENDING THE CLASSIFICATION PLAN
AND OTHER ACTIONS REGARDING THE CREATION OF A HUMAN
RESOURCES SPECIALIST AND AUTHORIZING THE CITY MANAGER TO
SIGN A SUPPPLEMENTAL AGREEMENT WITH THE CITY OF VALLEJO AND
THE CONFIDENTIAL, ADMINISTRATIVE, MANAGERIAL, AND
PROFESSIONAL ASSOCIATION OF VALLEJO TO PLACE THE
CLASSIFICATION INTO THE BARGAINING UNIT IN ACCORDANCE WITH
ARTICLE VIII, SECTION 801 OF THE CITY CHARTER.
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On April 9, 2007, the Civil Service Commission approved the classification of
Human Resources Specialist and exempted the classification from Civil Service.
The City Council's concurrence with this exemption is required in order to
implement this classification. The City Council must also approve inclusion of
this classification in the appropriate bargaining unit and adopt a salary range for
the position. City and CAMP representatives have met and approved the
addition of the Human Resources Specialist classification to salary range 135.

PROPOSED ACTION: Adopt a resolution concurring with the Civil Service
Commission’s action of exempting the Human Resources Specialist from Civil
Service and authorizing the City Manager to sign a Supplemental Agreement
with the Confidential, Administrative, Managerial, and Professional Association of
Vallejo (CAMP) that adds the Human Resources Specialist classification to
salary range 135.

RESOLUTION INITIATING PROCEEDINGS FOR THE LEVY AND
COLLECTION OF ASSESSMENTS, PRELIMINARY APPROVAL OF
ENGINEER'S REPORT, DECLARATION OF INTENTION FOR THE LEVY AND
COLLECTION OF ASSESSMENT FOR THE HIDDENBROOKE MAINTENANCE
DISTRICT AND SETTING THE FISCAL YEAR 2007/2008 PUBLIC HEARING
FOR JULY 24, 2007

This resolution formally starts the process for establishing the Fiscal Year (FY)
2007/2008 assessment for the Hiddenbrooke Maintenance District (HMD). The
Landscaping and Lighting Act of 1972 provides for the levy and collection of
assessments by the County of Solano for the City of Vallejo to generate sufficient
revenue to pay for landscape maintenance services, operation, and
improvements in landscape maintenance districts created under the Act.

PROPOSED ACTION: Adopt the resolution initiating proceedings for the levy
and collection of assessments, preliminarily approving the Engineer's Report,

declaration of intention for the levy and collection of assessments for the HMD
and setting the FY 2007/2008 Public Hearing for July 24, 2007.

7. PUBLIC HEARINGS

A

CONSIDERATION OF RESOLUTIONS COLLECTIVELY REFERRED TO AS
‘MARE ISLAND SPECIFIC PLAN AMENDMENT II" (SPA 1l) AS FOLLOWS: 1)
APPROVAL OF A RESOLUTION APPROVING THE ADDENDUM TO THE
FINAL SUBSEQUENT ENVIRONMENTAL IMPACT REPORT FOR THE 2005
MARE ISLAND SPECIFIC PLAN AND AMENDING THE 2005 MARE ISLAND
SPECIFIC PLAN; 2) APPROVAL OF A RESOLUTION HOLDING ON FIRST
READING AN ORDINANCE AMENDING CHAPTER 16.38 OF THE VALLEJO
MUNICIPAL CODE; AND 3) APPROVAL OF A RESOLUTION HOLDING ON
FIRST READING AN ORDINANCE ADOPTING THE MARE ISLAND SPECIFIC
PLAN, AS AMENDED, AS THE MARE ISLAND PLANNED DEVELOPMENT
MASTER PLAN.

PROPOSED ACTION: Staff recommends that the City Council: (1) Approve the
Resolution approving the Addendum to the Final Subsequent Environmental
Impact Report for the 2005 Specific Plan and approving an Amendment to the
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2005 Specific Plan (SP #98-01C), (2) Approve the Resolution approving the
Amendment to Chapter 16.38 of the Vallejo Municipal Code regarding the Mare
Island Amendment (CTA #06-0006) holding an Ordinance on first reading; and
(3) Approve the Resolution adopting an Ordinance adopting the Mare Island
Specific Plan, as amended, as the Mare Island Master Plan holding an
Ordinance on first reading.

CONSIDERATION OF A RESOLUTION APPROVING THE PUBLIC HEALTH
GOAL REPORT 2007

Staff has prepared a Public Health Goal report as required under state law. A
public hearing must be held to accept and respond to public comment on the
report which compares Vallejo's drinking water quality with public health goals
adopted by California EPA’s Office of Environmental Health Hazard Assessment
and with maximum contaminant level goals set by the United States
Environmental Protection Agency (USEPA). The City of Vallejo’s water complies
with all state and federal drinking water standards and maximum contaminant
levels (MCLs) set to protect public health.

PROPOSED ACTION: Staff recommends adopting the resolution approving the
Public Health Goal Report 2007.

8. POLICY ITEMS - None

9. ADMINISTRATIVE ITEMS

A

CONSIDERATION OF RESOLUTION TO NEGOTIATE EXCLUSIVELY FOR
THE MARE ISLAND WETLANDS MITIGATION PROGRAM

There are over 3,700 acres of submerged lands, wetland, endangered species
habitat and former dredge ponds on Mare Island. The City and Weston
Solutions, Inc. staffs have been researching the utilization of all or a portion of
the Mare Island’s wetlands for a Wetlands Mitigation Program. An Agreement
to Negotiate Exclusively has been negotiated between the City and Weston
Solutions to allow the parties to further review this concept with stakeholders
(e.g. Mare Island residents, developers) and assess the financial feasibility of the
program.

PROPOSED ACTION: Approve the attached resolution authorizing the City
Manager to execute an Agreement to Negotiate Exclusively for the Mare Island
Wetlands Mitigation Program between the City of Valiejo and Weston Solutions
in substantially the same form as the attached agreement, authorizing the City
Manager to execute amendments that do not modify the financial impact of the
agreement on the City or the intent of the agreement, with any changes in a form
approved by the City Attorney.

CONSIDERATION OF A RESOLUTION OF INTENTION DIRECTING STAFF TO
WORK WITH THE GREATER VALLEJO RECREATION DISTRICT (GVRD) TO
UPDATE CHAPTER 3.18 OF THE VALLEJO MUNICIPAL CODE, LAND
DEDICATION AND FEES FOR PARK AND RECREATION PURPOSES, AND
TO UPDATE THE CURRENT FEE SCHEDULE
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In 2005, the GVRD initiated the updating of their Park and Recreation Master
Plan. During the preparation of the Master Plan, GVRD staff discovered that the
existing park dedication fee authorized by Chapter 3.18 of the Vallejo Municipal
Code (VMC) was not creating revenue sufficient to acquire land at current land
prices. GVRD hired the firm of Government Financial Strategies, Inc. to evaluate
the adequacy of the current fee. The study concludes that the cost of purchasing
and improving parkland significantly exceeds revenues from the current fee.
GVRD staff have requested that City staff facilitate a request to City Council to
consider an impact fee adjustment. The City Attorney has determined that the
Land Dedication and Fees for Park and Recreation Purposes ordinance needs
additional amendments to address other issues including ordinance applicability,
legal authority, use and disbursement of funds, and conformance with the
general plan.

GVRD has agreed to reimburse the City to have the law firm of McDonough,
Holland & Allen work with the City Attorney’s office to draft the necessary
updates to the text of Chapter 3.18.

PROPOSED ACTION: Approve a resolution of intention directing staff to work
with GVRD to prepare an amendment to Chapter 3.18 of the VMC, Land
Dedication and Fees for Park and Recreational Purposes, to update the fee
schedule and other language as advised by the City Attorney.

C. CONSIDERATION OF A RESOLUTION ACCEPTING THE RIDGECREST
QUARTERLY REPORT

Pursuant to the settlement agreement in Ridgecrest Homeowners Association v.
City of Vallegjo, it was agreed that the City General Fund would reimburse the
LMD program for inspection services provided to non-LMD areas of the City.

Outside inspection services provided by employees of the LMD program are
normally associated with new development of neighborhoods that are located
within an established LMD. Eventually the neighborhood will fall under the LMD
program. However, until the neighborhood is accepted and LMD assessments
can be collected, it is appropriate to charge an inspection cost for these “outside”
activities and reimburse the LMD program. A developer fee is collected to pay
for costs associated with the development prior to final acceptance, which would
include costs for LMD inspectors’ services. Also, periodically an emergency will
require that an LMD inspector fill in temporarily for a non-LMD employee.

When time is spent on non-LMD services, it has been agreed that the
appropriate fund will be charged and the LMD program account will be
reimbursed. The Public Works Department maintains project-based time sheets
for all non-management employees including LMD inspectors. On a quarterly
basis, non-LMD costs are tabulated and reimbursed using a Public
Works/Engineering account which was set up as part of the annual budget
process.

PROPOSED ACTION: Adopt a resolution which accepts the report documenting
the reimbursement to the Landscape Maintenance District Program for the period
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10.

1.

12.

13.

14.

15.

16.

17.

of January 1, 2007 through March 31, 2007, for landscape inspection services
provided by the LMD program in the amount of $8,188.23 which has been
transferred from the General Fund into the Landscape Maintenance Fund.

APPOINTMENTS TO BOARDS, COMMISSIONS, AND COMMITTEES - NONE

WRITTEN COMMUNICATIONS

Correspondence addressed to the City Council or a majority thereof, and not added fo the agenda by the Mayor
or a Council member in the manner prescribed in Government Code, Section 54954.2, will be filed unless referred fo the
City Manager for a response. Such correspondence is available for public inspection at the City Clerk’s office during

regular business hours.

CITY MANAGER'S REPORT
CITY ATTORNEY'S REPORT

COMMUNITY FORUM

Anyone wishing to address the Council on any matter for which another opportunity to speak is not provided
on the agenda, and which is within the jurisdiction of the Council to resolve, is requested to submit a
completed speaker card to the City Clerk. When called upon, each speaker should step to the podium, state
his /her name, and address for the record. Each speaker is limited fo three minutes pursuant to Vallejo
Municipal Code Section 2.20.300.

REPORT OF THE PRESIDING OFFICER AND MEMBERS OF THE CITY
COUNCIL

CLOSED SESSION: way recess to consider matters of pending litigation (GC 54956.9),
personnel (GC 54957), labor relations (GC 54957.6), and real property negotiations (GC 54956.8).
Records are not available for public inspection.

ADJOURNMENT



CONSENT A

: CITY OF VALLEJO Agenda Item No.
COUNCIL COMMUNICATION Date: July 10, 2007

TO: Mayor and Members of the City Council

FROM: Craig Whittom, Assistant City Manager / Community’Developmena\)
a Susan McCue, Economic Development Program Managemﬁ

SUBJECT: APPROVAL OF LEASE BETWEEN THE CITY OF VALLEJO AND AREA
AGENCY ON AGING OF THE CITY-OWNED PROPERTY AT 400 CONTRA

COSTA STREET

BACKGROUND & DISCUSSION

The City ground leased 400 Contra Costa Street to the Boy Scouts of America (BSA) for a
regional headquarters in the late 1950’s. Improvements were funded and constructed by BSA
in about 1960; since 1960, the property has been used for administrative and organizational
purposes. The rent was $1.00 per year throughout the initial term of 30 years and for three,
five year option periods. After the initial lease term, the improvements reverted to the City and
BSA continued as the tenant until December of 2006 when the BSA surrendered the premises.
The location, size and capital improvement costs make it unusable for City purposes. The
property is deteriorating without a tenant and requires on-going maintenance.

in April 2007 staff issued a public notice and distributed a Request for Proposals (RFP) to
businesses, local organizations, non-profits and government entities. The RFP process
attracted three proposals. The RFP responses were from: the Imani Fellowship Church,
Aspire2 Achieve (educational programs) and the Area Agency on Aging (senior programs). A
staff panel (consisting of a Senior Planner, Consumer Service Specialist and the City’s Asset
Manager) evaluated the three proposals using the criteria in the RFP to select the preferred
proposal. The panel selected Area Agency on Aging as the preferred developer. The Area
Agency on Aging proposes to invest more than $70,000 in the property and relocate its
regional headquarters from Marina Tower to the site. _

Staff and Area Agency on Aging have negotiated the following lease terms:

Lease 3,000 square feet of office space

Initial Lease Term: Three Years (3)

Rental Rate: $3,000 per month/ $36,000 annually on a triple net basis (NNN)

Rent escalation: Consumer Price Index (CPl) increase annually with a 3.5% annual cap
Options to extend term of lease: Two (2) One (1) Year options to extend with 6 month
advanced notification to the City. Options subject to CPI increase.

Credit for Tenant Improvements: 7 months rent spread over first 12 months

* Termination Clause: Either party may terminate with 90 days notice
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= Insurance & Indemnity: Pursuant to City requirements
*= First Right of Negotiation if the City determines that it desires to sell the property
(not an option to purchase)

FISCAL IMPACT

The tenant would pay an estimated market rate rent of $12 per square foot annually or a
total of $36,000 annually, subject to an annual Consumer Price Index (CPl) adjustment.
The first year’s rent will contain a reduction in rent equal to 7 months of rent payments
as the City’s contribution towards the tenant’s major tenant improvements. The off-set
also includes a $3,000 broker’s advisory fee. This is a one time amount totaling $21,000.
All property expenses will be the responsibility of the tenant. The Area Agency on Aging
is a credit tenant that has a demonstrated their financial capacity to make improvements
to the space and pay rent and operating expenses. The fiscal impact over the initial term
is roughly $160,000 including the proposed capital improvements.

RECOMMENDATION

Authorize the City Manager to execute a lease between the City of Vallejo and the Area
Agency on Aging, and any amendments and other documents related to the lease that do
not have a financial impact on the City.

ALTERNATIVES CONSIDERED

City staff has explored the feasibility of using 400 Contra Costa for municipal uses such
as police and fire, maintenance operations or community housing but the location size and
cost to upgrade the building makes this option cost prohibitive. Staff also contacted
GVRD and the County; both agencies declined to lease the building.

ENVIRONMENTAL REVIEW

The adoption of the resolution approving the lease is exempt from the California
Environmental Quality Act pursuant to Section 15301 of Title 14 of the California Code of
Regulations as it involves an existing facility with no expansion of use.

PROPOSED ACTION

Approve the resolution authorizing the City Manager to execute a lease between the City
of Vallejo and the Area Agency on Aging, and any amendments and other documents
related to the lease that do not have a financial impact on the City.
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DOCUMENTS AVAILABLE FOR REVIEW

Attachment A - Resolution
Attachment B - Lease

CONTACT: Steve England, Real Property and Asset Manager
707-649-4848, sengland@ci.vallejo.ca.us

Susan McCue, Economic Development Program Manager
707-553-7283, smccue@ci.vallejo.ca.us

K:\PUBLIC\ANED\CC 07102007 400 Contra Costa Staff RPT.doc



ATTACHMENT A

Resolution No. N.C.

LEASE BETWEEN THE CITY OF VALLEJO AND AREA AGENCY ON AGING
OF NAPA AND SOLANO COUNTIES FOR 400 CONTRA COSTA STREET

BE IT RESOLVED BY THE City Council of the City of Vallejo as follows: -

WHEREAS, the City of Vallejo (“City”) owns the real property located at 400 Contra
Costa Street (APN #0057146110) in the City of Vallejo, California (“Premises”); and

WHERAS, the City desires to enter into a lease with Area Agency on Aging of Napa and
Solano Counties for this property; and

WHEREAS, upon execution, the tenant will improve the subject premises, consistent
with City standards; and

WHEREAS, staff has determined that the lease and associated tenant improvements are
exempt from the California Environmental Quality Act pursuant to Section 15301 of Title
14 of the California Code of Regulations as it involves an existing facility with no
expansion of use.

NOW, THEREFORE, BE IT FOUND AND DETERMINED by the City Council of the
City of Vallejo that the approval of the lease with Area Agency on Aging is exempt from
the California Environmental Quality Act pursuant to Section 15301 of Title 14 of the
California Code of Regulations as it involves an existing facility with no expansion of
use.

NOW, THEREFORE, BE IT RESOLVED that the City Council authorizes the City
Manager to execute a lease with Area Agency on Aging and take further actions,
including amendments and execution of any documents determined to be necessary to
carry out the execution and administration of the lease, subject to the approval as to form
of the City Attorney.

KAPUBLIC\AINED\CC 07102007 400 Contra Costa RES.doc



ATTACHMENT B

By and Between

CITY OF VALLEJO
a California municipal corporation
("Landlord")

and

AREA AGENCY ON AGING SERVING NAPA and SOLANO
a California non-profit public benefit corporation
("Tenant")

Dated:June 29, 2007

J:/leases/areaagencyon aging 6.04.2007
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NNN LEASE

BASIC LEASE INFORMATION

1. Landiord: City of Vallejo, a California municipal corporation
555 Santa Clara Street
Vallejo, CA 94590 :
Attn: Community Development Director
Telephone: (707) 648-4444
Facsimile: (707) 648-4499

2. Tenant: Area Agency on Aging Napa and Solano
P.O. Box 3069
Vallejo, CA 94590
Phone: 707-644-6612
Facsimile: 707-644-7905

3. Effective Date: June 29, 2007

4, Options: 2 — 1 year option periods exercised 6 months prior to the term of the lease.

s. Premises: Approximately 3,000 rentable square feet comprising the entirety of the building
commonly known and referred to as 400 Contra Costa Street, Vallejo, California
94590 (the “Premises™).

6. Permitted Uses:  General Office and ancillary office use, subject to any applic.able or required
approvals from the City of Vallejo.

7. Initial Term: . Three (3 ) year(s), commencing as of June 29, 2007 ("Commencement Date"),
subject to annual CPI increase capped at 3.5%.

8. Base Rent: $1.00 per square foot per month/ $12.00 per square foot per year.

9. Tenant Off-Sets:  Seven months equivalent rent credit over first 12 months by Landlord for tenant

improvements and fixed broker’s fee.

10. Security Deposit:  $3,000.00

11. Property Sale: Landlord grants a one time “first right of negotiation” if the City elects to

dispose of the Premises.
12. Brokers Fee: Landlord to give $3,000.00 off set for fixed broker’s fee, which is included in
the tenant off-set stated above.

The Basic Lease Information set forth above and the Exhibits attached hereto are incorporated into and made
a part of the following Lease, the terms of the Lease shall control.

LANDLORD'S INITIALS TENANT'S INITIALS

809390v1B 05137/0068 1



NNN LEASE
(STAND-ALONE BUILDING)

This Lease Agreement ("Lease") is made and entered into as of the effective date specified in
Section 3 of the Basic Lease Information, above ("Effective Date"), by and between the City of
Vallejo, a municipal corporation of the State of California ("Landlord"), and the tenant
identified in Section 2 of the Basic Lease Information ("Tenant").

PREMISES.

1.1. Premises. Landlord is the owner of the land parcel(s) on which the Premises are

. located (the "Property"). A legal description of the Property is attached hereto and

-incorporated by reference as Exhibit A-1. Landlord hereby leases to Tenant, and Tenant
leases from Landlord, the Premises together with Tenant Improvements (defined below), if
any. A drawing depicting the general location and layout of the demised Premises is attached -
hereto and incorporated by reference as Exhibit A-2. Any improvements or alterations
existing in the Premises, or otherwise constructed by Tenant or on Tenant's behalf therein
(whether under this Lease, or any prior lease or sublease) are referred to in this Lease as

. "Tenant Improvements." Tenant is familiar with the existing condition of the Property,

- Premises, and any Tenant Improvements, and acknowledges. that Landlord has made no

* representation or warranty regarding the condition of the Tenant Improvements, Premises,

Property, or any portion thereof, except as specifically stated in this Lease. Notwithstanding

the foregoing, Landlord will not be obligated to deliver possession of the Premises to Tenant

(but Tenant will be liable for rent if Landlord can otherwise deliver the Premises to Tenant)

until the City Council of Landlord has approved the Lease and Landlord has received from

Tenant all of the following: (i) a copy of this Lease fully executed by Tenant and the guaranty

of Tenant's obligations under this Lease, if any, executed by the Guarantor(s) in the form

attached hereto and incorporated by reference as Exhibit C ("Guaranty"); (ii) the Security

Deposit and the first installment of Monthly Basic Rent and Additional Rent; and (iii) copies

of policies of insurance or certificates thereof as required under this Lease.

- 1.2. Landlord's Reserved Rights. Landlord reserves the right to enter the Premises
upon reasonable notice to Tenant (except that advance notice shall not be required in case of
‘an emergency) for the following purposes) (i) to inspect the condition of the Premises; (ii) to
- ascertain the performance by Tenant of the terms and conditions hereof; (iii) to respond to an
emergency at the Premises; (iv) to maintain, inspect and repair the Premises to the extent
. required or permitted under this Lease; (v) to post notices of non-responsibility for alterations,
additions or repairs undertaken by Tenant; (vi) to show the Premises to prospective tenants or
‘purchasers or persons acting-on their behalf; (vii) to post a leasing sign in or about the
Premises; and (viii) to perform any other right or duty of Landlord under this Lease. Landlord
may exercise this right-of entry without any abatement of Rent to Tenant for any loss of
occupancy or quiet enjoyment of the Premises.
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2. TERM.

2.1. Term; Commencement Date. The "Initial Term" of this Lease shall be as set
forth in Section 7 of the Basic Lease Information and shall commence as of the
Commencement Date set forth in Section 7 of the Basic Lease Information. The Initial Term
together with any Renewal Term(s), if any, are collectively referred to herein as the "Term."

3. RENT; SECURITY DEPOSIT

3.1. Base Rent, Rent. All Rent under this Lease shall commence as of the
Commencement Date. Rent shall be paid as set forth in this Section 3. Tenant shall pay to
Landlord, at Landlord's address for payment of Rent designated in Section 1 of the Basic
Lease Information, or at such other address as Landlord may from time to time designate in
writing to Tenant for the payment of Rent, the Base Rent designated in Section 7 of the Basic
Lease Information, without notice, demand, offset or deduction, in advance, on the first day of
each-month of the Term. Upon execution of this Lease, Tenant shall pay to Landlord the first
month's Base Rent. The term "Rent" means the Base Rent and all Additional Rent payable as
provided in Section 3.2. If Rent is due for a period of less than a full month, it shall be =
prorated for such partial month on the basis of a 30-day month.

3.1.1 Application of Payments. All payments received by Landlord from
Tenant shall be applied to the oldest obligation owed by Tenant to Landlord. No designation by
Tenant, either in a separate writing, on a check or money order, or otherwise shall modify this

clause or have any force or effect.

3.1.2 Late Charge and Interest. The late payment of any Rent will cause
Landlord to incur additional costs, including administration and collection costs and processing
and accounting expenses ("Delinquency Costs"). If Landlord has not received any installment
of Rent within five (5) days after such amount is due, Tenant shall pay a late charge of ten
percent (10%) of the delinquent amount immediately. The ten percent (10%) late charge
represents a reasonable estimate of the Delinquency Costs incurred by Landlord. In addition, all
such delinquent amounts shall bear interest from the date such amount was due until paid in full
_.at arate per annum ("Applicable Interest Rate") equal to the lesser of (a) the maximum interest
rate permitted by Law or (b) five percent (5%) above the rate publicly announced by Bank of
America, N.A. (or if Bank of America, N.A. ceases to exist, the largest bank then headquartered
in the State of California) ("Bank") as its "Reference Rate." If the use of the announced-
Reference Rate is discontinued by the Bank, then the term Reference Rate shall mean the -
‘announced rate charged by the Bank which is, from time to time, substituted for the Reference
Rate. Landlord and Tenant recognize that the damage which Landlord shall suffer as a result of
Tenant's failure to pay such amounts is difficult to ascertain and.said late charge and interest are
the best estimate of the damage which Landlord shall suffer in the event of late payment.
Landlord's acceptance of late Rent, partial Rent and late charges does not equate with a waiver of
Tenant's default with respect to the overdue amount, or prevent Landlord from exercising any
rights and remedies available under this Lease and/or by operation of Law.

3.2. Additional Rent. In addition to paying the Base Rent, Tenant shall pay as
"Additional Rent" any Taxes as provided in Section 5, costs of Landlord's Insurance as
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provided in Section 6.1, and any other amounts of any kind that become due or payable by
Tenant to Landlord under the terms of this Lease. Unless Landlord elects otherwise pursuant
to this Lease, all amounts due under this Section 3.2 as Additional Rent are payable monthly
on the first day of each calendar month during the Term. Tenant's obligation to pay Rent
under this Lease survives the Term to the extent such obligation has not been fulfilled during
the Term. In addition, Landlord reserves the right to charge Tenant and Tenant shall pay for
any Utilities as described in Section 4 not directly paid by Tenant to the utility company.

3.3. Security Deposit. The cash sum specified under Section 10 of the Basic Lease
Information, if any, shall be deposited with Landlord concurrently with Tenant's execution of -
this Lease ("Security Deposit"). Landlord shall hold the Security Deposit as security for the
performance of Tenant's obligations under this Lease. Tenant is not entitled to any interest on
the Security Deposit and Landlord shall not be liable therefore. If Tenant defaults on any
provision of this Lease, Landlord may, at its election and without prejudice to any remedy it
has under this Lease or by operation of Law, apply all or part of the Security Deposit to:

(i) Rent or other sum in default; (ii)-any amount that Landlord may spend or become obligated
to spend in exercising Landlord's rights under this Lease; (iii) unamortized costs of
improvements paid for by Landlord, if any; (iv) unamortized costs of brokerage commissions;
or (v) any expense, loss or damage that Landlord may suffer because of Tenant's default.
Tenant waives the provisions of California Civil Code section 1950.7, and all Laws in force or
that become in force after the date of execution of this Lease, that provide that Landlord may
claim from a security deposit only those sums reasonably necessary to remedy defaults in the
payment of Rent, to repair damage caused by Tenant, or to clean the Premises. Landlord may,
in addition, claim those sums reasonably necessary to compensate Landlord for any other
foreseeable or unforeseeable loss or damage caused by the act or omission of Tenant, or of
Tenant's officers, agents, employées, independent contractors, invitees, customers, licensees,
assignees or subtenants (individually and collectively, "Tenant's Parties").

33.1. Restoration of Security Deposit; Return of Security Deposit. If
Landlord applies any portion of the Security Deposit during the Term, Tenant shall, within
ten (10) days after demand by Landlord, deposit with Landlord an-amount sufficient to restore
the Security Deposit to its original amount. If Tenant performs every provision of this Lease to
be performed by Tenant, the unused portion of the Security Deposit, if any, shall be returned to-
Tenant or the last assignee of Tenant's interest under this Lease within thirty (30) days following
_the expiration or termination of thc Term.

3.3.2 Transfer of Security Deposit; Assignment or Encumbrance of Security
Deposit. If Landlord disposes of its interest in the Premises, Landlord may deliver the remaining
Security Deposit to Landlord's successor in interest in the Premises and thereupon be relieved of
further responsibility with respect to the Security Deposit. Tenant may not assign or encumber
the Security Deposit without the prior written consent of Landlord. Any attempt to do so shall be
" void and shall not be binding on Landlord. ‘
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4.

UTILITIES.

4.1. Tenant Utility and Service Costs. Tenant, at Tenant's sole cost and expense, shall
be responsible and directly contract and pay for any and all utilities and services required or
desired by Tenant in connection with its-use or occupancy of the Premises, including: (i) heat
and air conditioning; (ii) water; (iii) elevator or lift service,.if any; (iv) electricity;

(v) telephone, computer, communications; (vi) trash pick-up; and (vii) any other materials,
services, or utilities (individually and collectively, the "Services").

4.2. Conservation and Use Policies. Tenant, at its expense, shall comply with federal,
state, or local governmental controls, rules, regulations, or restrictions on the use or
consumption of energy or other utilities during the Term.

4.3. No Furnished Services. Landlord shall. have no obligation to provide any
Services to the Premises. Notwithstanding the foregoing, if Landlord, in Landlord's sole

| “discretion, elects to provide Services, Tenant shall pay to Landlord upon demand the cost of -

any and all Services furnished to Tenant; the cost of installing, maintaining and repairing
equipment and/or facilities for the delivery of such Services, if any; and any cost incurred by -
Landlord in keeping account of or determining such Services in accordance with rates
established by Landlord, and Landlord may discontinue such Services upon thirty (30) days
prior written notice to Tenant. - If any Services are provided, Landlord, at its election, may
cause an electrical or water meter (including, without limitation, any additional wiring,
conduit or panel required therefor) to be installed (and Tenant shall pay to Landlord upon
demand the cost therefor) to measure use of Services consumed by Tenant.

4.4. Exculpation of Liabilitv. Landlord is not obligated to furnish any security patrol
or any other Services to Tenant, and shall not be liable for any loss or damage suffered by
Tenant or others, by reason of Landlord's failure to furnish or election to discontinue

-providing any security patrol or any of the Services. Landlord makes no representation with

respect to the presence, adequacy or fitness of the heating, air conditioning or ventilation

- equipment on or about the Premises to maintain temperatures which may be required for, or :

because of, any equipment of Tenant. The exculpation of liability under this Section 4.4 shall

‘not apply to the extent claims are caused by Landlord's sole or active negligence or willful

misconduct,

TAXES.

5.1. Taxes. As used in this Leasé "Taxés" means Property Taxes, Possessory Interest.
Taxes and Personal Taxes. Tenant's obligations for Taxes for the last full or partial year of the
Term and for any prior unpaid . Taxes shall survive the expiration or earlier termination of this

‘Lease.

5.2. Property Taxes. Although no Property Taxes are currently assessed, in the event
they are assessed, whether due to a change in ownership or otherwise, Tenant shall pay such
Property Taxes pursuant to Section 5.5. "Property Taxes" means and includes all of the
following: all real property taxes, public infrastructure improvement assessments or any other
assessments, levies, fees, exactions or charges, general and special, ordinary and
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extraordinary, unforeseen as well as foreseen (including fees "in lieu" of any such tax or
assessment) which are assessed, levied, charged, conferred or imposed by any public authority
upon the Property) or its operations, together with all taxes, assessments or other fees imposed
by any public authority upon or measured by any Rent or other charges payable hereunder,
including any gross receipts tax or excise tax levied by any governmental authority with
respect to receipt of rental income, or upon, with respect to or by reason of the development,
possession, leasing, operation, management, maintenance, alteration, repair, use or occupancy -
by Tenant of the Premises or any portion thereof, together with any tax imposed in
substitution, partially or totally, of any tax previously included within the aforesaid definition
or any additional tax the nature of which was previously included within the aforesaid
definition. Nothing contained in this Lease shall require Tenant to pay. any franchise,
corporate, estate or inheritance tax of Landlord, or any income, profits or revenue tax or

.charge upon the net income of Landlord. Landlord shall deliver to Tenant copies of the :
assessment and tax bill from the applicable taxing authority.

5.3. Possessory Interest Taxes. This Lease creates a posséssory property interest in
Tenant. Tenant's property interest may be subject to property taxation, and Tenant or the
party in whom the possessory interest is vested shall be responsible for payment of any and all
property taxes levied on the interest (collectively, "Possessory Interest Taxes)."

5.4. Personal Taxes. Tenant shall pay directly to the taxing authority all taxes and
assessments levied upon the trade fixtures, alterations, additions, improvements, partitions,
cabling, wiring, furniture, equipment, inventories and other personal property located and/or
installed on the Premises by or on behalf of Tenant (individually and collectively "Tenant's
Property") and any Tenant Improvements (collectively, "Personal Taxes").

5.5. Payment of Taxes. Tenant shall pay all Taxes prior to delinquency. To the extent
any such taxes are not separately assessed or billed to Tenant by the taxing authority,
Landlord shall deliver to Tenant copies of the assessment and tax bill. Tenant shall pay such
amount directly to the taxing authority no later thari ten (10) business days prior to the date on
which such Taxes are due. Should Tenant fail to pay its Taxes, Landlord may elect to do so
on Tenant's behalf within five (5) days of Landlord's demand therefor. Tenant shall reimburse
Landlord for such Taxes and any penaltles and fines, together with interest at the Applicable

Interest Rate, from the date Landlord tendered payment.

5.6. Non-Profit Status: Nothing contained herein shall be construed as Tenant
waiving its rights to the tax exemption status as a Non-Profit entity.

6. | INSURANCE.

6.1. Landlord. Landlord may elect to self-insure, jointly-insure, or maintain insurance
or an insurance equivalent (including, but not limited to, that offered to a municipality through -
and by a joint powers authority, a self insurance pool of liability coverage authorized pursuant .
to California Government Code Section 6500, or similar collective) insuring the Premises
(excluding Tenant's Property and any Tenant Improvements) on an occurrence basis against
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fire and extended coverage (including, if Landlord elects, "all risk" coverage,
earthquake/volcanic action, flood and/or surface water insurance) similar in type and coverage
limits to that carried by Landlord on its other properties. At Landlord’s option, such insurance
or insurance equivalent may be carried under any blanket or umbrella policies or other
insurance or insurance equivalent which Landlord has in force for other buildings or projects.
Landlord may also carry such other insurance as Landlord may deem prudent or advisable, in
such amounts and on such terms as Landlord shall determine. All such insurance or insurance
equivalent maintained by Landlord pursuant to this Section 6.1 is referred to herein as
“Landlord's Insurance.” Landlord’s Insurance shall not, under any circumstances, include
Tenant’s Property, any Tenant Improvements, or other items required to be covered by

Tenant’s Insurance.

6.2. Tenant. Tenant shall, at Tenant's expense, obtain and keep in force at all
times during the Term the following “Tenant’s Insurance," and shall be liable for all
premiums, deductibles, and self-insured amounts, if any, in connection therewith. Tenant’s
Insurance shall not have a deductible amount exceeding Five Thousand Dollars ($5,000).

6.2.1 Commercial General Liability Insurance (Occurrence Form). A policy
of commercial general liability insurance (occurrence form) having a combined single limit of
not less than Two Million Dollars ($2,000,000) per occurrence and Two Million
Dollars ($2,000,000) annual aggregate, providing coverage for, among other things, blanket
contractual liability (including Tenant’s indemnification obligations under this Lease), premises
liability, products and completed operations liability, owner’s protective coverage, broad form
property damage, and bodily injury (including wrongful death). If necessary, Tenant shall
provide for restoration of the aggregate limit.

‘ 6.2.2 Automobile Liability Insurance. Comprehensive automobile liability
insurance having a combined single limit of not less than Two Million Dollars ($1,000,000) per
occurrence and insuring Tenant against liability for claims arising out of the ownership,
maintenance, or use of any owned, hired, or non-owned automobiles.

6.2.3 Workers' Compensation and Employer's Liability Insurance. Workers'
compensation insurance, if required by Law, which complies with all applicable state statutes
and regulatory requirements, and employer's liability insurance coverage in statutory amounts.

624 Property Insurance. "All risk" property insurance including fire and
extended coverage, sprinkler leakage, vandalism and malicious mischief coverage, covering
damage to or loss of any portion of Tenant’s Property or any Tenant Improvements (together
. with, if the property of Tenant's invitees is to be kept in the Premises, warehouser's legal liability
or bailee customers insurance property belonging to invitees and located in or about the
Premises), in an amount not less than the full replacement cost thereof. In the event that there
shall be a dispute as to the amount which comprises full replacement cost, the decision of
Landlord or the mortgagees of Landlord shall be presumptive.

6.2.5 Other Insurance. Any other form or forms of insurance as Landlord or
the mortgagees of Landlord may reasonably require from time to time, in form, amounts and for
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insurance risks against which a prudent tenant would protect itself, but only to the extent such
risks and amounts are available in the insurance market at commercially reasonable costs.

6.3. General.

6.3.1 Insurance Companies. Tenant’s Insurance shall be written by
companies licensed to do business in California and having a "General Policyholders Rating" of
at least A-VII (or such higher rating as may be required by a lender having a lien on the
Premises) as set forth in the most current issue of “Best's Insurance Guide."

6.3.2 Certificates of Insurance. Tenant shall deliver to Landlord certificates
of insurance for Tenant’s Insurance, in the form of the ACORD standard certificate of insurance,
prior to the Commencement Date. Tenant shall, at least thirty (30) days prior to expiration of the
policy, furnish Landlord with certificates of renewal or "binders" thereof. Each certificate shall
- expressly provide that such policies shall not be cancelable or otherwise subject to modification
except after thirty (30) days' prior written notice to the parties named as additional insureds as
required in this Lease. If Tenant fails to maintain any insurance required in this Lease, Tenant
shall be liable for all losses and cost resulting from said failure.

6.3.3 . Additional Insureds. Landlord and any property management
company of Landlord for the Premises shall be named as additional insureds on the commercial
general liability policy required by Section 6.2.1. An additional insured endorsement nammg
such parties as additional insured(s) shall be attached to the certificate of insurance.

6.3.4 Primary Coverage. Tenant’s Insurance shall be primary, without rlght
of contribution from any Landlord's Insurance.

6.3.5 Umbrella/Excess Insurance. Any umbrella liability policy or excess

liability policy shall provide that if the underlying aggregate is exhausted, the excess coverage
will drop down as primary insurance. The limits of Tenant’s Insurance shall not limit Tenant's

liability under this Lease.

6.3.6 Waiver.of Subrogation. Tenant waives any right to recover against
- Landlord.for claims for damages to Tenant's Property or any Tenant Improvements:to the extent
covered (or required by this Lease to be covered) by Tenant’s Insurance. This provision is
intend'ed to waive fully, and for the benefit of Landlord, any rights and/or claims which might.
give rise to a right of subrogation in favor of any insurance carrier. The coverage obtained by
Tenant pursuant to this Lease shall include a waiver of subrogatlon endorsement attached to the -

certificate of insurance.

6.3.7 Notification of Incidents. Tenant shall notify Landlord within twenty-
four (24) hours after the occurrence of any accident or incident on or about the Property or any
portion théreof which could give rise to a claim against Landlord, Landlord's Insurance, Tenant,
or Tenant's Insurance, except that Tenant shall not be obligated fo give Landlord notice of any
accident or incident which could give rise to a claim under Tenant's workers' compensation
insurance. Tenant's notice shall be accompanied by a copy of any report(s) relating to the

accident or incident. .
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6.3.8 Compliance With Insurance Requirements. Tenant shall not do
anything in the Premises, or bring or keep anything therein, or subject the Property or any
portion thereof to any use which would damage the same or increase the risk of loss or fire, or
violate Landlord’s Insurance, or Tenant’s Insurance, or which shall conflict with the regulations
of the fire department or any Laws or with any insurance policy on the Premises or any part
thereof, or with any rules or regulation established by any administrative body or official having
jurisdiction. Tenant shall promptly comply with the reasonable requirements of any board of fire
insurance underwriters or other similar body now or hereafter constituted.

7. INDEMNITY; LIABILITY EXEMPTION.

7.1. Indemnity. Except to the extent claims are caused by Landlord's sole or active
‘negligence or willful misconduct, Tenant shall indemnify, protect, defend, and hold harmless .
Landlord and its elected officials, officers, employees, volunteers, lenders, agents,
‘representatives, contractors and each of their successors and assigns from and against any and
all claims, judgments, causes of action, damages, penalties, costs, liabilities, and expenses,
including all costs, attorneys' fees, expenses and liabilities incurred in the defense of any such
claim or any action or proceeding brought thereon, arising at any time during or after the
Term as a result (directly or indirectly) of or in connection with (i) any default in the
performance of any obligation on Tenant's part to be performed under the terms of this Lease;
(ii) Tenant's or Ténant's Parties use of the Premises, the conduct of Tenant's business or any
activity, work or thing done, permitted or suffered by Tenant or Tenant's Parties in or about
the Premises or the Property; or (iii) any act, error or omission of Tenant or Tenant's Parties in

* or about the Property or any portion thereof (collectively, the "Indemnification"). Tenant
shall provide such Indemnification by and through counsel reasonably acceptable to Landlord.
The obligations of Tenant under this Section 7.1 shall survive the expiration or other ’
termination of this Lease with respect to any claims or liability arising prior to such expiration

or other termination.

7.2. Exemption of Landlord from Liability. Tenant, as a material part of the
“consideration to Landlord, hereby assumes all risk of damage to property including, but not
limited to, Tenant's Property and any Tenant Improvements, and injury to or death of persons

in, upon or about the Premises or the Property arising from any cause, and Tenant hereby .
waives all claims in respect thereof against Landlord, except to the extent such claims are
caused by Landlord's sole or active negligence or willful misconduct. Tenant hereby agrees
that Landlord shall not be liable for injury to Tenant's business or any loss of income
therefrom or for damage to the property of Tenant, or injury to or death of Tenant, Tenant's
Parties or any other person in or about the Premises or the Property, whether such damage or
injury is caused by fire, steam, electricity, gas, water or rain, or from the breakage, leakage or
other defects of sprinklers, wires, appliances, plumbing, air conditioning or lighting fixtures,
or from any other cause, whether said damage or injury results from conditions arising within
‘or about the Premises or the Property or from other sources or places, and regardless of
whether the cause of such damage or injury or the means of repairing the same is inaccessible
‘to Tenant, except damage or injury caused solely by Landlord's sole or active negligence or
willful misconduct. Landlord shall not be liable for any damages arising from any act or
neglect of any other tenant or occupant, if any, of the Premises or the Property or Landlord's
failure to enforce the terms of any agreements with parties other than Tenant.
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8. REPAIRS AND MAINTENANCE.

8.1. Landlord's Obligations. The Premises are being leased to Tenant in their current,
existing, "AS-IS" condition. It is specifically understood and agreed that Landlord has no
obligation and has made no promises to alter, remodel, improve, decorate or paint the
Premises, construct or install any Tenant Improvements, or otherwise alter or improve the

- Premises, Property, or any portion thereof. Tenant is familiar with the existing condition of -
the Property, Premises, and any Tenant Improvements, and acknowledges that Landlord has
. made no representation or warranty regarding the condition of any Tenant Improvements, the
Premises, the Property, or any portion thereof. If Landlord in its sole discretion elects to
undertake repairs and maintenance of the Premises, the Property, or any portion thereof, then-
- Tenant shall pay as Additional Rent, Landlord’s reasonable determination of Tenant’s share
* thereof based on.Landlord's actual costs paid or incurred in connection therewith.

8.1.1 Tenant's Waiver. Notwithstanding anything in this Lease to the
contrary, whether stated or implied in this Lease, Tenant waives and releases its rights, including -
its right to make repairs at Landlord's expense, under California Civil Code sections 1932(1),

1941, and 1942 or any similar Laws.

8.2. Tenant's Obligations. Tenant, at its expense, shall maintain the Premises in good
order, condition and repair, including all structural and non-structural components thereof, the.
‘roof (including structural portions of the roof), foundation, exterior and interior walls
(including structural and load-bearing portions), interior floor surfaces and floor coverings,
interior walls and wall coverings, paintings, glass, doors, any Tenant Improvements, Signs,
basic plumbing, heating, ventilation, air conditioning and electrical systems regardless of
when or by whom installed, and any items required for compliance with applicable Laws, .In -
the event Tenant fails, in the reasonable judgment of Landlord, to so maintain the Premises in
good order, condition and repair, Landlord shall in its sole discretion, upon five (5) days'
written notice to Tenant, have the right but not the obligation to perform such maintenance,
repairs or refurbishing at Tenant's expense, provided Tenant fails to do so within that five-day
period. If Landlord elects to undertake any such repairs or maintenance as provided above,
then Tenant shall pay, as Additional Rent, Landlord's actual costs paid or incurred in

connection therewith.

9. ALTERATIONS.

- 9.1. Trade Fixtures; Alterations. Subject to the conditions and requirements of this-
Section 9, Tenant may install necessary trade fixtures, equipment and furniture in the
Premises, provided that such items are installed and are removable without structural or
material damage to the Premises or any Tenant Improvements. For purposes-of this Lease,
"trade fixtures" means specialty fixtures or equipment used in Tenant's trade or business as
identified by Tenant and agreed to by Landlord in writing. Tenant shall not construct, or

- allow to be constructed, any alterations, physical additions, or improvements in, about, or to
the Premises without the prior written consent of Landlord, which consent may be granted or
denied in Landlord's sole discretion. If Landlord approves proposed altérations, additions or
improvements, Landlord's consent may be conditioned upon Tenant's establishing compliance
with Laws and with Landlord's reasonable requirements regarding selection of contractors and
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construction of improvements and alterations. Should Tenant make any alterations, additions,
improvements without the prior written consent of Landlord, Landlord may, at any time
during the Term of this Lease, require Tenant to remove any or all of the same and restore the
Premises to their prior condition, at Tenant's sole cost and expense. All alterations, additions
or improvements shall be done by licensed California contractors experienced in their trade
and craft and Tenant’s contractor shall comply with the insurance requirements contained in
Section 6 of this Lease prior to commencing any improvement, alteration, addition to the

Premises.

9.2. Satellites and Antennae. Notwithstanding anything in this Lease to the contrary,
‘Landlord and Tenant agree that it shall be reasonable for Landlord to withhold its consent to
installation in or about the Premises or any portion thereof of equipment comprising or
relating to relays, monopoles, satellite dishes, antennae, wireless telecommunications devices,
transmitters, roof mounts, two-way radios, or similar apparatus (collectively, "Transmission

Devices").

~9.3. Standard of Work. All work to be performed by or on behalf of Tenant shall be
performed diligently and in a first-class, workmanlike manner, and in compliance with all
applicable Laws and all insurance carrier requirements. Landlord shall have the right, but not
the obligation, to periodically inspect such work and may require changes in the method or
quality thereof. In no event shall such work materially obstruct access to the Property or any

portion thereof.

9.4. Damage; Removal. Tenant shall repair all damage to the Premises, Property and
any portions thereof caused by the installation or removal of Tenant's trade fixtures or other
work performed by or on behalf of Tenant. Upon the expiration or other termination of this
Lease, Tenant shall remove Tenant's trade fixtures and other improvements, alterations and

- additions and restore the Premises to their condition existing prior to the construction or
installation of any such items and perform any closure work, investigation and environmental
remedial work required by the presence or suspected presence of any Hazardous Materials
Laws (as hereinafter defined) or by any other applicable Laws; provided, however, Landlord
may require, upon written notice to Tenant no less than fifteen (15) days before the expiration
or earlier termination of the Term, any such items (except trade fixtures) designated by
Landlord to remain on the Premises, in which event they shall be and become the property of
Landlord upon the expiration or other termination of this Lease. All such removals and '
restoration shall be accomplished in a good and workmanlike manner so as not to cause any

* damage to the Premises or the Property whatsoever and in strict accordance with all

applicable Laws.

9.5. Liens. Tenant shall promptly pay and discharge all claims for labor performed,
supplies furnished and services rendered at the request of Tenant and shall keep the Premises
and Property and all portions thereof free of all mechanics' and materialmen's liens in
connection therewith. Tenant shall provide at least ten (10) business days' prior written notice
to- Landlord before any labor is performed, supplies furnished or services rendered on or at the
Premises and Landlord shall have the right to post on the Premises notices of non-
responsibility. If any lien is filed, Tenant shall cause such lien to be released and removed

- within ten (10) days after the date of filing, and if Tenant fails to do so, Landlord may take
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such action as may be necessary to remove such lien, without the duty to investigate the
validity of it, and Tenant shall pay Landlord such amounts expended by Landlord together
with interest thereon, at the Applicable Interest Rate, from the date of expenditure.

9.6. Bonds. Landlord may require Tenant to provide Landlord, at the Tenant's sole
cost and expense, lien, performance, and payment completion bonds in an amount equal to
one and one-half times the estimated cost of any alterations, additions, or improvements to
insure Landlord, the Premises and the Property against any liability for mechanic's and
materialmen's liens, and to ensure completion of the work and payment of any contractors or
subcontractors when the work to be performed exceeds twenty five percent (25%) of the

replacement value of the Premises.

10. USE.
10.1. Usage. The Premises shall be used only for the permitted uses set forth in

Section 5 of the Basic Lease Information and for no other purpose without the prior written
consent of Landlord. Tenant acknowledges that neither Landlord nor any of Landlord's agents

- has made any representation or warranty with regard to the Premises, any Tenant
Improvements, or the Property with respect to their suitability for the conduct of Tenant's
business. Tenant's execution of this Lease and entry of the Premises hereunder shall
conclusively establish that the foregomg were at such time in satisfactory condition. Tenant,
at Tenant's expense, shall comply with all applicable Hazardous Materials Laws, statutes,
laws, codes, rules, orders, zoning, ordinances, directions, regulations, regulations, permits, or
other requirements of federal, state, county, municipal, or other governmental authorities
having jurisdiction, now in force or which may hereafter be in force (individually, "Law," and
‘collectively, "Laws"), which shall impose any duty upon Landlord or Tenant with respect to
the. use, occupancy, or alteration of the Premises. Tenant shall be responsible for obtaining
any permit or business license required by any governmental agency permitting Tenant's use
of the Premises. Landlord makes no representation concerning the availability of any permits
or approvals required or permitted under this Lease. Tenant shall comply with the rules and
regulations including observance of prohibited uses ("Rules") attached hereto as Exhibit B
and incorporated by reference, together with such reasonable additional rules and regulations
as Landlord may from time to time prescribe. Tenant shall not commit waste; overload the
floors or structure of the Premises; permit any unreasonable odors, smoke, dust, gas,
substances, noise, or vibrations to emanate from the Premises that are offensive or
objectionable to Landlord or other tenants or occupants of the Property; take any action which

. would constitute a nuisance or would disturb, obstruct, or endanger Landlord or other tenants
or occupants of the Property; take any action which would abrogate any warranties; or use or
allow the Premises to be used for any unlawful purpose; and shall cooperate with Landlord
and Landlord’s agents to prevent those actions. Landlord shall not be responsible for non-
compliance by any other tenant or occupant with, or Landlord's failure to enforce, any of the
Rules or any other terms ‘or provisions of such tenant's or occupant's lease.

10.2. Operating Covenant. Tenant acknowledges that the rent structure
contained in this Lease is intended to ‘bolster Tenant's ability to operate its business in the
Premises and to fulfill its obligations under this Lease. Tenant shall continuously conduct its
business in the Premises and remain open for business, except due to Force Majeure. Tenant
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shall keep the Premises adequately staffed and, if appropriate, shall maintain adequate
merchandise consistent with the permitted uses. Tenant acknowledges that continuous
operation is necessary for the development of business, image and traffic and that Tenant's
failure to open or remain open will be detrimental to both the image and the economics of the
Premises and this Lease. Landlord shall have and may exercise remedies as provided in this
Lease, at law, or in equity if Tenant breaches this operating covenant.

11. ENVIRONMENTAL MATTERS.

11.1. Environmental Compliance. Tenant shall, at its sole cost and expense,
comply with all laws, codes, rules, orders, ordinances, directives, regulations, permits, or
other requlrements of federal, state, county, municipal or governmental authorities having
jurisdiction, now in force or which may hereafter be in force (collectively, "Hazardous

~ Materials Laws") concerning the management, use, generation, storage, transportation, -

.. presence, discharge or disposal of any and all pollutants, wastes, flammables, explosives,

- radioactive materials, hazardous or toxic materials, hazardous or toxic wastes, hazardous or
toxic substances, carcinogenic materials or contaminants and all other materials governed,
monitored, or regulated by any Federal, State or local law or regulation, including but not
limited to the Comprehensive Environmental Response, Compensation and Liability Act

. ("CERCLA"), the Hazardous Substances Account Act ("HSAA"), and/or the Resources
- .Conservation and Recovery Act ("RCRA"). "Hazardous Materials" include asbestos, -
asbestos-containing materials, hydrocarbons, polychlorinated biphenyl ("PCB") or PCB-
containing materials, petroleum, gasoline, petroleum products, crude oil or any fraction,
- product or by-product thereof (collectively, "Hazardous Materials"). Neither Tenant nor
Tenant's Parties shall use, handle, store, transport, treat, generate, release or dispose of any
. -Hazardous Materials anywhere in, on, under or about the Premises or the Property. Tenant
shall cause any and all Hazardous Materials brought onto, used, generated, handled, treated,
- stored, released or discharged on or under the Premises or the Property to be removed from
“the Premises and Property and transported for disposal in accordance with applicable
Hazardous Materials Laws. Landlord shall have the right to enter the Premises from time to
time to conduct tests, inspections and surveys concerning Hazardous Materials and to monitor
.- Tenant's compliance with its obligations concerning Hazardous Materials and Hazard
. Materials Laws. Tenant shall immediately notify Landlord in writing of: (i) any release or
.. discharge of any Hazardous Material; (ii) any voluntary clean-up or removal action instituted -
- or proposed by Tenant, (iii) any enforcement, clean-up, removal or other governmental or
. regulatory action instituted or threatened,; or (iv) any claim made or threatened by any person
- against Tenant, the Premises, or the Property or any portion thereof relating to Hazardous
-Materials or Hazardous Materials Laws. Tenant shall also supply to Landlord as promptly as
possible, and in any event within five (5) business days after Tenant receives or sends same, -
copies of all claims, reports, complaints, notices, warnings or asserted violations relating in
any way to the Premises or Tenant's use thereof and concerning Hazardous Materials or
Hazardous Materials Laws. In the event Tenant institutes a cleanup or removal action, Tenant
shall prov1de copies of all work plans and subsequent reports submltted to the govemmental
E agency with jurisdiction to Landlord in a timely manner. L

11.2. Tenant's Indemniﬁcation. Except to the extent caused by Landlord's sole
or active negligence or willful misconduct, Tenant shall indemnify, defend and hold Landlord
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harmless from any claims, causes of action, liabilities, losses, damages, injunctions, suits,

- fines, penalties, costs or expenses (including attorneys' fees and expenses and consultant fees
and expenses) caused or alleged to have been caused by the presence of Hazardous Materials
in, on, under, about, or emanating from the Premises or the Property, including, without
limitation, any bodily injury, death, property damage, natural resource damage, decrease in

- value of the Premises or the Property, caused or alleged to have been caused by Tenant or
Tenant's Parties' use, storage, handling, treatment, generation, presence, discharge or release
of Hazardous Materials in violation of Tenant's obligations under this Lease, whether such
claims, causes of action or liabilities are first asserted during the Term or thereafter, and
including without limitation, claims made against Landlord with respect to bodily injury,
death or property damage sustained by third parties caused or alleged to have been caused by
Tenant or Tenant's Parties' use, storage, handling, treatment generatlon presence, discharge

or release of Hazardous Materlals

12. DAMAGE AND DESTRUCTION.

_ 120 Casualty. If, during the Term, the Premises are totally or partially
destroyed from any cause rendering the Premises totally or partially inaccessible or unusable
(the "Casualty"), then Landlord shall have the right at Landlord's option to give written notice
to Tenant within thirty (30) days after the date of the occurrence of such damage of Landlord's
intention to either (i) repair such damage as soon as reasonably possible at Landlord's
expense, or (ii) terminate this Lease as of the date of the occurrence of such damage. If
Landlord elects to repair the damage, and if the cost of such repairs does not exceed the
amount of insurance proceeds received by Landlord from Landlord's Insurance pursuant to
Section 6 above, on account of such damage, and if the restoration can be made under then
existing Laws and can be completed within one hundred eighty (180) days after obtaining all

* necessary permits therefore, then Landlord shall restore the Premises (excluding Tenant's
Property and any Tenant Improvements) to substantially the same condition as they were in
immediately before destruction. If the restoration cannot be so made, then within fifteen (15)
days after Landlord determines that the restoration cannot be made as stated in this Section
12.1, Tenant can terminate this Lease immediately by giving written notice to Landlord. If
the existing Laws do not permit the restoration, either party can terminate this Lease by giving
thrity (30) days prior written notice to the other party. In case of destruction, there shall be an

~ abatement or reduction of Rent, between the date of destruction and the date of completion of
“restoration if restoration takes place, or the date of termination if the Lease is terminated,
based on the extent to which the destruction actually interferes with Tenant's use of the
Premises. In the event twenty five pércent (25%) or more of the Premises have been rendered
inaccessible or unusable, Tenant may terminate this Lease immediately effective as of the date

of the Casualty.

12.2. Tenant's Fault. If the Premises, the Property, or any portion thereof, are
damaged resulting from the negligence or breach of this Lease by Tenant or any of Tenant's
Parties, Rent shall not be reduced during the repair of such-damage, Tenant shall have no right

© to terminate this Lease as provided in Section 12.1, and Tenant shall be liable to Landlord for
- the cost of the repair caused thereby to the extent such cost is not covered by insurance

proceeds.
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12.3. Repair Limitation. Notwithstanding anything in this Lease to the contrary,
Landlord shall not be required to repair any injury or damage, by fire or other cause, to
Tenant's Property or to rebuild, repair or replace any decorations, trade fixtures, installed on
the Premises by or for Tenant, unless Landlord has received insurance proceeds from Tenant's -
property insurance as provided in Section 6.2.4 above, and neither Tenant or Landlord has
opted to terminate this Lease as provided in Section 12.1. Landlord acknowledges that Tenant
will complete parking lot repairs, installing wall partitions and upgrading HVAC and
electrical installations in the building, all of which shall be considered permanent fixtures and
improvements to the building, and shall in no event shall they be considered a Repair

~ Limitation under paragraph 12.3.

12.4. Waiver. The provisions of this Lease contain an express agreement
between Landlord and Tenant that applies in the event of any Casualty. Tenant fully waives
the provisions of any statute or regulation, including California Civil Code sections 1932(2)
and 1933(4) (as amended from time to time, and successor statutes thereto) for any rights or

obligations concerning a Casualty.

13. EMINENT DOMAIN.

13.1. .. Effect on Rights and Obligations. If any pomon of the Premises is
permanently taken by condemnation, this Lease shall remain in effect, except that Tenant can
elect to terminate this Lease if ten percent (10%) or more of the total number of square feet in
the Premises is taken and if the remaining portion of the Premises is rendered unsuitable for
Tenant's continued use of the Premises. If Tenant elects to terminate this Lease, Tenant must
exercise its right to terminate by giving written notice to Landlord within 30 days after the
nature and the extent of the taking have been finally determined, as of the date of termination,
which date shall not be earlier than 30 days nor later than 90 days after Tenant has notified
Landlord of its election to terminate; except that this Lease shall terminate on the date of
taking if the date of taking falls on a date before the date of termination as designated by .
Tenant. If Tenant does not terminate this Lease within the 30-day period, this Lease shall
continue in full force and effect, except that the Base Rent thereafter to be paid shall be
reduced on a pro-rata basis. Tenant shall notify Landlord in writing of any condemnation or
threatened condemnation within ten (10) days after Tenant receives notice of said action or
threatened action. No condemnation of any kind shall be construed to constitute an actual or
constructive eviction.of Tenant or a breach of any express or implied covenant of quite
enjoyment. Inthe event of condemnation, Tenant shall be entitled to recover prorata Tenant
Improvement and fixed broker’s fee, the sum of which shall be 1/3 6" of the amount which is
the total combined Tenant Improvement and fixed broker’s fee, less the sum of tenant off-sets

provided to Tenant.

13.2. Award. In connection with any condemnation, Landlord shall be entitled -
to receive all compensation and anything of value awarded, paid, or received in settlement or
otherwise ("Award") and Tenant hereby irrevocably assigns and transfers to-Landlord all
rights to and interests in the Award and fully waives, releases, and relinquishes any claim to,
right to make a claim on, or interest in the Award, including any amount attributable to any -
excess of the market value of the Premises for the remainder of the Term over the present
value as of the termination date of the Rent payable for the remainder of the Term (commonly
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referred to as the "bonus value” of the Lease), excluding any award allocated by the
Jjurisdiction to specifically compensate Tenant for its loss and/or inconvenience.

14. DEFAULT.

14.1. Events of Default. Where "default" is used in this Lease with reference to
Tenant, default refers to any breach of Tenant's obligations under this Lease, however brief.
Where Tenant's default continues for the period specified below, it shall, at Landlord's option,
constitute an Event of Default giving rise to the remedies set forth in Sections 14.2 and 14.3 of
~ this Lease. The occurrence of any of the following events shall, at Landlord's option,
constitute an "Event of Default:" :

14.1.1 Abandonment of or vacating the Premises, or cessation of Tenant’s
business operations therein, for a period of thirty (30) consecutive days;

14.12 Failure to pay Rent or other sums on the date when due and the failure
continuing for a period of ten (10) days after such payment is due;

14.1.3 Failure to perform Tenant's covenants and obligations hereunder
(except default in the payment of Rent) where such failure continues for a period of thirty (30)

days;

14.1.4 The making of a general assignment by Tenant for the benefit of
creditors; the filing of a voluntary petition by Tenant or the filing of an involuntary petition by
any of Tenant's creditors seeking the rehabilitation, liquidation or reorganization of Tenant under
any Laws relating to bankruptcy, insolvency or other relief of debtors and, in the case of an
involuntary action, the failure to remove or discharge the same within sixty (60) days of such
filing; the appointment of a receiver or other custodian to take possession of substantially all of
Tenant's assets or this leasehold; Tenant's insolvency or inability to pay Tenant's debts or failure
generally to pay Tenant's debts when due; any court entering a decree or order directing the
winding up or liquidation of Tenant or of substantially all of Tenant's assets; Tenant taking any
action toward the dissolution or winding up of Tenant's affairs; the cessation or suspension of
Tenant's use of the Premisés; or the attachment, execution or other judicial seizure of -
substantially all of Tenant's assets or this leasehold; or :

14.1.5 The making of any material misrepresentation or omission by Tenant
- or any successor in interest of Tenant in any materials delivered by or on behalf of Tenant to
Landlord or Landlord's lender pursuant to this Lease; or

14.2. Remedies.

14.2.1 Termination. In the event of the occurrence of any Event of Default,
.- Landlord shall have the right to give a written termination notice to Tenant and, on the date
- specified in such notice (which date shall be at least three (3) business days following the date of
delivery of such notice), this Lease shall terminate unless on or before such date all arrears of
Rent and all other sums payable by Tenant under this Lease and all costs and expenses incurred
by or on behalf of Landlord hereunder shall have been paid by Tenant and all other Events of
Default at the time existing shall have been fully remedied to the satisfaction of Landlord.
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A. Repossession. Following termination, without prejudice to other
remedies Landlord may have, Landlord may (i) peaceably re-enter the Premises upon voluntary
surrender by Tenant or remove Tenant therefrom and any other persons occupying the Premises,
using such legal proceedings as may be available; (ii) repossess the Premises or relet the
Premises or any part thereof for such term (which may be for a-term extending beyond the
Term), at such rental and upon such other terms and conditions as Landlord in Landlord's sole
discretion shall determine, with the right.to make reasonable alterations and repairs to the

Premises; and (iii) remove all personal property therefrom.

B. Unpaid Rent. Landlord shall have all the nghts and remedies of a
landlord provided by applicable Laws, including the right to recover from Tenant: (a) the worth,
at the time of award, of the unpaid Rent that had been earned at the time of termination, (b) the
~ worth, at the time of award, of the amount by which the unpaid Rent that would have been
earned after the date of termination until the time of award exceeds the amount of loss of rent
that Tenant proves could have been reasonably avoided, (c) the worth, at the time of award, of
the amount by which the unpaid Rent for the balance of the Term after the time of award exceeds
the amount of the loss of rent that Tenant proves could have been reasonably avoided, and
(d) any other amount, and court costs, necessary to compensate Landlord for all detriment
proximately caused by Tenant's default. The phrase "worth, at the time of award," as used in .
(a) and (b) above, shall be computed at the Applicable Interest Rate, and as used in (c) above,
shall be computed by discounting such amount at the discount rate of the Federal Reserve Bank

of San Francisco at the time of award plus one percent (1%).

14.3. Continuation. Landlord shall have the remedy described in California

Civil Code section 1951.4 (as amended from time to time, and successor statutes thereto) and
Landlord may continue the Lease in effect after Tenant's breach and abandonment and recover
Rent as it becomes due. In the event and for so long as Landlord elects this remedy, Tenant shall
have the right to sublet its Premises, assign its interest in the Lease, or both, subject to Landlord's
prior written consent, which shall not be unreasonably withheld. In addition, even though an
Event of Default may have occurred, this Lease shall continue in effect for so long as Landlord
does. not terminate Tenant's right to possession, and Landlord may enforce all of Landlord's
rights and remedies under this Lease, including the right to recover Rent as it becomes due.
Landlord, without terminating this Lease, may, during the period Tenant is in default, enter the
Premises and relet the same, or any portion thereof, to third parties for Tenant's account and
Tenant shall be liable to Landlord for all costs Landlord incurs in reletting the Premises,
including, without limitation, brokers' commissions, expenses of remodeling the Premises and .
like costs. Reletting may be for a period shorter or longer than the remaining Term. Tenant shall
- continue to pay the Rent on the date the same is due. No act by Landlord hereunder, including
acts of maintenance, preservation or efforts to lease the Premises or the appointment of a receiver -
~ upon application of Landlord to protect Landlord's interest under this Lease, shall terminate this

Lease unless Landlord notifies Tenant that Landlord elects to terminate this Lease. In the event
that Landlord elects to relet the Premises, the rent that Landlord receives from reletting shall be -
applied to the payment of, first, any indebtedness from Tenant to Landlord other than Base Rent
and Additional Rent; second, all costs, including commissions, incurred by Landlord in reletting;
‘and, third, Base Rent and Additional Rent. After deducting the payments referred to above, any
sum remaining from the rental Landlord receives from reletting shall be held by Landlord and
applied in payment of future Rent as Rent becomes due under this Lease. In no event, and
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notwithstanding anything in Section 15 to the contrary, shall Tenant be entitled to any excess
rent received by Landlord. If, on the date Rent is due under this Lease, the rent received from
the reletting is less than the Rent due on that date, Tenant shall pay to Landlord, in addition to
the remaining Rent due, all costs, including commissions, which Landlord incurred in reletting
the Premises that remain after applying the rent received from reletting as provided hereinabove.
So long as this Lease is not terminated, Landlord shall have the right to remedy any default of
Tenant, to maintain or improve the Premises, to cause a receiver to be appointed to administer
the Premises and new or existing subleases and to add to the Rent payable hereunder all of
Landlord's reasonable costs in so doing, with interest at the Applicable Interest Rate from the

date of such expenditure.

14.4. Cumulative. Each right and remedy of Landlord provided for herein or
now or hereafter existing at Law or in equity, by statute or otherwise shall be cumulative and
shall not preclude Landlord from exercising any other rights or remedies provided for in this
Lease or now or hereafter existing at Law or in equity, by statute or otherwise. No payment

by Tenant of a lesser amount than the Rent nor any endorsement on any check or letter
accompanying any check or payment of Rent shall be deemed an accord and satisfaction of
full payment of Rent; and Landlord may accept such payment without prejudice to Landlord's
right to recover the balance of such Rent or to pursue other remedies. A

15.  ASSIGNMENT AND SUBLETTING.

15.1. Landlord's Consent. Tenant shall not assign, sublet or otherwise transfer,
whether voluntarily or involuntarily or by operation of Law, this Lease, the Premises or any
part thereof, without Landlord's prior written approval, which Landlord may withhold in its
sole absolute discretion, without any obligation to consider any proposed assignment, sublet
or transfer in good faith or otherwise. Tenant's attempted assignment/subletting without first
obtaining Landlord's written consent shall be void at Landlord's election. Landlord's consent
to oneé assignment or subletting shall not be deemed a consent to subsequent assignments
and/or sublettings. The merger of Tenant with any other entity or the transfer of any
controlling or managing ownership or beneficial interest in Tenant, or the assignment of a
substantial portion of the assets of Tenant, whether or not located at the Premises shall -
constitute an assignment hereunder. . In the event Tenant shall assign or sublet the Premises.or
request the consent of Landlord to any assignment or subletting or if Tenant shall request the -

“ consent of Landlord for any other act Tenant proposes to do then Tenant shall pay Landlord's
. attorneys' fees incurred in connection with each such request. :

16. ESTOPPEL, ATTORNMENT AND SUBORDINATION.

. 16.1. Estoppel. Within tén (10) days after request by Landlord, Tenant shall
deliver an estoppel certificate duly executed and acknowledged to any proposed mortgagee,
_ beneficiary, purchaser, or Landlord, in a commercially reasonable form substantially similar
to that requested and a statement certifying, without limitation: (i) the date of commencement
of this Lease; (ii) the fact that this Lease is unmodified and in full force and effect (or, if there
 have béen modifications hereto, that this Lease is in full force and effect, as modified, and -
stating the date and nature of such modifications); (iii) the date to which the rental and other
sums payable under this Lease have been paid; (iv) the fact that there are no current defaults
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under this Lease by either Landlord or Tenant except as specified in Tenant's statement; (v) no

- deposit of any nature has been made in connection with the Lease (other than deposits the
nature and amount of which are expressly described in the Lease), and (vi) such other matters
requested by Landlord. Landlord and Tenant intend that any statement delivered pursuant to
this Section 16 may be relied upon by any mortgagee, beneficiary, purchaser or prospective
purchaser of the Premises, the Property or any interest therein. Tenant's failure to deliver such
statement within such time shall be conclusive upon Tenant that (i) this Lease is in full force
and effect, without modification except as may be represented by Landlord; (ii) there are no
uncured defaults in Landlord's performance, (iii) not more than one (1) month's rental has
been paid in advance; and (iv) no deposit of any nature has been made in connection with the
Lease except as represented by Landlord. Except to the extent caused by Landlord's sole or
-active negligence or willful misconduct, Tenant shall indemnify and hold Landlord harmless
from and against any and all damages, penalties, fines, taxes, costs, liabilities, losses and
expenses (including, without limitation, reasonable attorneys' fees and court costs) which
Landlord may sustain or incur as a result of or in connection with Tenant's failure or delay in
delivering such estoppel certificate. If any financier should require that this Lease be _
amended (other than in the description of the Premises, the Term, the permitted uses, the Rent
or as will substantially, materially and adversely affect the rights of Tenant); Landlord shall
give written notice thereof to Tenant, which notice shall be accompanied by a Lease
supplement embodying such amendments. Tenant shall, within ten (10) days after the receipt
of Landlord's notice, execute and deliver to Landlord the tendered Lease supplement.

16.2. Subordination. This Lease shall be subject and subordinate to all ground
leases, CC&Rs, and the lien of all mortgages and deeds of trust which now or hereafter affect
the Premises or the Property or Landlord's interest therein, and all amendments thereto, all
without the necessity of Tenant's executing further instruments to effect such subordination;
provided, however, that Tenant's rights hereunder shall not be disturbed, except in accordance
with the terms and provisions of this Lease. ‘If requested; Tenant shall execute and deliver to
Landlord within ten (10) days after Landlord's request, whatever documentation that may
reasonably be required to further effect the provisions of this Section 16.2.

16.3. Attornment. In the event of a foreclosure proceeding, the exercise of the
power of sale under any mortgage or deed of trust or the termination of a ground lease, Tenant
shall, if requested, attorn to the purchaser thereupon and recognize such purchaser as Landlord
under this Lease. The transferee shall not be liable for any acts, omissions or defaults of
‘Landlord that occurred before the sale or conveyance, or the return of any security deposit
except for deposits actually paid to transferee, and except as reduced as expressly provided for
in Section 3.3 of this Lease or by operation of Law. - '
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17. RELOCATION WAIVER.

17.1. Waiye'r.*Tenant fully releases and discharges Landlord (in its capacity as
Landlord and otherwise as'a municipal corporation) from all and any manner of rights,
demands, liabilities, obligations, claims, or cause of actions, in law or equity, of any kind or
nature, known or unknown, now existing or hereinafter arising, which arise from or relate in
any manner to the relocation of Tenant’s business operations, or the relocation of any
person(s), business(es), or other occupant(s) located on within, on, or about, the Premises
following the full or partial termination or expiration of Tenant's leasehold interest in the -
Premises (collectively, "Relocation Claims"), including waiver and release of any relocation
rights under Government Code sections 7260 et seq. or any federal laws ("Relocation
Assistance Law"). Tenant acknowledges and agrees that the release and waiver set forth in
this Section 17 is material consideration for Landlord’s amendment and consent to assignment
of Lease, and that, but for this release and waiver, Landlord would not have entered into this
Lease. By releasing and forever discharging the Relocation Claims, Tenant expressly waives .
any rights under California Civil Code section 1542, which prowdes :

"A GENERAL‘RELEASE..DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE
TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOR."

18. MISCELLANEOUS.

18.1. General.

18.1.1 Entire Agreement. This Lease sets forth all the agreements between
- Landlord and Tenant concerning the Property and the Premises, and there are no agreements
either oral or written other than as set forth herein.

18.1.2 Time of Essence. Time is of the essence of this Lease.

18.1.3 Attorneys' Fees. If any action is commenced which arises out of or
related to this Lease, the prevailing party shall be entitled to recover from the other party such
sums as the court may adjudge to be reasonable attorneys' fees, expert fees, and expenses in the
action, in addition to costs and expenses otherwise allowed by Law. In all other situations,
including any matter arising out of or relating to-any bankruptcy or other voluntary or
involuntary proceeding, in or out of court, for the adjustment of debtor-creditor relationships,
Tenant agrees to pay all of Landlord's costs and expenses, including attorneys' fees and expert
fees, which may be incurred in enforcing or protecting Landlord's rights or interests.

18.1.4 Severability. If any provision of this Lease or the application of any
such provision shall be held by a court of competent jurisdiction to be invalid, void or - :
unenforceable to any extent, the remaining provisions of this Lease and the application thereof
shall remain in full force and effect'and shall not be affected, impaired or invalidated.

18.1.5 Law. This Lease shall be construed and enforced in accordance with
the Laws of the state of California, without reference to its choice of law provisions.
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18.1.6 Interpretation. The titles to the sections of this Lease are not a part of
this Lease and shall have no effect upon the construction or interpretation of any part of this
Lease. Asused in this Lease, masculine, feminine or neuter gender and the singular or plural
number shall each be deemed to include the others where and when the context so dictates. The
word "including" shall be construed as if followed by the words "without limitation." ThlS Lease

shall be interpreted as though prepared jointly by both parties.

18.1.7 No Option. Submission of this Lease to Tenant for examination or
negotiation does not constitute an-option to lease, offer to lease or a reservation of, or option for,
the Premises; and this Lease shall become effective and binding only upon the execution and

delivery hereof by Landlord and Tenant.

18.1.8  Successors and Assigns. This Lease shall be binding upon and inure
to the benefit of the successors and assigns of Landlord and, subject to compliance with the
terms of Section 15, Tenant. :

18.1.9 Third Party Beneficiaries. Nothing herein is intended to create any
third party benefit. '

18.1.10  Memorandum of Lease; Title. Landlord may elect to have either this
Lease or a short form memorandum hereof recorded pursuant to the requirements of California
- Government Code section 37393. Tenant shall cooperate with Landlord in executing and
- acknowledging any such memorandum of lease. Upon the expiration or.other termination of this
Lease, Tenant shall immediately execute and deliver to Landlord a quitclaim deed to the
Premises and the Property, as required, in recordable form, designating Landlord as transferee or
grantee. Tenant shall not do any act which shall in any way encumber the title of Landlord in

and to the Property or any portion thereof.

18.1.11  Agency, Partnership or Joint Venture. Nothing contained herein nor
any acts of the parties hereto shall be deemed or construed by the parties hereto, nor by any third
party, as creating the relationship of principal and agent or of partnership or of joint venture by
the parties hereto or any relationship other than the relationship of landlord and tenant. -

: 18.1.12  Merger. The voluntary or other surrender of this Lease by Tenant ora
mutual cancellation thereof or a termination by Landlord shall not work a merger and shall, at
the option of Landlord, terminate all or any existing subtenancies or may, at the option of ‘
Landlord, operate as an assignment to Landlord of any or all of such subtenancies. -

18.2. Signs. All signs and graphics of every kind visible in or from public view
-or corridors, or the exterior of the Premises, installed or caused to be installed by, for the :
benefit of, or at the request of Tenant ("Signs") shall be, at Tenant's sole cost and expense, and
subject to Landlord's prior written approval and shall be subject to all applicable Laws.
~ Tenant shall remove all such Signs prior to the termination of this Lease. Such installations
and removals shall be made in such manner as to avoid injury or defacement of the Premises;
and Tenant shall repair any injury or defacement, including discoloration caused by such
installation or removal. Tenant shall be responsible for all fees, costs and expenses associated
with installation and removal of Signs. In the event any such fees, costs or expenses are
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incurred by Landlord (whether directly or indirectly), Landlord shall deliver to Tenant an
invoice, with reasonable supporting documentation, and Tenant shall reimburse Landlord for

those amounts within fifteen (15) days after receipt of such invoice.

18.3. Waiver. No waiver of any default or breach hereunder shall be implied
from any omission to take action on account thereof, notwithstanding any custom and practice
or course of dealing. No waiver by either party of any provision under this Lease shall be
effective unless in writing and signed by such party. No waiver shall affect any default other
than the default specified in the waiver and then such waiver shall be operative only for the
time and to the extent therein stated. Waivers of any covenant shall not be construed asa
waiver of any subsequent breach of the same.

18.4. Limitation of Liability. The obligations of Landlord under this Lease are
not personal obligations of Landlord; and Tenant shall look solely to the Premises for
satisfaction of any liability of Landlord and shall not look to other assets of Landlord nor seek
recourse against the other assets of Landlord. Whenever Landlord transfers its interest,
Landlord shall be automatically released from further performance under this Lease and from
all further liabilities and expenses hereunder and the transferee of Landlord's interest shall
assume all liabilities and obligations of Landlord hereunder from the date of such transfer.

18.5. Notices. All notices to be given hereunder shall be in writing and mailed
postage prepaid by certified or registered mail, return receipt requested, or delivered by
personal or courier delivery, or sent by facsimile (immediately followed by one of the
preceding methods), to Landlord's address and Tenant's address set forth in Sections 1 and 2
of the Basic Lease Information, or to such other place as Landlord or Tenant may designate in
a written notice given to the other party. Notices shall be deemed served upon the earlier of

receipt or three (3) days after the date of mailing.

: 18.6. Brokerage Commission. Landlord and Tenant each represents that
Tenant was represented by a broker in connection with this Lease, and that only real estate -
~ broker's commission, finder's fee or other compensation (individually and collectively,
"Commission") due or payable is a specified in the Basic Lease Information. Tenant agrees
to indémnify and hold harmless Landlord from any claims or liability, including reasonable
attorneys' fees, in connection with a claim by-any person for a Commission based upon any
statement, representation or agreement of Tenant.

18.7. Authorization. Each individual or entity executing this Lease on behalf of
.- Tenant represents and warrants that he or she or it is duly authorized to execute and deliver
this Lease on behalf of Tenant and that such execution is binding upon Tenant.

18.8. Holding Over. If, with Landlord’s express written consent, Tenant holds
over the Premises or any part thereof after expiration or earlier termination of the Term, such
holding over shall constitute a month-to-month tenancy on all the other terms and conditions
of this Lease, except that Base Rent shall be equal to the Rent payable under this Lease for the
last full month before the date of expiration or termination. This section shall not be
construed as Landlord's permission for Tenant to hold over. Acceptance of Rent by Landlord
following expiration or termination shall not constitute a renewal of this Lease or extension of
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the Initial Term or any Renewal Term, as the case may be, except as specifically set forth
above. If Tenant remains in possession of the Premises after expiration or other termination
of this Lease without Landlord’s express written consent, Tenant’s continued possession shall
be on the basis of a tenancy at sufferance and Tenant shall pay as rent during the holdover
period an amount equal to one hundred fifty percent £150%) of the Rent payable under this
Lease for the last full month before the date of expiration or termination. If Tenant fails to
surrender the Premises upon expiration or other termination of this Lease, Tenant shall
indemnify and hold Landlord harmless from and against all loss or liability resulting from or
arising out of Tenant's failure to surrender the Premises, including, but not limited to, any
amounts required to be paid to any tenant or prospective tenant who was to have occupied the
Premises after the expiration or other termination of this Lease and any related attorneys' fees

and brokerage commissions.

18.9.- Surrender. Upon the expiration or other termination of this Lease or
Tenant's right to possession of the Premises, Tenant will surrender the Premises, together with
all keys, broom-swept clean and in good condition and repair, reasonable wear and tear
excepted. Conditions existing because of Tenant's failure to perform maintenance, repairs or
replacements shall not be deemed "reasonable wear and tear."

18.10. - Joint and Several. If Tenant consists of more than one person, the
obligation of all such persons shall be joint and several. :

18.11. Covenants and Conditions. Each provision to be performed by Tenant
hereunder shall be deemed to be both a covenant and a condition. - This Lease shall be
construed as though the covenants between Landlord and Tenant are independent and not
dependent. Tenant expressly waives the benefit of any statute to the contrary, and agrees that
even if Landlord fails to perform its obligations under this Lease, Tenant shall not be entitled
‘to make repairs or perform any acts at Landlord's expense, or to any setoff against Rent or
other amounts owing under this Lease agamst Landlord.

_ 18.12. Force Majeure. For purposes of this Lease, the term "Force Majeure"
shall mean and include the following: any delay caused by any action, inaction, order, ruling,
moratorium, regulation, statute, condition or other decision of any governmental agency
having jurisdiction over any portion of the Property, over any construction anticipated to
occur thereon or over any uses thereof, or by fire, flood, inclement weather, energy shortage,
strikes, lockouts or other labor or industrial disturbance, civil disturbance, order of any
government, court or regulatory body claiming jurisdiction or otherwise, governmental
preemption or curtailment in connection with a national emergency or in connection with any
rule, order, guideline-or regulation of any department or governmental agency, or by reason of
the conditions of supply and demand which have been or are affected by a war or other
emergency, acts of terrorism, act of public enemy, war, riot, sabotage, blockade, embargo,
failure or inability to secure an adequate supply of water, electricity, fuel, materials, supplies
or labor through ordinary sources by reason of shortages or priority, discovery of Hazardous
Materials (as defined in paragraph 11.1), earthquake, or other natural disaster, or any cause
whatsoever beyond the reasonable control (excluding financial inability) of the party whose
performance is required, or any of its contractors or other representatives.
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18.13. Financial Statements. Upon ten (10) days prior written request from
Landlord (which Landlord may make at any time during the Term but no more often than
once in any calendar year, unless Tenant is in default), Tenant shall deliver to Landlord a
current financial statement of Tenant and any guarantor of this Lease. Such statements shall
be prepared in accordance with generally acceptable accounting principles and certified as -
true in all material respects by Tenant (if Tenant is an individual) or by an authorized officer
or general partner of Tenant (if Tenant is a corporation or partnership, respectively).

18.14.. Guaranty. This Lease is subject to and conditional upon Tenant's delivery
to Landlord, concurrently with Tenant's execution and delivery of this Lease, of a Guaranty in
the form of and upon the terms contained in Exhibit C attached hereto and incorporated
herein by this reference, which shall be fully executed by the Guarantor(s) specified in Section

9 of the Basic Lease Information.

19. - ADDENDUM.

19.1. Attached hereto is an addendum or addenda cohtaining Séction(s) 19.1
and 19.2, which constitute a part of this Lease. '

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREQOF, the parties have executed this Lease as of the Effective Date.

LANDLORD:
CITY OF VALLEJO, a California municipal
corporation
By: .
Joseph M. Tanner
(TY MANAGER
ATTEST:
Mary Ellsworth

Acting City Clerk

APPROVED AS TO FORM:

Frederick G. Soley

City Attorney

APPROVED AS TO INSURANCE

REQUIREMENTS:

Harry Maurer

Interim Risk Manager
-AND--
TENANT:

Area Agency on Aging Serving Napa and -
Solano, Inc., a California non profit public
benefit corporation _
"By: %ﬂrw\m‘df-/
- “%£anne Martinsen ' :
Executive Director
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EXHIBIT A-1
Legal Description of Property
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EXHIBIT A-2

Depiction of

Premises
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EXHIBIT B
Rules and Regulations

Tenant shall comply with the following Rules and Regulations (individually and
collectively, "Rules"). Landlord shall not be respons1ble to Tenant for the nonperformance of

- any of these Rules.

1. Locks; Keys. Tenant shall not alter any lock or install any new or additional locks or
bolts on any doors or windows of the Premises without obtaining Landlord’s prior written
consent. Tenant shall bear the cost of any lock changes or repairs required by Tenant. Two keys
shall be furnished by Landlord for the Premises, and any additional keys required by Tenant
must be obtained from Landlord at a reasonable cost to be established by Landlord.

2. . Doors Opening to Public-Corridors; Protection of Premises. All doors opening to public
- corridors, if any, must be kept closed at all times except for normal ingress to and egress from
" the Premises. Tenant shall assume all responsibility, including keeping doors locked and other
means of entry to the Premlses closed, for protecting the Premises from theft, robbery, and

pilferage.

- 3..  Floor Loads. Landlord may prescribe the weight, size, and position of all safes,
- machinery, equipment, fixtures or other heavy property ("Heavy Property") brought into the
Premises and the times and manner of moving those items within and out of the Premises.
Tenant shall not overload any floor in the Premises or use or operate any machinery, equipment,
or other device, even though its installation may have been permitted, that in Landlord’s opinion
- is harmful to the Premises. If Tenant shall require Heavy Property, Tenant shall notify Landlord
- of such fact. If considered necessary by Landlord, Heavy Property must stand on supports that
are adequate to distribute the weight properly and Tenant shall pay the cost of any necessary
supports or structural bracing. Any damage to any property (whether or not belonging to
Tenant), the Premises, the Property or any portion thereof, or its or their respective contents, or
any harm to Tenant, its employees, agents, or any occupants or visitors caused by moving or
maintaining any Heavy Property shall be the sole responsibility and expense of Tenant.

4, Requirements of Tenant. Any special requirements of Tenant not set forth as an
obligation of Landlord under the Lease will be considered only upon written application to
Landlord at Landlord’s address set forth in the Lease. Landlord’s employees shall not perform
any work or do anything outside their regular duties unless under special instructions from

Landlord.

5..  Use of Plumbing Facilities; Responsibility for Damage. The plumbing facilities

(including but not limited to restrooms, toilets, urinals, wash bowls, drains, and other apparatus)
shall be used for no purpose other than that for which they were constructed, and no foreign
substance of any kind shall be thrown into them. The expense of any breakage, stoppage or
damage resulting from violation-of this rule shall be borne by Tenant.

6. . Restrictions on Defacement; Maintenance of Premises. Tenant shall not mark, drive nails
or screws into, or drill into the partitions, woodwork, or plaster, or in any way deface the

_ : Exhibit B
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Premises, the Property or any portion thereof, without Landlord’s prior written consent. Tenant
shall maintain the Premises and all portions thereof in a safe, neat and clean condition.

7. Permitted Machines. No machines of more than one horsepower shall be installed,
maintained, or operated on the Premises without Landlord’s prior written consent.

8. Flammable or Combustible Fluids or Materials; Foul or Noxious Gases or Substances;
Nontoxic Materials. Tenant shall not use or keep, or allow to be used or kept, in or on the
Premises, the Property or any portion thereof, any kerosene, gasoline, or other:flammable or
combustible fluid, material, or any foul or noxious gas or substance. All materials, fabrics, and
products used in Tenant’s furnishings, wall and floor coverings, and ceiling installations shall be
nontoxic and subject to the prior approval of Landlord’s architect or engineer. Nothing
contained here is intended or shall be construed to alter or diminish any obligations of Tenant
under any portion(s) of its Lease addressing environmental matters and compliance, Hazardous
Materials Laws, Hazardous Materials, or similar matters, or compliance with Laws. -

9. Cooking; No Use of Premises for Improper Purposes. No cooking shall be done or
permitted on the Premises, except that Underwriters’ Laboratory (UL)-approved equipment and
microwave ovens may be used in the Premises for heating food and brewing coffee, tea, hot
chocolate, and similar beverages for employees and visitors. This use must be in accordance

- with all Laws. The Premises sha]l not be used for lodging, or for any improper, objectionable, or

immoral purposes.

10.  Exclusion or Expulsion. Landlord reserves the right to exclude or expel from the
Property or any portion thereof any person who, in Landlord’s judgment, is under the influence
of alcohol or drugs or commits any act in violation of any of these Rules.

11.  Loitering Prohibited. Tenant and Tenant’s Parties shall not loiter in or about the Property
for the purpose of smoking tobacco products or for any other purpose unrelated to Tenant's use

of the Premises.

. 12.  Smoking; lllegal Substances. Smoking of tobacco products and use of 1llega1 substarices

- 1s strictly prohibited in or about the Property or any portion thereof.

13.  Extermination. Tenant agrees not to perrmt the extermination of vermin to be performed
in, on or about the Property or any portion thereof except at times and by a person or company
reasonably designated by Landlord. :

14, Obstructions. Tenant and Tenant’s Parties shall not in any way obstruct the sidewalks,
entry passages, pedestrian passageways, driveways, entrances and exits to the Property, and they
‘'shall use the same only as passageways to and from the Premises. At no time shall Tenant or
Tenant's Parties be permitted to conduct work activity (except for normal loading and unloading
of vehicles) nor store wooden pallets, boxes, goods or other materials outside the confines of

Tenant’s Premises.

15. Disposal of Trash and Garbage. Tenant shall store all trash, garbage and refuse
("Trash") within the interior of the Pr